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Corporate Profile

China Sunergy Co. Ltd. (Nasdag: CSUN) is a China-based manufacturer of high performance solar

cell and module products.

As one of the earliest solar cell manufacturers in China, we
commenced operations in August 2004 and were publicly
listed on the NASDAQ in 2007. Known for our leading-edge
technology in the photovoltaic (PV) industry, we have grown
rapidly in recent years. We became a module provider in
November 2010 through an acquisition of two module
manufactures. This facilitated our strategy of expanding into
downstream solar power business. As of December 31,
2011, China Sunergy had an annual cell capacity of 404
MW and module capacity of 915 MW. Our goal is to further
expand our production capacity to approximately 780MW
for solar cells and 1.15GW for solar modules by the end of
2012.

China Sunergy’s R&D team is led by Dr. Zhao Jianhua, one
of the leading PV scientists in the world. Dr. Zhao has
previous experience working with high efficiency solar cells,
including developing what were the most efficient crystalline
silicon solar cells in the world and has kept the world record
for over 20 years. Our R&D efforts focus on continually
enhancing the conversion efficiency of our products. We are

the first PV solar company that successfully applied
selective emitter technology to industrialized production. In
2011, we commercially launched high efficiency products,
QSAR™ solar cells and modules. In addition, we have
launched two more new products, PSAR™ solar products
and bifacial modules, in early 2012.

Our presence extends globally to in the Asia Pacific region,
North America and Europe/Middle East/Africa (EMEA), We
achieved remarkable results in expanding our presence in
emerging markets in 2011, such as in India, China and
Australia. In 2012, we will continue our efforts in developing
new markets and engaging in investments in solar projects
in Europe, US and China.

The many challenges currently facing solar industry also
present growth opportunities. China Sunergy will continue to
explore these opportunities, maintain our leading position in
technology, and strive to fulfill our strategy and vision.
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Chairman’s Letter to Investors

Dear Shareholders,

2011 was an extremely challenging year for the entire solar
photovoltaic industry and a year of measured accomplish-
ments for China Sunergy. The industry battled simultane-
ously falling prices, over-capacity, and soft demand, amid
uncertain feed-in tariff policies. As for China Sunergy, we
achieved a 20.8% year-on-year increase in total megawatts
shipped. We secured a solid credit facility from banks
including China Development Bank. Despite average
selling prices (ASPs) dropping precipitously, we optimized
our cost structure. In 2011, we expanded our sales into
Europe and increased sale volumes in ltaly, France and
Belgium. When demand fell in Europe, we extended our
presence in emerging markets such as India, China and
Australia, and elsewhere. We continued to strengthen our
leading position in research and development by success-
fully launching a new type of high efficiency solar cells and
modules named “QSAR™”, and expect to bring more new

products to market in 2012.

Industry Dynamics

In 2011, market demand was soft, oversupply posed a
significant issue, and ASPs for solar modules fell dramati-
cally. Uncertainty over feed-in tariffs in Italy and subsidy
cuts in many key markets led to an inventory pile-up on
one side and fast dropping prices on the other. In the
second half of 2011, there was an increase in market
demand, but volatility persisted, and many manufacturers
had to cut costs in the face of the challenging market
reality. Meanwhile the persistent debt situation in Europe
made it hard for end-users to obtain project financing.
Today, the oversupply situation is improving. Solar energy
is moving closer to grid parity and becoming more
economically viable for end-users. However, the largest
solar power markets in the world, Germany and Italy, have
cut subsidies dramatically, and customers in those markets
have faced a tightened credit environment. China Sunergy
has countered these issues by tightening credit control
policies and diversifying our overall customer base to reach
out to markets outside Europe. Our installations in India,
China, and other regions grew rapidly in 2011.

Perhaps the most significant industry change in 2011 was
the elevation of our home market, China. Domestic PV
demand in China grew to 2.75 GW in 2011, making it the
third largest PV market globally. Latest forecasts under the
moderate and positive scenarios from Solarbuzz suggest
that the PV market in China may almost double in 2012
and that the country could rank #1 or #2 worldwide. Key
incentive policies within China include both feed-in tariff
mechanisms and government rebate programs. In the
meantime, overcapacity and the market is competitive
drove many smaller players out of the market. We believe
that this trend may benefit the industry and China Sunergy.
Amid the changing landscape for global supply and
demand, the Company faces short-term challenges as well
as long-term opportunities. The board and senior manage-
ment are working hard to secure and sustain our position
and reputation as a high quality, high efficiency, and service
—oriented supplier.



Strategy and Expansion Plans

China Sunergy has four major strategies in 2012.

First, we will continue to invest in our research and develop-
ment and further expanding our QSAR™ products manufac-
turing capacity. We had an aggregate annual production
capacity of solar cells of about 400 MW, and an aggregate
annual production capacity of solar modules of 915 MW as of
December 31, 2011, respectively. In 2012, we will further
increase the production capacity of our high-efficiency solar
cells in order to fill the existing gap between our solar module
manufacturing capacity and our solar cells manufacturing
capacity.

Second, we hope to have the opportunity to invest in more
solar power projects. We aim to work closely with our engineer-
ing, procurement and construction partners to locate and
identify the suitable projects. To invest in such solar power
projects alongside our partners will help us to increase share in
the target markets, enhance our branding and most
importantly, improve our profitability.

Third, we will continue to focus on cost reduction — for
example, upgrading equipment to increase production
efficiency, sourcing from strategic suppliers new materials and
applications, bringing down labor costs, and reducing energy
consumption in the manufacturing process.

Fourth, we will continue to beef up and localize our sales force
around the world. We increased our sales force in Asia by
60% in 2011. In France and Germany, we are almost entirely
localized. We are setting up sales offices in Mumbai, Rome
and Tokyo in 2012 to better serve our local customers.

One of our primary advantages and distinctions is our technol-
ogy. Our R&D team is headed by our CTO, Dr. Zhao Jianhua
and our VP, Dr. Aihua Wang, who have developed the most
efficient crystalline silicon solar cell in the world while working at
the Photovoltaics Special Research Centre of the University of
New South Wales, Australia in 1990. They have created and
bettered their world records of crystalline silicon solar cells for
over 20 years. We will soon complete a new R&D center on
our corporate campus in Nanjing, China, where we will focus
on improving cell efficiency and enhancing manufacturing
yields to produce next-generation of high efficiency solar cells.

Future Outlook

Despite the challenges in 2011, China Sunergy persevered
and grew its business. Our shipment and profitability levels
were much lower than we expected at the beginning of 2011
primarily due to the deterioration of market conditions which
impacted the entire industry. We believe that, as our solar
module business expands, the cost reduction achieved
through research and development efforts at each stage of our
manufacturing process will have a positive effect on our gross
margins over time. We believe that our current levels of cash
balances will be sufficient to meet our anticipated cash needs
to fund our operations. We have confidence in the long-term
prospect of renewable energy and the turn-around of the solar
industry in the near future.

We take our responsibilities as a publicly-listed company very
seriously, and we strive to protect the interests of all our
shareholders and continually create long-term value for them.
We will continue to strive to improve our quality of guidance

and communications with investors and analysts.

We offer sincere thanks to our employees, all of whom help us
achieve our vision and earn your confidence. We look forward
to the year ahead and to sharing our progress and strategy
with you, our investors.

Safe Harbor Statement

This announcement contains forward-looking statements
within the meaning of the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. All statements other
than statements of historical facts in this announcement are
forward-looking statements. These forward-looking statements
are based on current expectations, assumptions, estimates
and projections about the Company and the industry, and
involve known and unknown risks and uncertainties, including
but not limited to, the Company’s ability to raise additional
capital to finance the Company’s activities; the effectiveness,
profitability, and the marketability of its products; litigations and
other legal proceedings, including any decisions by the ITC
and DOC on the petitions filed; the economic slowdown in
China and elsewhere and its impact on the Company's opera-
tions; demand for and selling prices of the Company’s
products, the future trading of the common stock of the
Company; the ability of the Company to operate as a public
Company; the period of time for which its current liquidity will
enable the Company to fund its operations; the Company’s
ability to protect its proprietary information; general economic
and business conditions; the volatility of the Company’s operat-
ing results and financial condition; the Company's ability to
attract or retain qualified senior management personnel and
research and development staff; future shortage or availability
of the supply of raw materials; impact on cost-competitiveness
as a result of entering into long-term arrangements with raw
material suppliers and other risks detailed in the Company’s
filings with the Securities and Exchange Commission. The
Company undertakes no obligation to update forward-looking
statements to reflect subsequent occurring events or circum-
stances, or to changes in its expectations, except as may be
required by law. Although the Company believes that the
expectations expressed in these forward looking statements
are reasonable, they cannot assure you that their expectations
will turn out to be correct, and investors are cautioned that
actual results may differ materially from the anticipated results.
The financial information referenced in this announcement is
extracted from the Company’'s condensed consolidated
financial statements included in its 2011 annual report on Form
20-F for the year ended December 31, 2011 which has been
filed with the Securities and Exchange Commission.

Tingxiu Lu
Chairman of the Board
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INTRODUCTION

In this annual report, except where the contextivtise requires:

“we,” “us,” “our company,” “our,” “Sunergy” and “Gha Sunergy” refer to China Sunergy Co., Ltd. naitiéd liability company
established in Cayman Islands, its predecessdiemngind its subsidiarie

“Sunergy Nanjing” refers to China Sunergy (Nanjii@y)., Ltd., previously named CEEG (Nanjing) PV-T&ih, Ltd., a limited
liability company established in Chin

“SST” refers to CEEG (Shanghai) Solar Science Teldgy Co., Ltd., a limited liability company estaled in China;
“NRE" refers to CEEG (Nanjing) Renewable Energy,@dd., a limited liability company established@hina;
“shares” or “ordinary shares” refers to our ordinghares;

“ADS¢" refers to our American depositary shares. On Deeerdb, 2011, we effected a change of the ADS tinarg share
ratio from one ADS representing six ordinary shaoesne ADS representing 18 ordinary shares. Ttie change has the same
effect as a or-for-three ADS consolidatior* ADRs” refers to the American depositary receipts thatevie our ADSs

“Ching” or “PRC” refers to the Peof’s Republic of China, excluding, for the purposethaf annual report, the Hong Ko
Special Administrative Region, the Macau Speciaimitdstrative Region and Taiwa

“RMB” or “Renminb” refers to the legal currency of Chir*$” or “U.S. dollar” refers to the legal currency of the United Ste
and“Eurc” or “€” refers to the legal currency of the European Un

“original equipment manufacturi” or “OEM” refers to arrangements under which we proces®siliafers provided by ot
customers into solar cells, or process solar getigided by our customers into solar modules, dratge processing fees from
these customer

“selective emitter ce” refers to a solar cell in which the regions undefront metal contact and the rest of the fromtazie area
are separately diffused and optimiz

“HP solar cell” refers to a more efficient versiohour standard P-type cell, the conversion efficieof which may generally be
higher than that of a standar-type solar cell as a result of an enhanced proolugiiocess use

“QSAR ™ solar power produ” refers to QSAF™ cells and QSAF™ modules. QSAF™ cell is a kind of new -type solar cel
with a structure enabling us to reach a recordamgiversion efficiency of 19% on QSAR ™ productime in 2011. QSAR ™
cells are assembled into QSAR ™ modules. Our QSABORr products had been originally branded as $Qusbefore March
2012. We are filing trademark registration applmas for the logos “QSAR” and “PSAR” in China, Epean Union, India,
United States and Australi

“PSAR ™ solar power product” refers to PSAR ™ caltel PSAR ™ modules. PSAR ™ cell is a kind of pediduced from
mono-like wafers. PSAR ™ cells improve light resperfficiency and conversion efficiency at a loaest. By using the high
quality mono-like wafers, PSAR ™ cell productioropess narrows the distribution of conversion edficy and facilitates
quality control process. In addition, PSAR ™ celthnology adapts other new technologies developer ho improve
conversion efficiency. PSAR ™ cells are assembia PSAR ™ modules, which fill in the rate gap begw multicrystalline
modules and monocrystalline modules and thus aisatigfy our clien’ needs




«  “Bi-facial solar power produ’ refers to t-facial solar cells and -facial solar modules. -facial solar cells are a special type
crystal silicon solar cell which can receive suhtignd produce electrical power from both front agar surfaces. Bi-facial solar
cells are designed with a special structure anéincentact so that they can produce more power filomination on both sides.
Bi-facial solar cells are assembled into bi-fasiallar modules, which may be applied in residesitaltions such as carports,
fences, trellises, and porch and patio cov

. when calculating our manufacturing or productiopawity of solar cells, we have assumed that allipects will be made using
156-millimeter monocrystalline silicon wafers, ewbough we currently use and expect to continugstoa mixture of
monocrystalline and multicrystalline silicon wafeesch in sizes of 125-millimeter and 156-millintete the extent we use
smaller wafers or multicrystalline wafers, our adtproduction will be less than our capac

Our financial statements are expressed in the dblfar, which is the reporting and functional cumcg of China Sunergy Co., Ltd.
This annual report contains translations of cerR@mminbi amounts into U.S. dollars at the rat®gIB6.2939 to $1.00, the noon buying rate
in effect on December 30, 2011 in New York City éable transfers of Renminbi as certified for cosggurposes by the Federal Reserve |
of New York. We make no representation that anyrehi or U.S. dollar amounts referred to in thisvaal report could have been, or could
be, converted to U.S. dollars or Renminbi, as eeanay be, at any particular rate, or at all.“Bem 3. Key Information—D. Risk Factors—
Risks Related to Our Company and Our Industry—Ielations in exchange rates could adversely affecbasiness.” On April 20, 2012, the
noon buying rate was RMB6.3080 to $1.00.

We completed our initial public offering of 9,77B@MADSs (approximately 3,258,333 ADSs if retroaeijvadjusted to reflect the
ADS to ordinary share ratio change) on May 22, 2@7 May 17, 2007, we listed our ADSs on the Nas@kapal Market under the symbol
“CSUN.” On July 1, 2008, we completed an offerirfgs64.5 million principal amount of 4.75% conveléilsenior notes due June 2013 to
qualified institutional buyers pursuant to Rule Ad4nder the Securities Act of 1933. Concurrentlyhwthe note offering, we also registered
offering of 4,431,000 ADSs (approximately 1,477,@00Ss if retroactively adjusted to reflect the ARSordinary share ratio change), which
we loaned to an affiliate of the initial purchaséthe notes, who in turn sold the borrowed ADSthimoffering. We did not receive any
proceeds from the offering of the borrowed ADS4,Have received a nominal lending fee from the Aia&ower.




FORWARD-LOOKING INFORMATION

This annual report on Form 20-F contains statemafrdsforward-looking nature. These statementdedtaevents involving known
and unknown risks, uncertainties and other fadttasmay cause our actual results, performanceloe@ements to be materially different fr
those expressed or implied by the forward-lookitagesnents. These statements are made under tleeh@dfor” provisions of Section 27A of
the Securities Exchange Act of 1934, or Exchange Wihenever you read a statement that is not simlatement of historical fact (such as
when we describe what we “believe,” “expect” ortiaipate” will occur, and other similar statementgu must remember that our
expectations may not materialize, even though vlie\®ethat they are reasonable.

Whether actual results will conform with our ex@iins and predictions is subject to a numbersidsrand uncertainties, many of
which are beyond our control, and reflect futursibass decisions that are subject to change. Sbthe assumptions, future results and levels
of performance expressed or implied in the forwlaking statements we make inevitably will not nietéze, and unanticipated events
affecting our results may occur.

We caution you not to place undue reliance on foiWaoking statements. You should read these sttésrin conjunction with the
risk factors disclosed in Item 3 of this annualoep“Key Information—Risk Factors.” We do not umtike any obligation to update or revise
the forward-looking statements except as requiretetapplicable law.

l. PART |

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISE RS
Not Applicable.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not Applicable.

ITEM 3. KEY INFORMATION

A. Selected Financial Da

The following table presents our selected const#dlfinancial information. You should read the daling information in conjunction
with Item 5, “Operating and Financial Review and$prects.” The selected consolidated statementerbtipns data for the three years ended
December 31, 2009, 2010 and 2011 and the selecteblidated balance sheet data as of Decembe030,dhd 2011 have been derived from
our audited consolidated financial statements ohetlin this annual report and should be read ijuomtion with those statements. Our sele
consolidated statement of operations data for #aes/ended December 31, 2007 and 2008, and tletesktonsolidated balance sheet data as
of December 31, 2007, 2008 and 2009, have beewedefiiom our audited consolidated financial statets@ot included in this annual report.
Our audited consolidated financial statements egpared and presented in accordance with UnitedsS¢ggenerally accepted accounting
principles, or U.S. GAAP.




For the Years Ended December 31
2007 20081 2009 2010 2011

(in thousands, except share, per shar
operating data and percentages)

Consolidated Statement of Operations Dat

Net revenue $ 234,90t $ 350,92( $ 284,86 $ 517,21¢ $ 566,29.
Cost of revenues (216,88.) (335,459 (268,257) (424,91) (564,479
Gross profit 18,027 15,46¢ 16,61: 92,30: 1,81¢
Operating expense
Selling and marketing expens (1,649 (3,86¢) (2,920 (5,467 (19,149
General and administrative expen (13,669 (16,779 (24,51)) (17,519 (41,187
Research and development exper (2,555 (1,877 (4,382 (3,34¢6) (6,71¢)
Goodwill impairment los: = = — — (14,807
Total operating expens (17,869) (22,51¢) (31,819 (26,33)) (81,85¢)
Income (loss) from operatiol 164 (7,050 (15,206¢) 65,97 (80,039
Net income (loss) $ (4,85%) $ (23,329 $ (10,269 $ 51,73: $ (94,299
Net income (loss) attributable to China Sune
Co., Ltd. (4,85%) (23,329 (10,269 51,73¢ (94,297
Dividend on Series A redeemable convertibl
preferred share (155) — — — —
Dividend on Series B redeemable convertibl
preferred share (330 — — — —
Dividend on Series C redeemable convert
preferred share (239 — — — —
Net income (loss) attributable to China Sune
Co., Ltd. ordinary shareholde $ (5,579 $ (23,329 $ (10,269 $ 51,73: % (94,299
Net income (loss) per sha
-Basic $ 0.0 $ 0.10 $ 0.09 ¢ 02z $ (0.39
-Diluted $ 0.0 $ 010 $ (0.09 $ 021 $ (0.39
Shares used in computati
-Basic 185,165,75 238,079,89 239,366,84 240,545,81 240,701,25
-Diluted 185,165,75 238,079,89 239,366,84 262,009,22 240,701,25
Other Consolidated Financial Data
Gross margit 7.1% 4.4% 5.8% 17.8% 0.2%
Consolidated Operating Data
Solar cells sold (in megawatts, or M\ 70.C 100.4 181.t 277.2 6.€
Average selling price of solar cells (in $ |
watt) $ 29z % 332 $ 1.3¢ $ 1.3 § 0.84
Solar modules sold (in MW 1.€ 2.6 8.3 67.2 411.F
Average selling price of solar modules (in $
watt) $ 3.6 % 41 $ 187 $ 19z $ 1.3¢
() Reflects the adjustment for sh-lending arrangement retrospectively. Please refélate 11 of our audited consolidated finan

statements included in this annual rep




As of December 31
2007 2008 2009 2010 2011
(in thousands, except share and per share dat

Consolidated Balance Sheet Dat

Cash and cash equivale $ 60,45¢ $ 94,80( $ 123,85 $ 106,46¢ $ 209,47!
Restricted cas 23,47: 62,40( 55,67¢ 84,98¢ 84,43¢
Accounts receivable, n 26,817 8,90¢ 15,29: 65,58 152,28t
Advances to suppliers, n 79,910 7,32( 184 8,50z 5,41¢
Amounts due from related parti 2,112 18,58: 22,10: 42,57¢ 634
Inventories 56,09: 59,12t 22,64¢ 72,33t 43,97"
Total Current Asset 265,70¢ 264,65 246,68: 407,59 561,34¢
Property, plant and equipment, | 52,92¢ 102,60¢ 93,79( 111,62¢ 164,53!
Total asset 321,14 399,27¢ 373,78¢ 578,07¢ 809,90¢
Shor-term bank borrowing $ 121,84: $ 97,29¢ $ 102,51¢ $ 139,53( 286,88t
Current portion of lon-term borrowing — — — — 35,32¢
Accounts payabl 7,151 29,09¢ 27,41 51,64¢ 47,72(
Amounts due to related parti 8 24¢€ 2,36¢ 2,46: 57,61(
Total current liabilities 136,24 146,62: 139,06 246,37t 498,57!
Long-term bank borrowing — — — 30,19¢ 125,43¢
Convertible senior note — 48,09¢ 44,00( 44,00( 27,50(
Total equity 183,84 176,51: 167,71¢ 226,80 139,08t
Total liabilities and equit 321,14« 399,27¢ 373,78¢ 578,07¢ 809,90¢




B. Capitalization and Indebtedne

Not Applicable.

C. Reasons for the Offer and Use of Proce

Not Applicable.
D. Risk Factors
Risks Related to Our Company and Our Industry

Volatile market and industry trends, in particulachanges in demand for solar power products and tioned downward pressure on the
prices of solar power products could reduce oureeaues and profitability

We are affected by solar power market and indusgryds. From the fourth quarter of 2008 to the fjtgarter of 2009, the global solar
power industry experienced a precipitous declingemand. During the same period, the global supp$olar power products exceeded global
demand as a result of the global economic downtuch oversupply of solar power products contribitethe decline in the average selling
price of our solar power products, including ouasaells and solar modules.

After significant price movements of 2009, relatstability returned to the industry during 2010 nhaidue to global economic
conditions. In 2011, the market demand and totalnsent have increased but the average selling pfiselar power products declined becs
of an over-supply of solar power products driverifimyeased manufacturing capacity. We expect gaaer product prices to further decline
in the near future due to decreased feed-in-tariffRost European countries, increases in manuiagtegapacity in our industry, decrease in
polysilicon price, increased production efficierscand reduced manufacturing costs as a resultbiwving technology . If the prices of our
products decline, or we are unable to lower outcimsline with price declines, whether throughregasing manufacturing efficiency, securing
raw materials at lower costs or technological adeanour revenues and profitability would be matbriand adversely affected.

The availability and price of silicon raw material®ay affect our gross margins and profitability.

Polysilicon is an essential raw material in ourdarction of solar power products. The procuremestsof silicon wafers and other
silicon-based raw materials have accounted foibatantial majority of our cost of revenues sinceb@gan our commercial production of solar
cells in August 2005.

From early 2007 to the fourth quarter of 2008, ryaitue to growing demand for solar power producis Bmited supply of
polysilicon, there was an industry-wide shortagedf/silicon, which resulted in increasing polysiln price. From late 2008 to the second half
of 2009, however, there was an industry-wide exsapply of polysilicon, primarily due to increasaapply from both existing polysilicon
manufacturers and new entrants and weakened defrendhe end market. As a result, polysilicon gpates fell significantly from late 2008
to the second half of 2009, before stabilizing@1@. In 2011, polysilicon price remained stable aratierately declined in the first three
quarters, but collapsed in the fourth quarter df120

According to Solarbuzz LLC, or Solarbuzz, an indegent solar energy research and consulting firmatherage initial price range of
long-term polysilicon supply contracts declineds88 per kilogram in the fourth quarter of 2011 fr§65 per kilogram in the fourth quarter of
2010, and the spot price for solar grade polysiio@intained a level of around $65 per kilogranthi®/beginning of 2011 compared to the
prices of $69 per kilogram by the end of 2010, dedreased dramatically to approximately $30 p@gkdm by the end of 2011 .

The price of polysilicon may not continue to deelior remain at its current level. Increases inpifiee of polysilicon have in the past
resulted in increases in the price of wafers, &#ede increases in the price of silicon raw matehale in the past increased our production
costs. Due to the volatile market prices, we camaisstire you that the price of polysilicon will rémat its current levels, especially when the
global solar power market regains its growth momenmtMoreover, if the industry-wide shortage of miligon happens again, we may
experience late or non-delivery from suppliers pacthase silicon raw materials of lower grade dqudtiat may result in lower conversion
efficiencies and reduce our average selling précesrevenues.




We have only expanded into downstream solar powssitesses for a very short period of time and ptarcontinue our integration strateg'
Any failure to successfully implement this strategguld have a material adverse effect on our growiusiness prospects and results
operations.

On November 1, 2010, we completed the acquisitiddST and NRE, both of which were our related partt the time of such
transactions, from China Electric Equipment Group, Ctd., or CEEG, an entity controlled by Mr. Tiig Lu, and Sundex Holdings Limited
company not affiliated with us, for total consid@ra of approximately RMB308.0 million ($48.9 mdi). SST and NRE integrate the research
and development, production, sales and servicirgplair modules, with total annual production cafiesiof 915 MW as of December 31, 2C
The acquisitions facilitated the implementatioroof strategy to expand into downstream solar pawsmesses, including the solar module
business. Our ability to successfully implemens strategy is subject to various risks and unagtiés, including:

. our short history in the solar module business

. our ability to compete effectively with other conmiiss engaging in similar busine:

. the level of demand for solar module products;

. our possible lack of competitiveness in productlitppand cost structure for the solar module busa

. the solar module business typically has longer casiversion cycles with respect to our inventorgt drerefore results in ol
longer accounts receivable turnover tir

. our expanded warranty liabilities associated whit solar module business, with the warranty peidodolar modules lasting
for 10 to 25 years in various situations, whichutesin higher warranty costs compared to thosatirej to sale of solar cell

. the need for additional capital to finance our riewginess operations, which may not be availableasonable terms or at
all;

. our ability to maintain and develop relationshipggwgolar module customers, including existing oostrs of the companies
we acquired

. our ability to offer module products in countrigggenting cultural, language, regulatory or otheribrs;
. our ability to integrate the companies we acqui

. our ability to hire and retain staff with relevaxperience in solar module business; and

. new risks associated with the solar module busipesto be fully understood by the industry and keal

Solar module business contributed 98.6% of ourexnues in 2011, and is expected to continuentriboite most of our net
revenues in the future. If we are unable to effetyi manage these risks, we may not be able tcesstully operate the new solar module
business and achieve the expected value of busimegsation strategy. We may fail to recoup oweistment, and our business,
competitiveness and results of operations coulchaerially and adversely affected.

The acquisitions and our implementation of thetsty of expanding into downstream solar power lessias resulted in substantial
changes to our business, including, among otheesstiange in our customer base, from primarily necanufacturers and system integrators
purchasing solar cells to primarily system integrsit solar power project developers and solar p@natuct distributor. We have limited
experience engaging in the solar module businessgsnay not be successful in establishing a strepgtation in the market. Moreover, this
sector of the solar power industry is rapidly ewndvand is becoming increasingly competitive. Werga predict whether, or how quickly, this
market will grow.




Moreover, the change of product mix may adverstgcaour overall gross margin as a percentagaiofevenues. As we just recer
expanded into the solar module business, we magrexee low gross margin for the sales of our swladule products in order to compete
effectively in the market. We may not be able tpiave the gross margin percentage of our solar heqaieducts to the same level as of our
previous solar cell products. As we gradually iasesales of solar modules and if the averagegatice of our solar power products
continue to decline as a result of deterioratingkeiaconditions, our overall gross margin couldadeersely affected. For example, our gross
margin decreased from 17.8% in 2010 to 0.3% in 2@rharily due to the decrease in the averagerggfirices for our solar power products
and the increase in non-silicon manufacturing casta result of the rapid expansion of our modukgrtess. All these could adversely affect
our growth, business prospects and results of tipasa

Significant reductions in fee-in tariffs and other forms of government subsidiesnd economic incentives for solar power applicatsomay
cause demand for our products and our revenues éalihe.

We believe that the near-term growth of the sotawgr market depends in large part on the avaitgdid size of government subsidies
and economic incentives. The reduction or elimoratif subsidies and economic incentives may adleadtect the growth of this market or
result in increased price competition, either ofchitcould cause our revenues to decline.

Today, when upfront system costs are factoreddasts per kilowatt, the cost of solar power sulisiiy exceeds the cost of power
furnished by the electric utility grid in almost klcations. As a result, national and local goveental bodies in many countries have provided
subsidies and economic incentives in the form eflfm tariffs, rebates, tax credits and other itiges to distributors, system integrators and
manufacturers of solar power products in ordertorwte the use of solar energy in on-grid applicetiand to reduce dependence on other
forms of energy.

As the solar power industry continues to develaficyg shifts could reduce or eliminate these gowaent economic incentives altogether.
For example, according to Solarbuzz, the Italiamketawas also overhung by the uncertainty over ifumdonditions. Italian government
announced annual reductions to feed-in tariffsnirefiort to impede overheating of its solar maiike2010 and May 2011. Fransejovernmer
became aware of the extent of potential solar pongaket growth and therefore implemented a numbereasures to slow market activity ¢
introduced a new restrictive funding scheme in Mat011. In addition, at the beginning of 2011, Berman government reacted to the
projections that the market size would once agadeed expectations and decided to accelerate teatine tariff decline. The German
government scheduled a tariff reduction in Jan2&/1, retained an annual basic reduction of 9%at-¢nd and further reduced its feed-in-
tariffs by over 30% for ground mounted systems laydpproximately 20% for rooftop installations frakpril 1, 2012. In addition, in certain
countries, including countries to which we expartas power products, government financial suppbgadar power products has been, and
continue to be, challenged as being unconstitutionatherwise unlawful. A significant reductiontime scope or discontinuation of governn
incentive programs, especially in our target markebuld have a material adverse effect on the derf@r our solar power products as well as
our results of operations.

We export a large amount of our products to ItBlance and Germany, and, other than European mar&etiso expect to sell more
products to the US, China, India, Australia and rmyimg markets as we expand into the downstreanr polaer business.

We have a limited operating history and we haveuned losses in certain prior periods and may inclasses in the future.

We incurred net loss of $10.3 million in 2009 aradimet income of $51.7 million in 2010. In 2011, weurred net loss of $94.3 million.
We cannot assure you that we will not incur neséasin the future or that there will not be anynesgs or our revenue will not decline in any
future periods. Our ability to maintain profitabilidepends on, among others, the growth rate ofdkse power market, the continued global
market acceptance of solar power products in géaadhour existing and future products in particutaur ability to secure quality raw
materials, primarily silicon wafers, the pricingmid of solar power products, the competitivenessuotechnology and products as well as our
ability to provide new products to meet the demasfdsur customers, our ability to achieve our mactiiring expansion plans and our ability
to control our costs and expenses. We may not leet@alachieve or sustain profitability on a qudster annual basis.

Furthermore, our limited operating history, esplcia the solar module business which we haveaxpanded into until the fourth
quarter of 2010 may not provide a meaningful basigvaluating our business, financial performaaced prospects. Accordingly, even though
we achieved growth or profitability during certairior periods, you should not rely on our resufteperations for any prior periods as an
indication of our future performance. You shoulasider our business and prospects in light of iglesy expenses and challenges that we have
as a company with a limited operating history segho develop and manufacture new products in i@lsapvolving market.
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Our dependence on a limited number of thighrty suppliers for key raw materials and solar Isehnd customized manufacturing equipme
could prevent us from timely delivering our prodiscto our customers in the required quantities, whicould result in order cancellations
and decreased revenue.

We purchase silicon wafers, which are our key raatemals, and some of the solar cells used in mdute manufacturing business
from a limited number of third-party suppliers. Mag$ our supply contracts have terms of less thamyear. If we fail to develop or maintain
our relationships with major suppliers of silicomafers or solar cells, we may be unable to manufacur products or manufacture our
products at a higher cost or deliver our produftey @ long delay. We could also be prevented fdmtivering our products to our customers in
the required quantities and at prices that aretpfaé. Problems of this kind could cause ordercediations and loss of market share.
Historically, we encountered problems with respgedhe quality of silicon raw material supplied $yme of our suppliers, which resulted in
lower conversion efficiencies of our solar cellsthe past, some of our suppliers have failed téopm their delivery obligations because of
volatile market prices. In addition, many of ountracts for silicon raw material supply do not go/for a remedy for non-delivery other than
a refund of any advance payment that we may hawiepaad our legal recourse in cases of non-delirey be limited.

The failure of any major supplier to supply siliceafers or solar cells that meet our quality, gitpr@ind cost requirements in a timely
manner could impair our ability to manufacture ptoducts and could increase our costs, particulwige are unable to obtain these materials
and components from alternative sources on a tiladys or on commercially reasonable terms. Th@ngriterms under our raw material
supply framework agreements generally are to beraeted based on future negotiations. If we caagoge on pricing terms with those
suppliers in the future, those agreements willb@enforceable and we would then need to seekattee supplies. In such an event, we may
not be able to secure sufficient alternative sugpli

In addition, certain of our cell manufacturing gouient has been designed and made specificallystohsia result, such equipment is
not readily available from multiple vendors and \eble difficult to repair or replace. Any significedamage to, or breakdown of, our
customized manufacturing equipment could causenmbieterruptions to our operations and consedaéyntcould have a material adverse
effect on our business and results of operations.

Difficult global economic conditions and credit em@enment may adversely affect the demand for ouogucts.

The demand for solar power products is influengedhlbcroeconomic factors, such as global econonmditions, the supply and pri
of other energy products, as well as governmentlatigns and policies concerning the electric iytilndustry. The global financial markets
experienced a downturn in 2008, and since mosteofuorld’s major economies have experienced a gperfiglow economic growth. The
global economic downturn resulted in weakened ntat&mand for products that require significantigitapital expenditures, including solar
power products. The global economic downturn iresghvkey solar power markets resulted in fewer stwents in new installation projects 1
make use of solar power products. Existing projewy also be delayed as a result of the tighteneditdor project financing and other
disruptions. The unfavorable credit environmentichlaffects the ability of investors to obtain firténg for their projects, also contributed to
the slowdown of the solar project market. Furtheema decrease in the price of other energy predsath as oil, coal and natural gas, could
reduce demand for alternative forms of energy, siscbolar energy and may reduce the urgency oh#rket to invest in alternative energy.
These macroeconomic factors resulted in reducecderfor our solar power products, and adverselctdl our operating results. In 2009,
2010 and 2011, partly due to the impact of globwdricial market disruption and economic slowdovame of our customers cancelled or
delayed orders for our products.

Overall global economic conditions and the creditimnment have improved significantly from the @ed half of 2009. However, a
variety of factors, including the current Europsanereign debt crisis and concerns about the igbil the European Union and the Euro,
could cause further disruptions to the global econdf these macroeconomic factors deteriorateradhe demand for our products will be
materially and adversely affected.
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Our costs and expenses may increase as a reswntdring into fixed price, firm purchase commitmeatrangements with our suppliers.

In response to the industry-wide shortage of giliceav materials prior to the third quarter of 2088, purchased silicon raw materials
using short-term and long-term contracts from atéchnumber of international and domestic suppli€arently we use both short-term and
long-term contracts to secure our silicon raw makesupply, and the long-term contracts accoufdaedpproximately 21.1% of all the silicon
raw materials that we purchased in 2011. Some agets provide for firm purchase commitments anddipricing or pricing adjustable
within a relatively small range or on a monthlyisagrom the fourth quarter of 2008 to mid-200% ghice of silicon raw materials decreased
precipitously because of the excess supply ofasili@aw materials resulting from slower global s@awer market growth. In light of such
excess supply, we have sought to re-negotiateaithong-term supply partner in regard to a longrtsupply contract signed in 2008. See “—
We have been a party in several legal proceedinigish, if determined adversely, could negativeligef our business and results of
operations.” If we fail to re-negotiate or termigany similar contracts in the future, we may Hgextt to contractual damages. If the prices
under our amended supply contracts continue tadiehthan the market prices after such re-nedgotiatve may be placed at a competitive
disadvantage versus our competitors which purctiesesilicon raw materials from the spot marketinder renegotiated supply contracts v
more favorable prices, and our profitability codkekline. In addition, if demand for our solar powesducts decreases and such agreements
require us to purchase more raw materials thaneargred to meet our demand, we may incur costscaed with carrying excess inventory,
which may have a material adverse effect on oun flag/s. To the extent we are not able to passetiheseased costs and expenses on to our
customers, our business, financial condition asdlte of operations may be materially and advera#gcted.

We have significant outstanding bank borrowings, @mwe may not be able to arrange adequate financivigen they mature or may
encounter other difficulties in maintaining liquidy.

As of December 31, 2011, we had $209.5 millionastcand cash equivalents, and we had $447.7 mifliontstanding borrowings,
of which approximately $322.2 million was due witlune year. The amount of our borrowings could traitsour operational flexibility,
including requiring a substantial portion of ouskdlows to be set aside to service our debt otitigs, increasing our exposure to interest rate
fluctuations and limiting our ability to obtain atidnal financing. Furthermore, since early 201 People’s Bank of China has raised the
reserve requirement ratio several times to cudatioh and regulate the real property market, witiahsed a decrease in overall market
liquidity. Any future turmoil in the global or PR€edit markets and the subsequent impact on to@lltg of financial institutions may further
adversely affect our ability to fund our businds®tigh borrowings, under either existing or newlyated instruments in the public or private
markets on terms that we believe to be reasonéilateall. We cannot assure you that we will beeatiol obtain extensions of our facilities as
they mature. If we are unable to obtain extensadrikese facilities, or if we are unable to obtsiificient alternative funding on reasonable
terms to make repayments, we will have to repagehtmmrrowings with cash generated by our operaitigities. We cannot assure you that
our business will generate sufficient cash flovesrfroperations to repay these borrowings. In additiepaying these borrowings with cash
generated by our operating activities will diveur éinancial resources from the requirements ofangoing operations and future growth.

Historically, given the state of the industry, wengrally need to make prepayments at a certairepege of the order value to our
suppliers of silicon raw materials in advance dpstent. Due to the relative oversupply of polysihic the required prepayments as a
percentage of the entire contract have been regukir?011, most of our suppliers granted us credihs under their contracts with us.
However, our purchases of raw materials may costiouequire us to make certain working capital soiments. We may also need additic
capital for the expansion and modification of olamafacturing lines in the future. As a result, waymequire additional debt or equity
financing. Furthermore, we have granted credit $efon our sales to some of our large customers.eSafnour customers may fail to meet their
payment obligations, which would materially and exbely affect our financial position, liquidity anesults of operations.

In 2012, we believe a majority of our revenues Wdlderived from credit sales, generally with paghsehedules according to
negotiated contracts. As a result of the disrugtiorthe financial markets and other macro-econamélenges which had affected the world
economy, our customers may experience cash floweros. As a result, they may delay their paymemstoAny inability of current or
potential customers to pay us may adversely affecearnings and cash flow.

In addition, we may also need a significant amaifrttash to meet future capital requirements in estion with our overall expansic
plan, including the expansion of our solar powerdpict manufacturing facilities, as well as reseanctt development activities in order to
remain competitive. Future acquisitions, expansiamrket changes or other developments may alsoreegdditional funds. If we fail to
effectively manage our cash flows from operatiomd borrowings to support our cash flow requiremants may encounter difficulty in
maintaining our liquidity, which would have a ma#éadverse effect on our business, financial ciimwliand future prospects.
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Our advance payments to most of our raw materiappliers expose us to the credit risk of these sigysl, and if these suppliers default in
delivery or refunding the payment, our financial odition, results of operations and liquidity may laelversely affected.

Under the supply contracts we entered into withesofrour silicon raw material suppliers, we madeaate payments and long-term
prepayments in order to maintain our relationsinigh preferential price with qualified suppliers. éisDecember 31, 2011, our advances to
suppliers were $5.4 million and our long-term prsgpant to a third party supplier under a long-teupy agreement was $4.9 million.

In addition, we depend on a limited number of sigsgpland we may continue to be required to makh adegance payments without
receiving collateral in the future. As a resultr olaims for such advance payments would rank aslynsecured claims, exposing us to the
credit risks of the suppliers in the event of thegolvency or bankruptcy. We may not be able tmver such advance payments and would
suffer losses should the suppliers fail to fulfileir delivery obligations under the contracts.

Our dependence on a limited number of customers rmayse significant fluctuations or declines in ouevenues.

We currently expect that our results of operatiwils for the foreseeable future, continue to deppen the sale of our solar modules to
a relatively small number of customers until wedrae successful in significantly expanding our cosobase or diversifying product
offerings. Although no single customer represefg br more of our net revenue, for the year endecehber 31, 2011, approximately 23.
of our net revenues were derived from sales ofr gmaver products to our top five customers. We harapetitors who may have stronger
relationships or may enter into exclusive relatfops with some of the key distributors or systetegnators to whom we sell our products. /
result, they may be able to respond more quickighi@nging customer demands or to devote greateunass to the development, promotion
and sales of their products than we dAfe. cannot assure you that we will continue to gateesignificant revenues from these customersai
we will be able to maintain these customer relaiops. The loss of one or more of our significardtomers and reduced or cancelled orders
from one or more of our significant customers mayse material fluctuations or declines in our rexsn

We anticipate that our dependence on a limited rmrobcustomers will continue in the foreseeabterel Consequently, any one of
the following events may cause material fluctuagiondeclines in our revenues:

. reduction, delay or cancellation of orders from onenore of our significant customers;
. loss of one or more of our significant customerd aar failure to identify additional or replacementstomers; and
» failure of any of our significant customers to maikeely payment for our product

The practice of requiring customers to make advarayments when they place orders with us has dedirand we have experienced and
will continue to experience increased needs to fica our working capital requirements and are expdde increased credit risk of our
customers.

We historically required our customers to make édwaace payment of a certain percentage of the&rerd business practice that
helped us to manage our accounts receivable, papaguppliers and reduce the amount of fundswieateeded to finance our working cap
requirements. In line with market trends, this gicachas declined, and has resulted in our incteased to obtain additional short-term
borrowings to fund our current cash requirements.

Furthermore, a larger portion of our revenues H@en and may continue to be, derived from creditssso our customers. As of
December 31, 2010 and 2011, outstanding accouceé/ebles balance from customers representing 1108oce of total gross accounts
receivables accounted for approximately 34% and,28%pectively of our total outstanding accounteieable. The failure of any of these or
other customers to meet their payment obligatioosldvmaterially and adversely affect our finangasition, liquidity and results of
operations.
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Our accounts receivable increased significantlynf®65.6 million as of December 31, 2010 to $152il8an as of December 31,
2011. The increase in our accounts receivable wasaply due to the significant increase in theesabf solar modules, which generally
requires provision of credit terms. In additiornvegi the general economy, particularly the tightgroficredit markets, we have extended credit
to many customers or provided them with improvestlitrterms, including increasing credit limits axtending the time period before
payments are due, ultimately increasing our aceorgteivable and exposure to credit risks of ogtaraers. The increase of our receivables
and the failure of any of our new or existing costos to meet their payment obligations under thditterms granted would deteriorate our
working capital and materially and adversely affeat business, financial position, liquidity andutts of operations.

Our balance of provision for doubtful accounts dased from $7.4 million in 2009 to $3.2 million2010, but increased to $15.9
million in 2011 primarily as the result of certainstomers’ prolonged failure to settle accountgirables and the continuing deterioration of
their financial condition and creditworthiness aldition, we are exposed to the credit risk of westomers with whom we have not had
extensive business dealings historically. The feilof any of these customers to meet their paymieligations would materially and adversely
affect our financial position, liquidity and resultf operations. Although we have been able to tagmimdequate working capital primarily
through short-term borrowing and long-term bank-twaings, any failure by our customers to settlestartding accounts receivable in the
future could materially and adversely affect ousibass, cash flow, financial condition and resofteperations.

If we are unable to maintain a high utilization r&t of our manufacturing capacity, our operating marg may decline substantially

Our ability to achieve profitability depends in pan our ability to maintain a high utilization eadf our manufacturing capacity. With
the slowed growth of the solar power market, migre difficult for us to obtain enough orders floe tsolar power products that we are capable
of producing. If we are unable to obtain sufficienders for our products, procure sufficient rawtenials, or if we experience any material
equipment failure, then we will not be able to ntaiim a high utilization rate of our manufacturirgpacity. As we incur fixed costs associated
with our facilities and equipment whether they laeéng utilized, operating at less than full utitiba results in expenses without corresponding
revenue, which may reduce our operating margins.

Because the markets in which we compete are higtdynpetitive and many of our competitors have greatsources than we do, we m
not be able to compete successfully and we may ¢todee unable to gain market share.

The market for solar power products is highly cotitipe and continually evolving. We expect to fanereased competition, which
may result in price reductions, reduced margin®ss of market share. Our competitors include atijae based solar cell and module
manufacturers such as Sunpower Corp, Suntech Rdaldings Co., Ltd., Trina Solar Ltd,.Yingli Greemé&gy Holding Co., Ltd., Canadian
Solar Inc., Hanwha SolarOne Ltd., Jinko Solar HuydCo., Ltd., and Sharp Corporation. Some of ounpetitors, for example Yingli Green
Energy Holding Co., Ltd., have also become vefjcakegrated, from polysilicon, wafer and modulamafacturing to solar system integrati
During periods of raw material supply shortageirtirternally produced raw materials may enablerthie realize a higher margin in
comparison with other solar power product manufactu

Decreases in polysilicon prices and increaseslar ppwer product manufacturing capacity could tesusubstantial downward
pressure on the price of solar power products atehsify competition we face. We may also face nempetition from semiconductor
manufacturers, several of which have already anceditheir intention to start production of solameo products. In addition, the entire solar
power industry faces competition from conventicenadl non-solar renewable energy technologies. Dueldtively high manufacturing costs
compared to most other energy sources, solar emeggnerally not competitive without governmerbsidies and economic incentives.

Many of our existing and potential competitors haubstantially greater financial, technical, mactifeing and other resources than
we do. Their greater size in some cases providaa thith a competitive advantage with respect toufesturing costs due to their economies
of scale and their ability to purchase raw matsréllower prices. Many of our competitors alsoehenore established distribution networks
and larger customer bases. In addition, they halkegtablished relationships with our customerd lazve extensive knowledge of our target
markets. As a result, they may be able to devatatgr resources to the research, development, picoend sale of their products or respond
more quickly to evolving industry standards andnges in market conditions than we can. It is pdsshmt new competitors or alliances
among existing competitors will emerge and rapattguire significant market share, which would haumbusiness. If we fail to compete
successfully, our business would suffer and we losg or be unable to gain market share.
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If solar power technology is not suitable for widagad adoption, or if sufficient demand for solaomwer products does not develop or tal
longer to develop than we anticipate, our revenueay not continue to increase or may decline, and may be unable to achieve or sustain
our profitability.

The solar power market is at a relatively earlgstaf development, and the extent of acceptanselaf power products is uncertain.
Historical and current market data on the solargrowdustry are not as readily available as thos®ther more established industries where
trends can be assessed more reliably from datamgattover a longer period of time. In addition, dechfor solar power products may not
develop or may develop to a lesser extent thanntieipate. Many factors may affect the viabilitywidespread adoption of solar power
technology and demand for solar power productsudtieg:

. cos-effectiveness, performance and reliability of sgawer products compared to conventional and a#rewable energ
sources and product

« success of other alternative energy generatiomtdopies, such as wind power, hydroelectric powet siomass

. fluctuations in economic and market conditions tféct the viability of conventional and other egrable energy sources,
such as increases or decreases in the pricesafaibther fossil fuels or decreases in capitaérdjiures by end users of
solar power product:

. availability of government subsidies and incentiteesupport the development of the solar power sirgu
. capital expenditures by end users of solar powedymsts, which tend to decrease when the econonmsglown; and
. deregulation of the electric power industry andihgader energy industr

If solar power technology is not viable for widespd adoption or sufficient demand for solar powedpcts does not develop or
develops to a lesser extent than we anticipaterem@amues may suffer and we may be unable to sustaiprofitability.

Advances in solar power technology could render guoducts uncompetitive or obsolete, which couldluee our market share and cau:
our sales and profits to decline.

The solar power market is characterized by evoltuinological standards that require improvedufest such as higher conversion
efficiencies and higher power output. This requiredo develop new solar power products and enlmaeces for existing solar power products
to keep pace with evolving industry standards drahging customer requirements. For example, cuyremt are focused on crystalline silicon
technology and the expansion of production capdwsed on crystalline silicon, which today is thienary technology used by most solar cell
and module manufacturers. Some overseas produgeesdeveloped alternative forms of solar powernetdyies, such as thin-film
technologies. Failure to further refine our tecloggl and to develop and introduce new solar powedymets could cause our products to
become uncompetitive or obsolete, which could redua market share and cause our revenues to eedlia will need to invest significant
financial resources in research and developmemiaiotain our market position, keep pace with tedtgical advances in the solar power
industry and effectively compete in the future.

If our future innovations fail to enable us to main or improve our competitive position, we magdanarket share. If we are unable
to successfully design, develop and bring to macketpetitive new solar power products or enhanceeristing solar power products, we 1
not be able to compete successfully. Competing gaaer technologies may have lower manufacturmgfor higher product performance
than those expected from our solar power productzddition, if we, or our customers, are unablenmage product transitions, our business
and results of operations would be negatively aéf.c
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We may not be successful in the commercial prodoctof new products, which could limit our growth pspects.

We have invested significantly in research and bgreent of solar power products technology in otdeschieve high conversion
efficiency required for our advanced solar celld amodules. We are currently upgrading technologyrfanufacturing QSAR™ solar power
products and PSAR ™ solar power products, anderpthcess of obtaining major product certificatiforsthe bi-facial solar power products.
The conversion efficiency of the new types of sakeis may be generally higher than that of ma@estr P-type solar cells. Our QSAR ™ solar
cells have been commercially shipped by June 2@#iinee obtained the TUV certificates for QSAR ™ satendules in November 2011.
However, we cannot assure you that we will be sbbpmmercially manufacture our advanced solas@id modules on a large scale in a
effective way.

We may face significant challenges in manufactudngnew solar power products. Minor deviationghiea manufacturing process can
cause decreases in yield and cell conversion effties. We may face difficulty in securing wafepply for the manufacture of the new types
of solar power products. If we are unable to comreananufacturing the new types of solar power petedan a timely basis, or if we face
technological difficulties in cost-efficiently prading the new types of solar power products withékpected performance on a stable level, or
if we are unable to secure sufficient raw matesigdplies or generate sufficient customer demanddomnew types of solar power products,
business and prospects may be adversely impacted.

We may also have difficulty in converting existimgnufacturing lines or installing new manufacturiimgs for the production of new
products. These difficulties could arise from a be@mof reasons, including difficulties or delaysoistaining or installing equipment, adapting
our production to new processes or training ous@emel. We may also have difficulties in achievilhg higher conversion efficiencies that we
expect to achieve with these new products. Anyeée difficulties may adversely affect our businessults of operations and financial
condition.

Our future success substantially depends on ourligpto increase both our manufacturing capacity drtotal output, which exposes us to a
number of risks and uncertainties.

Our future success depends on our ability to ired®pth our manufacturing capacity and total outfpute are unable to do so, we
may be unable to expand our business, decreasmsisper watt, maintain our competitive positiod anprove our profitability. Our ability
to establish additional manufacturing capacity emetease output is subject to significant risks andertainties, including:

- the need to raise significant additional funds,alihive may be unable to obtain on commercially \@abfms or at all, to
purchase raw materials and to build additional rfesturing facilities;

. delays and cost overruns as a result of a numbfarctdrs, many of which are beyond our control hsa increases in the
price of silicon raw materials and problems witlhiipgnent vendors

. delays or denial of required approvals by relegnvernment authorities;
. diversion of significant management attenti

. the ability to secure sufficient silicon raw magdsi primarily silicon wafers, to support our exgad manufacturing capacity;
and

. the recovery of global economy and demand for qmdarer products in overseas markets as influengetieoglobal
economic downturn and its effec

If we are unable to establish or successfully dpeadditional manufacturing capacity, or if we emater any of the risks described
above, we may be unable to expand our businessuaisqal. Moreover, we cannot assure you that if wexpand our manufacturing capacity
as planned, we will be able to generate sufficieistomer demand for our solar power products tpedmur increased production levels.

We may experience difficulty in achieving acceptallields and product performance as a result of raéacturing problems, which could
negatively impact our future revenue.

The technology for the manufacture of solar powedpcts is highly complex and is continually beingdified in an effort to improv
yields and product performance. The quality ofréneg materials used, microscopic impurities suctust and other contaminants, difficult
in the manufacturing process, or malfunctions efélquipment or facilities used can lower yieldsiseaquality control problems, interrupt
production or result in losses of products in pssce
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Because our existing manufacturing capabilities ane our future manufacturing capabilities wiidiy remain, concentrated in our
manufacturing facilities in Nanjing and Shanghdijr@, any problem in our facilities may limit ousity to manufacture products. We may
encounter problems in our manufacturing faciliiesa result of, among other things, productiorufad, construction delays, human errors,
equipment malfunction or process contaminationcWitiould seriously harm our operations. We may elgeerience floods, droughts, power
losses and similar events beyond our control tlatldvaffect our facilities. For example, the undbulbeavy snowstorms in the first quarter of
2008 disrupted our power supply and forced us $pend our manufacturing operations for three wdekaddition, a power loss to our
Nanjing facility in February 2011 disrupted ouriemmanufacturing operation for three days, andinaously influenced part of ot
manufacturing operation for another three daysiltieg in a total loss of production capacity opapximately 3.5 MW. Any disruption in our
manufacturing process that forces us to shut dowdrestart our production causes a drop-off in petidn quality during the first two or three
weeks after we resume production, which in turruced our yield as more of our output falls below quality control standards during that
period.

Our business depends substantially on the contirgigfforts of our chairman, executive officers an@é@% employees, and our business may
be severely disrupted if we lose their services.

Our future success depends substantially on théncmd services of Mr. Tingxiu Lu, our chairmany executive officers and key
employees, especially Dr. Jianhua Zhao, our chigiriology officer, Mr. Stephen Zhifang Cai, ourediior and chief executive officer, and Dr.
Aihua Wang, our vice president. In the past, certdiour executive officers and key employees resigfrom their positions. For example, Mr.
Ruennsheng Allen Wang resigned from the positioouasdirector and chief executive officer in Ma@2®10. Mr. Siegfried Yi Chou Hsu
resigned from the position as our chief financiéicer in October 2010. We subsequently appointed $dephen Zhifang Cai as our chief
executive officer and director in March and Apii1D, respectively, and appointed Mr. Yongfei Chemar acting chief financial officer in
November 2010 and as our chief financial officedamuary 2012. Although we have successfully fowpdacements for these vaca
positions in the past, we cannot assure you thatieontinue to be able to find eligible candidatin the future if one or more of our
executive officers or key employees are unablenarilling to continue in their present positions.

Although we believe that these changes of our mamagt team did not materially affect our busingssrations in the past, if we lose
the services of our executive officers or key emets due to their resignation, non-compliance wajthlicable law or any other reason in the
future, especially if we cannot timely find replagents, our business may be severely disruptedirancial conditions and results of
operations may be materially and adversely affeatetiwe may incur additional expenses to recmaintand retain personnel. If any of our
executive officers or key employees joins a contpetr forms a competing company, we may lose custs, suppliers, know-how and key
professionals and staff members. Each of our ekecafficers and key employees has entered interaployment agreement with us which
contains non-competition provisions. However, i alispute arises between our executive officersunrkey employees and us, these
agreements may not be enforceable in China, whesetexecutive officers or our key employees regideht of the uncertainties with
China’s legal system. See “—Risks Related to D@nginess in China—Uncertainties with respect toGhaese legal system could have a
material adverse effect on us.”

If we fail to manage our growth and expansion eftaely, our business may be adversely affec

We have experienced a period of rapid growth apdesion that has placed, and continues to plageifisant strain on our
management personnel, systems and resources. dmamlate our growth, we anticipate that we willtheeimplement a variety of new and
upgraded operational and financial systems, praesdand controls, including improvements to ouoaoting and other internal management
systems, all of which require substantial managéeretorts. We also will need to continue to expatndin, manage and motivate our
workforce, manage our customer relationships andage our relationships with raw material supplidtsof these endeavors will require
substantial management effort and skill and tharnmnce of additional expenditures. If we fail tamage our growth effectively, that failure
may have a material adverse effect on our business.

Future acquisitions may have an adverse effect ar ability to manage our business.

If we are presented with appropriate opportunities may acquire technologies, businesses or assdtare complementary to our
business. For example, in November 2010, we comlétte acquisition of SST and NRE. These and atoyelacquisitions may expose us to
potential risks, including risks associated with #ssimilation of new personnel, unforeseen ordndabilities, the diversion of management
attention and resources from our existing busiaeskthe inability to generate sufficient revenuesftset the costs and expenses of
acquisitions. Any difficulties encountered in thegaisition and integration process may have anraseéveffect on our ability to manage our
business.
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In light of our increased sales to customers outsiGhina, we face risks associated with the markgtidistribution and sale of our sole
power products internationally, and if we are unabto effectively manage these risks, they could ampur ability to expand our busines
abroad.

Historically, we made a majority of our sales tetoumers located in China. In 2011, we derived 9308%ur net revenues from sales
of our products to customers outside China. Wenithte continue to expand our sales in Europe akaseh other overseas markets such as
United States, India, Australia and other countaied regions. We anticipate that the majority af salar module products will be sold to
customers outside China in 2012. The marketingridigion and sale of our solar power productshia international markets expose us to a
number of risks, including:

»  fluctuations in currency exchange rat
. increased costs associated with maintaining mamgetiforts in various countries;

. difficulty and costs relating to compliance wittettlifferent commercial and legal requirements efdkierseas markets
which we offer or plan to offer our produc

. difficulty in engaging and retaining sales persdmwigo are knowledgeable about, and can functioecgffely in, oversea
markets;

failure to develop appropriate risk managementiatatnal control structures tailored to overseasrafions;
failure to obtain or maintain certifications oréfiectual property protection for our products engces in these markets;

. trade barriers such as export requirements, tati#fes and other restrictions and expenses, vduold increase the prices of
our products and make us less competitive in samatdes; anc

. demand for solar power products in overseas madeeisfluenced by worldwide credit crisis and itfeets.

Our business in foreign markets requires us toardpimely and effectively to rapid changes in nedrgonditions in the relevant
countries. Our overall success as a global busithgsends, in part, on our ability to succeed ifedint legal, regulatory, economic, social and
political conditions. We may not be able to devedmpo implement policies and strategies that wileffective in each location where we do
business. A change in one or more of the factossrid®ed above may have a material adverse effectinbusiness, prospects, financial
condition and results of operations.

Measures such as initiation of ar-dumping and anti-subsidy proceedings and impogitiaf anti-dumping and/or countervailing duties by
governments in our overseas markets could mateyiahd adversely affect our export salt

Anti-dumping and anti-subsidy proceedings have beiated in the United States in relation to imigof Chinese solar power
products. These proceedings may result in the iftippof anti-dumping or countervailing duties,acombination of the foregoing. These and
other similar measures could trigger trade disputéise international solar power product mark&¢hile the majority of our overseas
customers are from Europe and other Asia countieszannot guarantee that our plans to expand eaemsill not increase the risk of
protectionist investigations or proceedings agaisst
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In October 2011, SolarWorld Industries America liled a petition with the U.S. International TraGemmission (“ITC”) and U.S.
Department of Commerce (“DOC"), claiming that Chiaghotovoltaic manufacturers are unfairly dumgiragducts at below cost to capture
U.S. market share and that Chinese producers agditting from massive government subsidies. Weeweat included as one of the manda
respondent companies to the United States govelrsyauntervailing investigations. On March 20, 20& preliminary determination was
issued with an average countervailing duty rat8.61% applicable to China Sunergy solar cells pceduin China that are imported, including
as part of modules or panels, into the United Stathke DOC also preliminarily determined that tbargervailing and anti-dumping duty
investigations apply only to solar cells made inrmahas well as panels and modules, regardlesdiefesmanufactured, incorporating such
cells. The investigations would not apply to pamglsnodules made in China of which solar cellsraemufactured in a third country. We were
not selected as a mandatory respondent to thelantping investigation and participated in this case separate rate respondent. The DOC
preliminary antidumping determination is due in May of 2012. The®@eterminations trigger deposit requirements afpiteliminary rates c
imports into the United States. Substantial impleftosit requirements resulting from the preliminaryinal determinations would impose a
retroactive requirement to make deposits, whicHdcbe substantial, as to our affiliated U.S. impmperations and increase our cost of selling
into the United States and thus could adverselyaohpur export sales to the United States. Althougtrevenues from sales in the United
States, as a percentage of our total net revedeessased from 1.3% in 2010 to 0.7% in 2011, then® assurance that this trend will continue
and we may increase our sales in the United Stadéeket in the future.

The final determinations by the ITC and DOC shdwdth be issued before the end of this year. Iretleat of affirmative final
determinations by both U.S. authorities and thedsitipn of antidumping and countervailing duty orders, final aidaial import duties will nc
be assessed on importers until at least a yeaooe following the final determinations. Final assesnt occurs when either no review is
requested or a review is completed. Duties areiegpétroactively on imports entered into the Uai&ates from the time of the preliminary
determinations, and these orders can remain irefaanany years. If the U.S. agencies determiaewte have violated anti-dumping and
countervailing duty laws and they impose additiahaies on imports of our products into the Uni&tdtes, it could result in the imposition of
substantial final duties owed retroactively asriompU.S. imports and materially and adversely etffeur current and future sales in the United
States.

We cannot assure you that there will not be sinaitaions taken in the future in other countriesregiaChinese-made solar power
products. We export a substantial amount of oudpets to Europe. There have been suggestionsiga&iuropean Union may seek to initiate
anti-dumping investigations regarding imports das@ower products from China. If the European Wnigtiates anti-dumping investigation
against Chinese exporters or imposes anti-dumpiegsores, including increasing tariffs on solar popreduct imported from China, our
export to Europe could be materially and adveraéigcted.

Though our policy is that all of our export salesnply with international trade practices, we cargaodrantee that the government
agencies in the jurisdictions in which actions lareught will reach the same conclusion. Violatiohsinti-dumping and countervailing duty
laws can result in additional duties imposed ondrtgof our products into these countries, whiaréase our costs of accessing potential
markets. If duties are imposed on our PRC-manufadtproducts, we may adjust our business stratagselling into these jurisdictions,
including moving part of our manufacturing opera@verseas. Any change in our business strategidveceate a number of operational and
legal uncertainties. Any of the above scenarios maierially and adversely impact our sales, thetighiying our opportunities for growth.

If we are unable to attract, train and retain qudiked personnel, our business may be materially aadlersely affectec

Our future success depends, to a significant exéenour ability to attract, train and retain gtial personnel, particularly technical
personnel with expertise in the solar power industince our industry is characterized by high deenand intense competition for talent, th
can be no assurance that we will be able to attracttain the qualified technical staff or othégtly- skilled employees that we will need to
achieve our strategic objectives. As we are stiéllatively young company and our business has gmapidly, our ability to train and integrate
new employees into our operations may not meegtbeing demands of our business. If we are unabédttact and retain qualified person
our business may be materially and adversely aftect

We may be exposed to infringement or misappropoatclaims by third parties, which, if determined agersely to us, could cause us to pay
significant damage award:

Our success depends largely on our ability to nskedgvelop our technology and kndww without infringing the intellectual prope
rights of third parties. The validity and scopectd#ims relating to solar power technology patent®ive complex scientific, legal and factual
guestions and analysis and, therefore, may beyhigidertain. We may be subject to litigation inunty claims of patent infringement or
violation of other intellectual property rights third parties. The defense and prosecution oflettalal property suits, patent opposition
proceedings and related legal and administratioeqedings can be both costly and time-consumingreadsignificantly divert the efforts and
resources of our technical and management persohneldverse determination in any such litigatiopmceedings to which we may become
a party could subject us to significant liabilitythird parties, require us to seek licenses friina {parties, to pay ongoing royalties, or to
redesign our products, or subject us to injunctimahibiting the manufacture and sale of our présloc the use of our technologies. Protracted
litigation could also result in our customers oteutial customers deferring or limiting their puasle or use of our products until resolution of
such litigation.
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Failure to protect our intellectual property rightsmay undermine our competitive position, and litig@an to protect our intellectual property
rights may be costly.

We rely primarily on trade secrets, patent laws atier contractual restrictions to protect ourlletdual property. Nevertheless, these
afford only limited protection, and the actions take to protect our intellectual property rightsynmat be adequate to provide us with
meaningful protection or commercial advantage.és@mple, December 31, 2011, we have 41 patentd Apénding patent applications in
China, including patents and patent applicatiorid bg our newly acquired module manufacturers. \&fenot assure you that in a legal
proceeding the claims of our patents would be fowaldl or that the claims would be interpreted asgihg sufficient scope to protect the
technology we consider important to our businesscan we assure you that our patent applicatiolhgwventually issue with claims of
sufficient scope to protect additional technologyngicant to our business. As a result, we maybable to exclude third parties from using
technologies that we have developed and compekeusijtwhich could have a material adverse effeawrbusiness, financial condition or
operating results.

In addition, litigation may be necessary to enfavoe intellectual property rights. We cannot assure that the outcome of such
potential litigation will be in our favor. Suchitition may be costly and may divert managemeanttn as well as divert other resources
away from our business. In addition, we have lichitessurance coverage against litigation costs amaldvhave to bear all costs arising from
such litigation to the extent we are unable to vecahem from other parties. The occurrence of@frthhe foregoing could have a material
adverse effect on our business, results of opeamtnd financial condition.

Changes to existing regulations and policies maggent technical, regulatory and economic barriecsthe purchase and use of solar power
products, which may significantly reduce demand four products.

The market for electricity generation productseasvily influenced by government regulations andgieé concerning the electric
utility industry, as well as policies adopted bgattic utilities. These regulations and policietenfrelate to electricity pricing and technical
requirements regarding the interconnection betveestomer-owned electricity generation and the dnich number of countries, these
regulations and policies are being modified and sm@ytinue to be modified. Customer purchases dijher investment in the research and
development of, alternative energy sources, inolgidolar power technology, could be deterred bgahegulations and policies, which could
result in a significant reduction in the potentlemand for our products. For example, without alletgry mandated exception for solar power
systems, utility customers are often charged int@nection or standby fees for putting distributegdvpr generation on the electric utility grid.
These fees could increase the cost to customersireg our solar power products and make them lesisable, thereby harming our business,
prospects, results of operations and financial itimmd

We anticipate that our products and their instialfatvill be subject to oversight and regulatioragctordance with national and local
regulations relating to building codes, safety,immmental protection, utility interconnection amegtering and related matters. It is difficult to
track the requirements of individual jurisdicticansd to design products that comply with the vangtapdards. Any new government
regulations or utility policies pertaining to owlar power products may result in significant aibaial expenses to us or cause a significant
reduction in demand for our solar power products.

Heightened environmental concerns and increasedeaess of climate change risks associated withl fod-based power generati
have generated political momentum in many governsyevhich subsequently implemented strategies amméae reduction of emissions of
carbon dioxide and certain other gases commongrmed to as “greenhouse gasd¥ehewable energy sources such as solar power tiétpsa
these environmental concerns, and governments artbenworld have implemented a variety of policijiatives to accelerate the development
and adoption of solar power. While passage of dinchange legislation or other regulatory initiat\that regulate or restrict emissions of
greenhouse gases may encourage use of solar ppdraceordingly increase demand for our productssandces, this could cause us to incur
additional direct costs in complying with any nemwigonmental regulations during our manufacturing aesearch and development processes
as well as increased indirect costs resulting foamcustomers, suppliers or both incurring add#diaompliance costs which are subsequently
passed on to us.
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Fluctuations in exchange rates could adversely affeur business.

The value of the Renminbi against the U.S. dolamo and other currencies is affected by, amongrdtfings, changes in China’s
political and economic conditions and China’s fgreexchange policies. On July 21, 2005, the PR@guuent changed its decade-old policy
of pegging the value of the Renminbi to the U.SladoUnder the new policy, the Renminbi was peteditto fluctuate within a narrow and
managed band against a basket of certain foreigemties. This change in policy caused the Renniabppreciate approximately 21.5%
against the U.S. dollar over the following threange However, from July 2008 until June 2010, tlearRinbi traded stably within a narrow
range against the U.S. dollar. In June 2010, tlople&s Bank of China announced that the PRC goveniwould reform the Renminbi
exchange rate regime and increase the flexibifityhhe exchange rate. Between June 30, 2010 andnfilere30, 2011, the value of the
Renminbi appreciated approximately 7.2% againsti& dollar and we cannot predict how this newgyolill impact the Renminbi exchan
rate going forward.

A major portion of our sales are denominated inoSwand U.S. dollars, with the remainder in Renmjnigile a substantial portion of
our costs and expenses is denominated in RenmigbUsS. dollars, with the remainder in Euros. Rliatibns in exchange rates, particularly
among the U.S. dollars, Renminbi and Euros, magcaffur net profit margins and could result in fuations in foreign currency exchange and
operating gains and losses. We incurred a netgorexchange loss of approximately $10.6 millio2@i1. We cannot predict the impact of
future exchange rate fluctuations on our resultspafrations and may incur net foreign currencydsss the future. In addition, as we rely
entirely on dividends paid to us by our operatingssdiaries in China, any significant revaluatidriree Renminbi may have a material adverse
effect on our revenues and financial condition, tredvalue of, and any dividends payable on, odinary shares and ADSs. For example, to
the extent that we need to convert U.S. dollais Renminbi for our operations, appreciation of Renminbi against the U.S. dollar would h
an adverse effect on the Renminbi amount we redeive the conversion. Conversely, if we decidedawert our Renminbi into U.S. dollars
for the purpose of making payments for dividend®@oncommon shares or for other business purpagpseciation of the U.S. dollar against
the Renminbi would have a negative effect on the. dollar amount available to us. Furthermore, tduée fact that we are paid in Euros for a
proportion of our sales, fluctuations in the exaf@rmate between the Euro and the RMB may also aawaterial effect on our results of
operations.

Starting from 2008, we have entered into a seffiésreign currency forward contracts with severarenercial banks to hedge our exposure to
foreign currency exchange risk. As of December281.,1, we had foreign currency forward contractdsitotal contract value of
approximately EUR2.0 million. We do not use foremnrency forward contracts to hedge all of ouefgn currency denominated
commitments. As with all hedging instruments, thame risks associated with the use of foreign eunydorward contracts. As of December
2011, we incurred a loss of $5.2 million in failwea of derivatives related to forward foreign cmeyg exchange contracts, which was included
in the line item “Change in fair value of derivaivin the consolidated statements of operationsil&\the use of such foreign currency forward
contracts provides us with protection from cerfaictuations in foreign currency exchange, we ptigdiy forgo the benefits that might result
from favorable fluctuations in foreign currency bBaage. Any default by the counterparties to themestictions could adversely affect our
financial condition and results of operations. Rartnore, these financial hedging transactions noayrovide adequate protection against
future foreign currency exchange rate fluctuatiand, consequently, such fluctuations could advesi#ct our financial condition and results
of operations.

Noncompliance with present or future constructiomd environmental regulations may result in potentliasignificant monetary damage
and fines.

In the past, we had begun constructing or operd#ailjties without having obtained all the necegsapprovals on the construction or
completion acceptance of our certain facilitiesrfreelevant PRC construction and environmental ptite authorities. As of the date of this
annual report, SST received one administrative [pefram Shanghai Songjiang Construction and Comication Committee for such
noncompliance occurred in its construction of facih Shanghai and we have paid the penalty ireR01L1 and rectified the naompliance il
July 2011. If we are not able to obtain these aygdsoin the future, we could be required to pagdinsuspend production or cease operations.
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As our manufacturing processes generate noiseewager, gases and other industrial wastes, weegrered to comply with all
national and local regulations regarding protectbthe environment. In addition, the National PletgpCongress of China and the Chinese
government have promulgated certain resolutionsragdlations regarding climate change, which gdlyeraquire enterprises to take actions
to effectively manage the impact of climate charmgelop renewable energy solutions and controsgions. Other than those discussed
above, we believe we are in material compliancé wiesent environmental protection requirementsragdlations, and have all necessary
environmental permits to conduct our business, gag disclosed herein. However, if more stringegulations are adopted in the future, the
costs of compliance with such new regulations coéldubstantial. We believe that we have all ofpibienits necessary to conduct our busil
as it is presently conducted. If we fail to compligh present or future environmental regulatiormyBver, we may be required to pay
substantial fines, suspend production or ceaseatipes. We use, generate and discharge toxic,ileoéatd otherwise hazardous chemicals and
wastes in our research and development and mauntifegctivities. Any failure by us to control thee of, or to restrict adequately the
discharge of, hazardous substances could subjectpegentially significant monetary damages aneédior suspensions in our business
operations.

We have limited insurance coverage and may incusdes resulting from product liability claims.

As the insurance industry in China is still in amlg stage of development, product liability insura available in China offers limited
coverage compared to that offered in many othentrims. We are exposed to risks associated witdymtdiability claims if the use of our so
power products results in injury, and we can nstesyou that the product liability insurance is@uate. Since our products generate
electricity, it is possible that users could beuref or killed by our products as a result of pidualfunctions, defects, improper installation or
other causes. We only began commercial shipmeotioolar power products in August 2005, and, beead our limited operating history,
cannot predict whether product liability claims e brought against us in the future or the efééeny resulting negative publicity on our
business. Although we have begun purchasing prd@wlity insurances for our solar module produsitsce 2011, there is no assurance that
these insurance policies will provide adequate mye in the event of a successful product liabdlgim against us. If our product liability
insurances are not adequate, the successful asseftproduct liability claims against us coulduksn potentially significant monetary
damages and require us to make significant paymimésldition, we have purchased business inteégmpsurance in 2011, but we can not
assure you that it is adequate.

Problems with product quality or product performaaanay result in a decrease in customers and revenimcur unexpected expenses
cause us to incur warranty expenses, and may damagiemarket reputation and prevent us from achiegiincreased sales and market
share.

Our products may contain defects that are not tedamtil after they are sold or are installed liseawe cannot test for all possible
scenarios. We have received in the past, and ntayveefrom time to time in the future, complaintsrii certain customers that portions of our
solar power products have quality deficienciesvéfdeliver solar power products that do not satisfiycustomers’ or end users’ quality
requirements, or if there is a perception thatgoducts are of poor quality, our credibility ame tmarket acceptance and sales of our solar
power products could be harmed. We may also ingostantial expenses to compensate the customestsridally, some of our sales contracts
with overseas customers provided for a 10-yearamtyrfor the performance of our solar cells, anddme cases, our solar cells were sold with
up to a 20-year warranty. In 2011, we sold ourrsmladules with a fiverear warranty for defects in materials and workrhmand a minimur
power output warranty of up to 25 years followihg tlate of purchase. We also extended our warfantiefects in materials and
workmanship from five years to ten years for aihstard photovoltaic solar modules shipped afterusug@011. As a result, we bear the risk of
extensive warranty claims long after we have soldpsoducts and recognized revenues. We therefoegcordance with our own history,
industry data and industry practices, accrue 1%uofsales of solar modules as warranty costs. Bem 5. Operating and Financial Review
and Prospects — A. Operating Results - CriticaloAeiting Policies - Warranty Costs.” We have soldsoells only since August 2005 and
only recently started to manufacture and sell smladules in large scale, which have been in userity a relatively short period. Due to the
short usage history of our products, we cannotrasgau that our assumptions regarding the durglalitd reliability of our products are
reasonable. Our warranty provisions may be inadegaad we may have to incur substantial expensepair or replace defective products in
the future. Any increase in the defect rate of maiducts would cause us to increase the amounirofvarranty reserves and have a
correspondingly negative impact on our operatirsgiits. Furthermore, widespread product failures deyage our market reputation, reduce
our market share and cause our sales to decline.

If we fail to maintain an effective system of inteal controls, we may be unable to accurately repour financial results or prevent fraud
and investor confidence and the market price of aommon shares may, therefore, be adversely imphcte

We are subject to reporting obligations under th®.decurities laws. Beginning with our annual repa Form 20-F for the fiscal
year ending December 31, 2008, we have been requingrepare a management report on our intermatas over financial reportin
containing our management’s assessment of thetieeess of our internal controls over financigloging. In addition, our independent
registered public accounting firm must attest td egport on the effectiveness of our internal aastover financial reporting.
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There have been historical deficiencies with oterimal controls. In connection with the audit of énancial statements as of and for
the year ended December 31, 2009, we identifiedrafieant deficiency in our internal financial reqting procedure relating to the internal
communications between our legal and finance deyant, and we have remediated this significant defiy subsequently in 2010.

In connection with the preparation of this anneglart on Form 20-F, we carried out an evaluatiothefeffectiveness of our internal
control over financial reporting. Based on thiseassnent and evaluation, our management concludeduh internal control over financial
reporting was effective as of December 31, 2011“8em 15. Controls and Procedures.” If we failni@intain an effective system of internal
control over financial reporting and an effectiystem of disclosure controls in the future, we rhayunable to accurately report our financial
results or prevent fraud, and as a result, invesiofidence and the market price of our ADSs magdeersely impacted. Furthermore, we
incurred and anticipate that we will continue touinconsiderable costs, management time and atBeurces in an effort to comply with
Section 404 and other requirements of the Sarb@méesy Act of 2002, or the Sarbanes-Oxley Act.

Our chairman has significant influence over our copany, and his interests may not be aligned with thterests of our other shareholders.

Mr. Tingxiu Lu, our chairman, currently beneficiatbwns 27.8% of our outstanding share capital adanch 31, 2012. Most of our
bank borrowings are guaranteed by CEEG, an eruityralled by Mr. Lu. CEEG guaranteed the bank beimngs of Sunergy Nanjing for up to
RMB2.5 billion (approximately $397.2 million) unflecember 31, 2015, subject to adjustment in tleatesf a material change in CEEG’s
credit or operational status. As both our chairmad our principal shareholder, Mr. Lu has significafluence over our business, including
decisions regarding mergers, consolidations angdheof all or substantially all of our assetgcébn of directors and other significant
corporate actions. This concentration of ownersidgy discourage, delay or prevent a change in cootimur company, which could deprive
our shareholders of an opportunity to receive anjuen for their shares as part of a sale of our camgand might reduce the price of our
ADSs. These actions may be taken even if they ppesed by our other shareholders and holders oAD@s, including those who purchased
our ADSs in our initial public offering.

We have been a party in several legal proceedingsch, if determined adversely, could negativelyeat our business and results of
operations.

We and several of our directors and officers wenamed defendants in three purported class actiamsrily pending in the United
States District Court for the Southern DistrictN#w York—Brown v. China Sunergy Co., Ltd. et algge No. 07-CV-07895 (DAB),
Sheshtawy v. China Sunergy Co., Ltd. et al., CaseON-CV-08656 (DAB), and Giombetti v. China Sune€p., Ltd. et al., Case No. 07-CV-
09689 (DAB). On September 29, 2008, the DistrictiCappointed a lead plaintiff and consolidatedttiree cases. The lead plaintiff alleges
that we made false and misleading statements inegistration statement and prospectus in conneetith our initial public offering in May
2007 regarding, among other things, the procuremiepolysilicon, and seek unspecified damages. &wdry 26, 2009, the defendants filed a
motion to dismiss the consolidated amended complBiefing on the motion was completed on May Q2. Defendants’ motion remained
outstanding when, on July 14, 2009, the partiesheg an agreement in principle to settle the despuits entirety. On May 12, 2011, the Cc
held that final hearing and issued a final judgnfeneach of the three filed cases, dismissing easke with prejudice and approving the
parties’settlement and plan of allocation. On May 13, 281l Court issued its final order and the case wesed. All payments of $1.1 millic
pursuant to the settlement have been made by surers.

In 2009, we filed a petition in a Norwegian distourt seeking injunction with regard to the wittndal of a $50 million bank
guarantee, which was a security for our paymerigatibn under a long term supply contract ententd between REC SiTech AS, a
Norwegian wafer supplier, and us in June 2008. @itlobtaining our written consent as the contraquires, REC SiTech AS merged il
REC Wafer Norway AS, or REC Wafer, upon its disioluon January 1, 2009. Subsequently, the bankagtee was not renewed. REC
Wafer claimed that the non-renewal of the bank guigre was a breach of contract which accordingestipply contract is the basis for the
drawdown of the bank guarantee, and it soughtawdm the bank guarantee. After a Norwegian Supt@met ruling on this case in 2010 the
injunction was granted and REC Wafer was prohibitech drawing on the bank guarantee.
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The injunction in Norway was followed by a writ odrtiorari where we claimed that REC Wafer was ant had not been, a party to
the contract entered into between REC SiTech ASuarid 2008. In June 2011 the Halogaland Courtmfel in Norway ruled in favor of us.
The ruling from the Court of Appeal was consistwith the Norwegian Supreme Court ruling in 2010efidafter, REC decided to appeal the
last ruling to the Supreme Court.

On October 17, 2011, we entered into a settlengneteanent with REC Wafer to settle all disputes leetwREC Wafer and us. On
October 28, 2011, we made a settlement paymenE® Wafer. The settlement amount has limited impacbur profitability. Simultaneously
REC Wafer released the US$50 million bank guarantee

On December 12, 2011, SolarMax Technology, IncSaarMax, a corporation incorporated in CaliforfieS.A., filed a complaint in
the Superior Court of the State of California CquoitLos Angeles against us. The complaint allegduleach of contract and intentional
misrepresentation in connection with solar modplexhased by SolarMax from us and sought comperysatal actual damages in excess of
$20 million, punitive damages and attorneys’ feas eosts. China Sunergy (US) Clean Tech Inc. wagesd with a summons and complaint in
January 2012. In February 2012, we filed a motmodmpel arbitration through the China Internatidbzonomic and Trade Arbitration
Commission as required by the contract terms. OrcMa8, 2012, the parties entered into an agreemleateby plaintiff would voluntarily
dismiss the complaint without prejudice in exchafagea mutual waiver of attorney fees and costs April 4, 2012, the request for dismissal
was entered and the case has now been dismissed.

Unfavorable resolutions of these legal proceedorgay future legal proceedings could materiallgl adversely affect our results of
operations and financial condition. See Item 8ndfricial Information—Legal Proceedings.”

Risks Related to Doing Business in China

Adverse changes in political and economic policaif¢he PRC government could have a material adveeffect on the overall econom
growth of China, which could reduce the demand four products and materially and adversely affectraompetitive position

All of our business operations are conducted im&laind a majority of our sales are made in ChiraoAdingly, our business,
financial condition, results of operations and pexts are affected significantly by economic, jditand legal developments in China. The
Chinese economy differs from the economies of meseloped countries in many respects, including:

«  the amount of government involvement;
« the level of developmen

. the growth rate;

. the control of foreign exchange; and

. the allocation of resource

While the Chinese economy has grown significantlyhie past 20 years, the growth has been unevémgkographically and among
various sectors of the economy. The PRC governimentmplemented various measures to encouragentnoteconomic growth and guide
the allocation of resources. Some of these meaberefit the overall Chinese economy, but may h#se a negative effect on us. For
example, our financial condition and results ofrapiens may be adversely affected by governmentrobover capital investments or changes
in tax regulations that are applicable to us. AsRIRC economy is increasingly linked to the glamainomy, it is affected in various respect
downturns and recessions of major economies arthendiorld, such as the recent financial servicesesmonomic crises of these economies.
The various economic and policy measures enactédebl?RC government to forestall economic downtomshore up the PRC economy
could materially affect our clients’ businesses andbusiness.
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The Chinese economy has been transitioning frolarmnpd economy to a more marketented economy. Although in recent years
PRC government has implemented measures emphatigngilization of market forces for economic mefg the reduction of state ownership
of productive assets and the establishment of soarqbrate governance in business enterpriseqsastial portion of the productive asset
China is still owned by the PRC government. Thetiooed control of these assets and other aspedti® afational economy by the PRC
government could materially and adversely affectlusiness. The PRC government also exercisedisinti control over Chinese economic
growth through the allocation of resources, cotitrglpayment of foreign currency- denominated adigns, setting monetary policy and
providing preferential treatment to particular istties or companies. Efforts by the PRC governrestow the pace of growth of the Chinese
economy could result in decreased capital expereditoy solar energy users, which in turn could cediemand for our products.

Uncertainties with respect to the Chinese legalteys could have a material adverse effect on us.

We conduct substantially all of our manufacturipg@tions through our PRC subsidiaries. Such PR&idiaries are generally
subject to laws and regulations applicable to fprénvestment in China and, in particular, lawslapple to wholly foreign-owned enterprises.
The PRC legal system is based on written statBiés: court decisions may be cited for referencehawe limited precedential value. Since
1979, PRC legislation and regulations have sigaifity enhanced the protections afforded to varfouss of foreign investments in China.
However, since these laws and regulations haveeen fully developed and the PRC legal system ooes to rapidly evolve, the
interpretations of many laws, regulations and ralesnot always uniform and enforcement of theas laegulations and rules involves
uncertainties. We cannot predict the effect of feitdevelopments in the PRC legal system, incluthegoromulgation of new laws, changes to
existing laws or the interpretation or enforcentbetreof, the preemption of local regulations byioral laws, or the overturn of local
government’s decisions by the superior governnigmtse uncertainties may limit legal protectionsilabée to us. In addition, any litigation in
China may be protracted and result in substantistiscand diversion of resources and managementiatte

We rely on dividends paid by our subsidiaries far@ash needs.

We conduct substantially all of our operations tiyio our subsidiaries in the PRC. We rely on divittepaid by our PRC subsidiaries
for our cash needs, including the funds necessapgy dividends and other cash distributions tostnareholders, to service any debt we may
incur and to pay our operating expenses. The palyoiatividends by entities organized in China ibjeat to limitations. Regulations in the
PRC currently permit payment of dividends only ofilaccumulated profits as determined in accordaviteaccounting standards and
regulations in China. Our PRC subsidiaries are @dgaired to set aside at least 10% of its aftepptafit based on PRC accounting standards
each year to its general reserves until the accatimalamount of such reserves reaches 50% ofdistezed capital. These reserves are not
distributable as cash dividends. Our PRC subsilare also required to allocate a portion offterdax profits, as determined by its board of
directors, to its staff welfare and bonus fundsiclvimay not be distributed to equity owners. Initdd, if our PRC subsidiaries incur debt on
their own behalf in the future, the instrumentseyming the debt may restrict their ability to payidends or make other distributions to us.

Furthermore, the dividends we receive from our RREsidiaries may also be adversely affected by #dweof the People’s Republic
of China on Enterprise Income Tax, or the New E&wl_and its implementation rules, or the New ElTvllenplementation Rules, which
became effective on January 1, 2008. See “—Ourajioicome and the dividends we receive from our RRIESidiary may be subject to PRC
tax under the New EIT Law, which would have a nmatexdverse effect on our results of operations.”

Our global income and the dividends we receive fronr PRC subsidiaries may be subject to PRC tax enthe New EIT Law, which woul
have a material adverse effect on our results obogtions.

Under the New EIT Law and the New EIT Law Implenaioin Rules, which became effective on Januar@@82an enterprise
established outside of the PRC with “de facto managnt bodiestithin the PRC is considered a PRC resident erisarand will be subject |
a 25% PRC enterprise income tax on its global ireofime New EIT Law Implementation Rules definetttven “de facto management bodies”
as “establishments that carry out substantial aredadl management and control over the manufagjuaimd business operations, personnel,
accounting, properties, etc. of an enterprise.”April 22, 2009, the State Administration of Taxatieleased a circular, or the Resident
Enterprise Circular, which sets out the standandspocedures for recognizing the location of ttie facto management bodies” of an
enterprise registered outside of the PRC and fubgiedhinese enterprises as controlling investarthe Chinese Funded Enterprise. Under the
Resident Enterprise Circular, if (i) a Chinese Feth@&nterprises major management department and personnel whesgpensible for carryin
out daily operations are primarily located in tHe@ (ii) the department or the personnel who haeeright to decide or approve the Chinese
Funded Enterprise’s financial and human resourdéensaare located in the PRC; (iii) the major ess&tcounting books and records, company
seals, board and shareholder meeting resolutiotieedhinese Funded Enterprise are located or aiagd in the PRC; and (iv) 50% or more
of voting board members or senior executives habjtueside in China, such Chinese Funded Entermtimll be considered as a PRC resident
enterprise. The Resident Enterprise Circular eitpliprovides that the above standards shall apptye enterprises which are registered
outside the PRC and funded by Chinese enterprssesrdrolling investors, therefore such standardg be cited for reference only and may
not be directly adopted when considering whetherGampany’s “de facto management body” is in th&€RIR not. Moreover, the assessment
of “resident enterprise” shall be determined byRfRC tax authorities based on the facts and cirtamss of each individual case.
Accordingly, it is still unclear whether we will m®nsidered as a PRC resident enterprise und&dheEIT Law as of the date of this annual
report. If we are considered a PRC resident erigerpwe will be subject to a 25% PRC income taxonglobal income and such 25% PRC
income tax on our global income could significantigrease our tax burden and materially and adiyeadtect our cash flow and profitability.
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Under the applicable PRC tax laws in effect beftaeuary 1, 2008, dividend payments to foreign itoresnade by foreign- invested
enterprises such as our PRC subsidiary, Sunergjindamwere exempt from PRC withholding tax. Purduarthe New EIT Law and the New
EIT Law Implementation Rules, however, dividendagrated after January 1, 2008 and payable by &feievested enterprise to its foreign
investors will be subject to a 10% withholding ththe foreign investors are considered as non-Pédtient enterprises without any
establishment or place of business within Chind e dividends payable have no connection withektablishment or place of business o
foreign investors within China, unless any sucteigm investor’s jurisdiction of incorporation hasa treaty with China that provides for a
reduced withholding arrangement. The Cayman Islantisre we are incorporated, does not have suak teaty with China. China Sunergy
(Hong Kong) Co., Limited., or Sunergy Hong Kongg tfirect holder of the 100% equity interest in SggeNanjing, is incorporated in Hong
Kong. According to the Mainland and Hong Kong Spegidministrative Region Arrangement on Avoidingubde Taxation or Evasion of
Taxation on Income agreed between China and Homgy Ko August 2006, dividends paid by a foreigmested enterprise in China to its dir
holding company in Hong Kong will be subject tohtiblding tax at a rate of no more than 5% (if thieign investor is deemed as the
beneficial owner of the dividend by PRC tax auttiesiand owns directly at least 25% of the shafélseoforeign-invested enterprise). Under
the New EIT Law Implementation Rules, if we and &gy Hong Kong were regarded as PRC resident aigespthe dividends payable to us
from Sunergy Nanjing would be exempt from the PR&@me tax. If we were regarded as a non-PRC res@fgarprise and Sunergy Hong
Kong were regarded as a PRC resident enterprise,3hnergy Hong Kong would be required to withre)% withholding tax on any
dividends payable to us, while if Sunergy Hong Kamdeemed as the beneficial owner of the dividen®RC tax authorities and regarded
non-PRC resident enterprise, then Sunergy Nanjimgjadvbe required to withhold a 5% withholding taxany dividends payable to Sunergy
Hong Kong. In either case, the amount of fundslalbg to us to meet our cash requirements, inctuttie payment of dividends to our
shareholders and debt service on any debt we inoutd be materially reduced.

In addition, if we are regarded as a PRC residetarprise, under the New EIT Law, any dividendbéalistributed by us to our non-
PRC shareholders or holders of ADSs will be sultiget withholding tax. We also cannot assure yat dmy gain realized by non-PRC
shareholders or holders of our ADSs from the transf our shares or ADSs will not be subject toithlolding tax. Unless there are further
rules announced by the Chinese tax authoritiesnase be required under the New EIT Law to withhoRIdPincome tax on our dividends
payable to our non-PRC shareholders or holderdd8# or any gain realized by our nBRC shareholders or holders of ADSs from transf
the shares or ADSs, and your investment in our AD8g be materially and adversely affected.

According to a circular released by the State Adshiation of Taxation regarding the understandind gecognition of the
identification of “beneficial ownerlinder tax treaties on October 27, 2009, or the BB@akOwner Recognition Circular, a corporate desit o
a contracting state will not be entitled to the éswvithholding tax rate under a tax treaty if ic@nsidered a "conduit company" which is set up
merely for the purpose of avoiding or reducingdatransferring or accumulating profits, as oppa®ed beneficial owner who owns and
controls an item of income, or the right or propdrom which that item of income is derived, andshigmally engaged in substantive business
activities such as manufacturing, sales and managemherefore, if Sunergy Hong Kong were not cdesad to be the beneficial owner of
Sunergy Nanjing as the case may be, under the t&frthe Beneficial Owner Recognition Circular, waymot be able to enjoy the applicable
tax treaty benefits between the PRC and Hong Kand,any dividends paid by Sunergy Nanjing to Supétgng Kong may incur a higher
withholding tax rate of 10%. No similar tax treayists between the PRC and the Cayman Islands.

Restrictions on currency exchange may limit our &ty to receive and use our revenues or financinffeetively.
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Certain portions of our revenues and expenseserendinated in Renminbi. If our revenues denominatdRenminbi increase or
expenses denominated in Renminbi decrease in theefuve may need to convert a portion of our reesrinto other currencies to meet our
foreign currency obligations, including, among othe@ayment of dividends declared, if any, in resjpé our ordinary shares or ADSs. Under
China’s existing foreign exchange regulations, $gyné&lanjing is able to pay dividends in foreignreuncies, without prior approval from the
State Administration of Foreign Exchange, or SAB¥Ecomplying with certain procedural requiremehtswever, we cannot assure you that
the PRC government will not take further measunetié future to restrict access to foreign curresédr current account transactions.

Most foreign exchange transactions by Sunergy Mgnjnder capital accounts continue to be subjesigtuificant foreign exchange
controls and require the approval of, or registratvith, PRC governmental authorities. In particuiaSunergy Nanjing borrows foreign
currency loans from us or other foreign lendersséhloans cannot exceed statutory limits and nmeustdistered with the SAFE, and if we
finance Sunergy Nanjing by means of additional tzdjgiontributions, these capital contributions musstapproved or registered by certain
government authorities including the SAFE, the Miini of Commerce or their local counterparts. THesgations could affect the ability of
Sunergy Nanjing to obtain foreign exchange throdgbt or equity financing, and could affect our besis and financial condition.

Our business benefits from certain PRC preferentiak treatments. Expiration of, or changes to, tleesicentives could have a material
adverse effect on our operating results.

The PRC government has provided various incentivésreign-invested enterprises. Because Sunergyimdpis a foreign-invested
enterprise engaged in manufacturing businessebaatbd in Nanjing, which is within a coastal ecomnio zone, it was entitled to a preferential
enterprise income tax rate of 24% prior to Jandai3008. As a foreign-invested enterprise engagedanufacturing businesses, Sunergy
Nanjing is also entitled to a ti-year income tax exemption and 50% reduction fersghcceeding three years from the first profitgfelar. On
March 16, 2007, the National People’s Congresshin&; or the Congress, enacted the New EIT Laweuwndhich foreign invested enterprises
and domesticallpwned enterprises would be subject to enterprisenie tax at a uniform rate of 25%. On Decembe06y72the State Coun
promulgated the New EIT Law Implementation RulesttBthe New EIT Law and its Implementation Rulesdee effective on January 1,
2008. The New EIT Law also provides transitionabswees for enterprises established prior to theplgation of the New EIT Law and
eligible for lower tax rate or preferential treatmhé accordance with the then-prevailing tax lams administrative regulations. On December
26, 2007, State Council of China promulgated threar on Carrying Out the Transitional Preferdrialicies concerning Enterprise Income
Tax, or the Circular. Under the New EIT Law, theplementation Rules and the Circular, enterpriseislwivere established and already
enjoyed preferential enterprise income tax treatsbafore March 16, 2007 will continue to enjoyrth@) in the case of preferential tax rates,
for a period of five years from January 1, 2008] Hre enterprises which previously enjoyed theréae of 24% shall be subject to the tax rate
of 25% in 2008, or (ii) in the case of preferental exemption or reduction for a specified termtjlithe expiration of such term or 2012,
whichever is earlier. However, the Circular alsegaribes that if the above transitional relief wfegprise income tax overlaps with the
preferential treatments provided by the New EIT LLaw enterprise may choose the more favorablentezat and shall not enjoy both. The
treatment cannot be changed once it is chosemditi@n, on April 14, 2008, the Ministry of Finandde Ministry of Science and Technology
and the State Administration of Taxation jointhpprulgated the Administration Measures for Recognitif High and New Technology
Enterprises, or the Recognition Measures. Purdoahte New EIT Law, the New EIT Law Implementati®nles and the Recognition
Measures, the qualifying High and New TechnologyeBgrise, or HNTE, is eligible for a preferentiaktrate of 15%. See “ltem 4. Information
On The Company - Business Overview - Regulatioax"Tor a discussion of the requirements to qualif@a&$NTE. In October 2008, Suner
Nanjing obtained the HNTE certificate with a tF-year validity term from 2008 to 2010, and renewsel HNTE certificate with another three-
year validity term from 2011 to 2013. Thereforen&ugy Nanjing is entitled to a preferential incotae rate of 15% as long as it maintains
HNTE qualification under the New EIT Law and thecBgnition Measures. Based on the Circular, the gamant chose to enjoy the
transitional relief, i.e. 12.5% from 2008 to 20192011, Sunergy Nanjing is subject to a prefesmticome tax rate of 15%. In December
2009, SST obtained the HNTE certificate with a ¢hyear validity term from 2009 to 2011. ThereforeTS&as entitled to a preferential inco
tax rate of 15% from 2009 to 2018ST’s HNTE certificate expired in 2011 and SST ently is preparing for the application of the reaéaf
the HNTE certificate. We cannot assure you thatwiliebe able to successfully renew the HNTE queéfion or maintain our current effective
tax rate in the future. Any discontinuation of metial tax treatment or any increase of the erit& income tax rate applicable to Sunergy
Nanjing or SST could have a material adverse efiaatur financial condition and results of openasic
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Our failure to obtain the prior approval of the Chia Securities Regulatory Commission, or the CSREthe listing and trading of our ADS
on the Nasdaq Global Select Market could have a eneatl adverse effect on our business, operatinguis, reputation and trading price of
our ADSs.

On August 8, 2006, six PRC regulatory agenciesduiticg CSRC, promulgated the Regulation on Merg@i Acquisitions of
Domestic Companies by Foreign Investors, which brecaffective on September 8, 2006.

This regulation, among other things, has certaiivigions that purport to require offshore speciaippse vehicles, or SPVs, formed
for the purpose of acquiring PRC domestic compaaiescontrolled by PRC individuals, to obtain tipp@val of the CSRC prior to listing
their securities on an overseas stock exchangeapplécation of this PRC regulation remains uncleih no consensus currently existing
among the leading PRC law firms regarding the seopkapplicability of the CSRC approval requiremé@n September 21, 2006, the CSRC
published on its official website a notice specifythe documents and materials that are requirbd gubmitted for obtaining CSRC approval.
We believe, based on the advice of our PRC coudgelHe Law Offices, that although the CSRC gehehals jurisdiction over overseas
listing of SPVs like us, it was not necessary fetaiobtain CSRC approval for our initial publidesfng given the fact that we had legally
completed the acquisition of all the equity intéiesSunergy Nanjing before the new regulation bee&ffective. Uncertainty as to how this
regulation will be interpreted or implemented s&imains. If the CSRC or another PRC regulatorymegsubsequently determines that the
CSRC's approval was required for our initial puldiftering and offering of convertible senior notesg may face sanctions by the CSRC or
another PRC regulatory agency. If this happensgtiegulatory agencies may impose fines and pesaiti our operations in the PRC, limit
our operating privileges in the PRC, delay or iesthe repatriation of the proceeds from our alipublic offering into the PRC, restrict or
prohibit payment or remittance of dividends by SggeNanjing, or take other actions that could haveaterial adverse effect on our business,
financial condition, results of operations, repiatatand prospects, as well as the trading priceuofADSs. Also, if later the CSRC requires that
we obtain its approval, we may be unable to obdaivaiver of the CSRC approval requirements, if wheén procedures are established to
obtain such a waiver. Any uncertainties and/or tieggublicity regarding this CSRC approval reqoient could have a material adverse e
on the trading price of our ADSs.

Regulations relating to offshore investment actieis by PRC residents may limit our ability to infezapital into our PRC subsidiaries, lim
our subsidiaries’ ability to distribute profits tas, or otherwise adversely affect us.

In October 2005, SAFE issued a regulation entit@dcular on several issues concerning foreign exge regulation of corporate
finance and roundtrip investments by PRC residémtsugh special purpose companies incorporatedseast” or Circular No. 75. Circular No.
75 states that if PRC residents use assets oyagtetests in their PRC entities as capital ctwitibns to establish offshore companies or ir
assets or equity interests of their PRC entities @ffshore companies to raise capital overseay, mhust register with local SAFE branches
with respect to their overseas investments in offsitompanies and must also file amendments torgistrations if their offshore companies
experience material events involving capital vasiatsuch as changes in share capital, share énrsnsfiergers and acquisitions, spin-off
transactions, long-term equity or debt investmentsses of assets in China to guarantee offshdigations. Under Circular No. 75, failure to
comply with the registration procedures set forntlsuch regulation may result in restrictions bémpgosed on the foreign exchange activitie
the relevant PRC entity, including the paymentigfd&nds and other distributions to its offshoregue, as well as restrictions on the capital
inflow from the offshore entity to the PRC entity/hile we believe our shareholders have compliett eiisting SAFE registration procedures,
any future failure by any of our shareholders wdia PRC resident or controlled by a PRC residecotaply with relevant requirements under
Circular No. 75 could subject our company to finesanctions imposed by the PRC government, inefudéstrictions on our PRC
subsidiaries’ ability to pay dividends or make dizitions to us and our ability to increase ourestynent in or provide loans to our PRC
subsidiaries.

A failure to comply with PRC regulations regardintipe registration of shares and share options helddur employees who are PRC citize
may subject such employees or us to fines and legadministrative sanctions.

Under the SAFE regulations, PRC citizens who pigdie in an employee stock ownership plan or akstgtion plan in an overseas
publicly listed company are required to registethvBAFE or its local branch and complete certaireoprocedures. Participants of a stock
incentive plan who are PRC citizens must retainaified PRC agent, which could be a PRC subsididuiguch overseas publicly-listed
company, to conduct the SAFE registration and gbhecedures with respect to the stock incentiva plabehalf of these participants. Such
participants must also retain an overseas entriisstitlition to handle matters in connection whbit exercise or sale of stock options. In
addition, the PRC agent is required to amend thEES#egistration with respect to the stock incenpilam if there is any material change to the
stock incentive plan, the PRC agent or the overspassted institution or other material changes.
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In addition, the General Administration of Taxatimas issued certain circulars concerning emploliaeesoptions. Pursuant to these
circulars, our employees working in China who eisertheir share options will be subject to PRCyidlial income tax. Our PRC subsidiaries
have obligations to file documents related to seitiployee share options with relevant tax authariied withhold individual income taxes of
those employees who exercise their share options.

We and the participants of our share incentive plaho are PRC citizens are subject to these nMleshave made the initial
registration for our employees’ participation irr @hare incentive plan with the local SAFE, andwilkattempt to comply with the relevant
requirements under such rules. Failure to compti siich rules may subject us and the participafmsioshare incentive plans who are PRC
citizens to fines and legal sanctions and preveritam further granting options and restricted sharder our share incentive plans, which
could adversely affect our business operations."Begulation—Share Incentive Plan."

Increase in labor costs and the new Labor Contraetw and other labo-related regulations in the PRC may adversely affear business
and our profitability.

On June 29, 2007, the National People’s Congre€hofa enacted a new Labor Contract Law, which imecaffective on January 1,
2008. Compared to the PRC Labor Law effective akaafiary 1, 1995, the new Labor Contract Law imposere restrictions and increases
costs for the employers to terminate employmeistutting specific provisions related to fixed termmoyment contracts, temporary
employment, probation, consultation with the laboion and employee assembly, employment withoutréract, dismissal of employees,
compensation upon termination and overtime worl, @ilective bargaining. According to the new Lammtract Law, the employer is
obliged to sign an unlimited term labor contracthaan employee if the employer continues to hieeedmployee after two consecutive fixed
term labor contracts or after the employee spefidsohsecutive years working for the employer. Timpleyer also has to pay a compensation
fee to the employee if the employer terminatesrdimited term labor contract. Unless an employdeses to extend an expired labor contract,
such compensation is also required when the latvatract expires. Further, under the RegulationPaid Annual Leave for Employees, which
became effective on January 1, 2008, employeeshatie served more than one year for an employegrdited to a paid vacation ranging
from 5 to 15 days, depending on their length ofiser Employees who waive such vacation time at¢geiest of employers shall be
compensated for three times their normal saladesdch waived vacation day. As a result of these protective labor measures, our labor
costs are expected to increase, which may advea#felgt our business and our results of operations.

We face risks related to natural disasters and hbapidemics, which could have a material and adseeffect on our business and result:
operations.

Our business could be adversely affected by theetffof avian flu, SARS or another epidemic or cedl. China reported a numbe
cases of SARS in April 2004. Since 2005, there Hseen reports of occurrences of avian flu in vagiparts of China, including a few
confirmed human cases and deaths. In April 2009utinreak of a new strain of influenza identifiedthe Influenza A (H1N21) virus occurred
in Mexico resulting in a number of deaths. As tires continued to spread worldwide including Chitiee World Health Organization on June
11, 2009 declared the H1N1 virus outbreak a glphaldemic. The spread of HLN1 or any prolonged reoge of avian influenza, SARS or
other adverse public health developments in Chinddchave a material adverse effect on our busiopssations. These could include
restrictions on our ability to travel or ship oupducts outside China as well as temporary closticeir manufacturing facilities. Such closures
or travel or shipment restrictions would severalrupt our business operations and adversely afig@ctesults of operations. We have not
adopted any written preventive measures or comicgelans to combat any future outbreak of avian®ARS or any other epidemic. More
recently, in March 2011, Japan was struck by a®a@nitude earthquake and tsunami, which may affggén’s production of polysilicon and
may result in upward pressure on pricing of silicaw materials globally. Additionally, the produarti cost for solar power products is
influenced by macroeconomic factors such as glebahomic conditions, the supply and prices of oémargy products such as oil. An
increase in oil prices, for example, may increageproduction cost for solar power products glghaVhile such events in the past have not
had an adverse impact on us as of the date chtimgal report, future natural disasters and héwfards may severely restrict the level of
economic activity in affected areas, which mayuimtmaterially and adversely affect our businesb@mmspects.
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The audit report included in this annual report anerepared by auditors who are not inspected by fhdblic Company Accounting Oversigl
Board and, as such, you are deprived of the bersefit such inspectiol

Our independent registered public accounting finat issues the audit reports included in our anregrts filed with the US
Securities and Exchange Commission, as auditoceropanies that are traded publicly in the Uniteate3t and a firm registered with the US
Public Company Accounting Oversight Board (Unitedt&s) (“the “PCAOB”), is required by the laws b&tUnited States to undergo regular
inspections by the PCAOB to assess its complianttethe laws of the United States and professisteidards. Because our auditors are
located in the PeopleRepublic of China, a jurisdiction where the PCAQGR urrently unable to conduct inspections withbetapproval of th
Chinese authorities, our auditors are not curreénipected by the PCAOB.

Inspections of other firms that the PCAOB has catell outside China have identified deficienciethimse firms’ audit procedures
and quality control procedures, which may be adsréss part of the inspection process to improtgdlaudit quality. This lack of PCAOB
inspections in China prevents the PCAOB from regylkvaluating our auditor's audits and its quadiontrol procedures. As a result, investors
may be deprived of the benefits of PCAOB inspedion

The inability of the PCAOB to conduct inspectiorisaaditors in China makes it more difficult to evate the effectiveness of our
auditor’s audit procedures or quality control praess as compared to auditors outside of Chinaattieasubject to PCAOB inspections.
Investors may lose confidence in our reported finrinformation and procedures and the qualitpwaf financial statements.

Risks Related to Our Shares and ADSs

The market price for our ADSs has been volatile stnour ADSs began trading on NASDAQ, and may bejsuabto fluctuations in the
future, which could result in substantial losses itovestors.

We cannot assure you that the market price of ABiIBsot significantly fluctuate from its currengével. The market price of our
ADSs may be subject to wide fluctuations in resgaiesfactors including the following:

. announcements of technological or competitive dgwalents;

. regulatory developments in our target markets #ffgais, our customers or our competitors;

. announcements of studies and reports relatingetaanversion efficiencies of our products or thoseur competitors
. actual or anticipated fluctuations in our quartexberating results;

. changes in financial estimates by securities rebeamnalysts

. changes in the economic performance or market tiahsof other solar power technology companies;
. addition or departure of our executive officers &eg research personn

. announcements regarding patent litigation or teeaace of patents to us or our competitors;

. fluctuations in the exchange rates between the dblgar, the Euro and RME

. release or expiry of lock-up or other transfernie8bns on our outstanding ordinary shares or AC#sl

. sales or perceived sales of additional ADSs.

In addition, the securities markets have from ttméme experienced significant price and volumetiiations that are not related to
the operating performance of particular comparibgse market fluctuations may also have a matadaérse effect on the market price of our
ADSs. In particular, the performance and fluctuatid market prices of other companies with busirggesations located mainly in China that
have listed their securities in the United Statey riffect the volatility in the price of and tradimolumes for our ADSs. The trading
performances of these China-based companies’ siesuat the time of or after their offerings mafeat the overall sentiment toward China-
based companies’ securities listed in the UnitedeStand consequently may impact the trading pagoce of our ADSs. Volatility in global
capital markets could also have an effect on thiketgrice of our ADSs. For example, financial netskhave experienced extreme disruption
in the past years, including, among other thingeene volatility in security prices. In the evarfta continuing market downturn, the market
price of our ADSs may further decline.
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Substantial future sales of our ADSs or ordinary ates in the public market, or the perception théeise sales could occur, could cause
price of our ADSs to decline

Additional sales of our ADSs or ordinary sharethie public market, or the perception that thesessabuld occur, could cause the
market price of our ADSs to decline. If our shaldkos sell substantial amounts of our ADSs, inglgdhose issued upon the exercise of
outstanding options, in the public market, the reagkice of our ADSs could fall. Such sales alsghihimake it more difficult for us to sell
equity or equity-related securities in the futur@ éime and price that we deem appropriate. Ifexigting shareholder or shareholders sell a
substantial amount of ordinary shares, the pre@gitarket price for our ADSs could be adverselgattd.

In addition, we may issue additional ordinary seare ADSs for future acquisitions. If we pay forduture acquisitions in whole or
part with additionally issued ordinary shares or@€)your ownership interests in our company woeldituted and this, in turn, could have a
material adverse effect on the price of our ADSs.

We may be classified as a passive foreign investnecempany, which could result in adverse U.S. fealdncome tax consequences to U.S.
Holders of our ADSs or ordinary share

Based on the market price of our ADSs, the valueuofassets, and the composition of our incomeaasdts, although we do not
believe we were a “passive foreign investment camgpgaor PFIC, for U.S. federal income tax purpof@sour taxable year ended December
31, 2011, we cannot assure you we were not a RifI€uth year. A non-U.S. corporation will be a PFd€any taxable year if either (1) at
least 75% of its gross income for such year isipasscome or (2) at least 50% of the value ofitsets (based on an average of the quarterly
values of the assets) during such year is attiideti assets that produce passive income or dddrethe production of passive income. A
separate determination must be madeafter the ofosgch taxable year as to whether we were a Pofihét year. Because the value of our
assets for purposes of the PFIC test will genetalgetermined by reference to the market pricaiofADSs or ordinary shares, fluctuations in
the market price of the ADSs or ordinary shares nayse us to become a PFIC. In addition, changisinomposition of our income or ass
may cause us to become a PFIC. If we are a PFl@nfptaxable year during which a U.S. Holder (d@dd in Item 10, “Additional
Information—Taxation—United States Federal Inconagdtion”) holds an ADS or an ordinary share, cartalverse U.S. federal income tax
consequences could apply to such U.S. Holder. t8ee 10, “Additional Information—Taxation—United $ta Federal Income Taxation—
Passive Foreign Investment Company.”

Your right to participate in any future rights offengs may be limited, which may cause dilution towr holdings and you may not receive
cash dividends if it is impractical to make themaihable to you.

We may from time to time distribute rights to ohageholders, including rights to acquire our seisi However, we cannot make
rights available to you in the United States unlesgegister the rights and the securities to whiehrights relate under the Securities Act o
exemption from the registration requirements islae. Also, under the deposit agreement, the sliéggny bank will not make rights available
to you unless the distribution to ADS holders oftbthe rights and any related securities are ertngistered under the Securities Act, or
exempted from registration under the Securities ¥Af# are under no obligation to file a registratsdatement with respect to any such rights or
securities or to endeavor to cause such a reg@irstatement to be declared effective. Moreoveryway not be able to establish an exemption
from registration under the Securities Act. Accagly, you may be unable to participate in our rigbitferings and may experience dilution in
your holdings

In addition, the depositary of our ADSs has agteegohy to you the cash dividends or other distidng it or the custodian receives on
our ordinary shares or other deposited securifies deducting its fees and expenses. You willirecthese distributions in proportion to the
number of ordinary shares your ADSs represent. Wewehe depositary may, at its discretion, dedide it is inequitable or impractical to
make a distribution available to any holders of ADBor example, the depositary may determine thsiniot practicable to distribute certain
property through the mail, or that the value otaierdistributions may be less than the cost ofingthem. In these cases, the depositary may
decide not to distribute such property and you mdlf receive such distribution.
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Anti-takeover provisions in our charter documents magaburage a third party from acquiring us, which atd limit our shareholders’
opportunities to sell their shares at a premium.

Our amended and restated memorandum and articksso€iation include provisions that could limi¢ #ibility of others to acquire
control of us, modify our structure or cause usrigage in change-of-control transactions. Theseégioms could have the effect of depriving
our shareholders of an opportunity to sell thearsh at a premium over prevailing market pricesglisgouraging third parties from seeking to
obtain control of us in a tender offer or simileartsaction.

For example, our board of directors will have théharity, without further action by our sharehokleio issue preferred shares in one
or more series and to fix the powers and righthe$e shares, including dividend rights, conversigihts, voting rights, terms of redemption
and liquidation preferences, any or all of whichyrba greater than the rights associated with adinary shares. Preferred shares could tht
issued quickly with terms calculated to delay avent a change in control or make removal of mamagé more difficult. In addition, if our
board of directors issues preferred shares, th&ehprice of our ordinary shares may fall and theéng and other rights of the holders of our
ordinary shares may be adversely affected.

Our amended and restated articles of associatmvride for a staggered board, which means that mectdrs are divided into three
classes, with around one- third of our board stagdr election every year. This means that, with staggered board, at least two annual
shareholders’ meetings, instead of one, are gdyeeajuired in order to effect a change in a m&joof our directors. Our staggered board can
discourage proxy contests for the election of areators and purchases of substantial blocks ofbares by making it more difficult for a
potential acquirer to take control of our boardairelatively short period of time.

We are a Cayman Islands company and, because jadligiecedent regarding the rights of shareholdessmore limited under Cayman
Islands law than that under U.S. law, you may haless protection for your rights than you would undg.S. law.

Our corporate affairs are governed by our amendddestated memorandum and articles of associatienCayman Islands
Companies Law and the common law of the CaymandslaThe rights of shareholders to take actionragaie directors, actions by minority
shareholders and the fiduciary responsibilitieswfdirectors to us under Cayman Islands law aeelémge extent governed by the common
of the Cayman Islands. The common law of the Caylslamds is derived in part from comparatively lied judicial precedent in the Cayman
Islands as well as that from English common lawiclviinas persuasive, but not binding, authority @oart in the Cayman Islands. The rights
of our shareholders and the fiduciary responsibdibf our directors under Cayman Islands law atean clearly established as they would be
under statutes or judicial precedent in some jigiguhs in the United States. In particular, they@an Islands has a less developed body of
securities laws than the United States. In addisome U.S. states, such as Delaware, have mdyalaeloped and judicially interpreted
bodies of corporate law than the Cayman Islands.

As a result of all of the above, public sharehdddeay have more difficulty in protecting their irdsts in the face of actions taken by
management, members of the board of directorsmirating shareholders than they would as sharedrsldf a U.S. public company.

You will have limited ability to bring an action agnst us or against our directors and officers, tw enforce a judgment against us or them,
because we are incorporated in the Cayman Islanulscause we conduct a majority of our operationgGhina and because the majority of
our directors and officers reside outside the U.S.

We are incorporated in the Cayman Islands, andwdralibstantially all of our operations in Chineotigh Sunergy Nanjing, NRE
and SST, our wholly owned subsidiaries establishéghina. Most of our directors and officers residgside the United States and
substantially all of the assets of those persoasomated outside the United States. As a resuitay be difficult or impossible for you to bring
an action against us or against these individuelse Cayman Islands or in China in the eventybatbelieve that your rights have been
infringed under the applicable securities lawstheowise. Even if you are successful in bringingaation of this kind, the laws of the Cayman
Islands and of China may render you unable to eefarjudgment against our assets or the assets directors and officers.

The voting rights of holders of our ADSs are limien several significant ways by the terms of thepdsit agreement.
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Holders of our ADSs may only exercise their votifghts with respect to the underlying ordinary gsain accordance with the
provisions of the deposit agreement. Upon recdigbting instructions from a holder of ADSs in ttranner set forth in the deposit agreement,
the depositary will endeavor to vote the underlyandinary shares in accordance with these instrnstiUnder our amended and restated
memorandum and articles of association, the minimotite period required for convening a generaltingas ten clear days. When a general
meeting is convened, you may not receive sufficiatice of a shareholders’ meeting to permit yowitthdraw your ordinary shares to allow
you to cast your vote with respect to any speaifatter at the meeting. In addition, the depositarg its agents may not be able to send vc
instructions to you or carry out your voting ingttions in a timely manner. We will make all readuleeefforts to cause the depositary to exi
voting rights to you in a timely manner, but we manhassure you that you will receive the votingenats in time to ensure that you can
instruct the depositary to vote your shares. Funtlbee, the depositary and its agents will not lpoasible for any failure to carry out any
instructions to vote, for the manner in which aiyevis cast or for the effect of any such voteaAssult, you may not be able to exercise your
right to vote and you may lack recourse if yourioady shares are not voted as you requested.

You may be subject to limitations on transfer ofyroADSs.

Your ADSs, represented by American depositary pseare transferable on the books of the depgsitbowever, the depositary may
close its books at any time or from time to timeewlit deems expedient in connection with the perforce of its duties. The depositary may
close its books from time to time for a numberedsons, including in connection with corporate &vench as a rights offering, during which
time the depositary needs to maintain an exact eambADS holders on its books for a specified periThe depositary may also close its
books in emergencies, and on weekends and publialge. The depositary may refuse to deliver, tfaner register transfers of our ADSs
generally when our books or the books of the dépsare closed, or at any time if we or the degaogithinks it is necessary or advisable tc
so in connection with the performance of its dutger the deposit agreement, including due to agyirement of law or any government or
governmental body, or under any provision of thead# agreement.

ITEM 4. INFORMATION ON THE COMPANY

A. History and Development of the Comypan

Our operating subsidiary, Sunergy Nanjing, wastipotated in August 2004 in Nanjing, China. China&gy Co., Ltd., or Sunergy
BVI, our holding company incorporated in the Btitigirgin Islands, acquired all of the equity intst®in Sunergy Nanjing in April 2006
through a series of transactions that we have ateddor as a legal reorganization. As part ofstreeturing in anticipation of our initial publ
offering, we incorporated China Sunergy Co., Léd.Sunergy, in the Cayman Islands on August 4, 280&ergy became our ultimate holding
company upon its issuance of shares to the exishiageholders of Sunergy BVI on August 30, 200éxchange for all shares of equivalent
classes that these shareholders previously hé&dmergy BVI. In December 2007, Sunergy BVI incogied China Sunergy (Hong Kong) C
Limited., or Sunergy Hong Kong, in Hong Kong. Dyyithe same month, Sunergy BVI transferred all eféhuity interests in Sunergy Nanji
to Sunergy Hong Kong, which became the direct Imgidiompany of Sunergy Nanjing. We conduct substiyntll of our operations through
Sunergy Nanjing.

In May 2007, we completed our initial public offiegi in which we issued and sold 9,775,000 ADSsr@pmately 3,258,333 ADSs
retroactively adjusted to reflect the ADS to ordinghare ratio change), representing 58,650,0@uobrdinary shares, at a public offering
price of $11.00 per ADS (approximately $33.0 perAiDretroactively adjusted to reflect the ADS tdioary share ratio change). In July 2C
we completed our offering of $54.5 million aggregptincipal amount of 4.75% convertible senior satae June 2013 and public offering of
4,431,000 ADSs (approximately 1,477,000 ADSs ifaattively adjusted to reflect the ADS to ordinahare ratio change), which were loaned
to an affiliate of the initial purchaser of the @stwho in turn sold the borrowed ADSs in the dfifgrWe did not receive any proceeds from
offering of the borrowed ADSs, but has receivedmimal lending fee from the ADS borrower.

As our strategy to enter into solar module businessNovember 1, 2010, we completed the acquisitafrour related parties SST and
NRE from CEEG, an entity controlled by Mr. Ting®iu, and Sundex Holdings Limited, a company notliatid with us. The total acquisitic
consideration of these two modules manufacturergpproximately RMB308.0 million ($48.9 million)e& “- Organizational Structure”
beginning on page 47 for a detailed discussioruofcorporate history.
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On December 21, 2011, we effected a change of B # ordinary share ratio from one ADS represensin ordinary shares to one
ADS representing 18 ordinary shares. The ratio gbdras the same effect as a one-for-three ADS tidaton.

Our principal executive offices are located at M3 Focheng West Road, Jiangning Economic & Teelhillevelopment Zone,
Nanjing, Jiangsu 211100, Pec’'s Republic of China. Our telephone number at #lidress is (86-25) 5276-6666 and our fax numb@6i25)
5276-6882.

You should direct all inquiries to us at the addrasd telephone number of our principal executifieas set forth above. Our website
is www.chinasunergy.com. The information containedur website does not form part of this repotr @gent for service of process in the
United States is CT Corporation System, locatedlatEighth Avenue, New York, New York 10011.

B. Business Overview

We manufacture and sell solar cell and solar mopdducts that convert sunlight into electricity éovariety uses. Historically, we
primarily manufactured solar cells from silicon wef utilizing crystalline silicon solar cell techhagy to convert sunlight directly into
electricity through a process known as the photaimkffect. In the fourth quarter of 2010, as @dirdur business strategy to achieve more
vertical integration, we acquired SST and NRE, setar module manufacturers, from a related partgl,l'egan engaging in manufacturing .
sales of solar modules. Since then, most of oar s@lls have been used for the production of sutzdules. Solar modules are arrays of
interconnected solar cells encased in a weathefrfraroe. Currently our principal end-products askas modules in different sizes and power
outputs but we also manufacture and sell solas célvarious specialties. Currently, we sell soklts and modules under the brands of
“CSUN" and “CEEG".

We commenced business operations in August 2002006, we had only one solar cell manufacturing.lim 2006, we installed
five additional solar cell manufacturing lines aganded our annual manufacturing capacity of shs by 160 MW, assuming the use of
156-millimeter monocrystalline silicon wafers. Cifth line, which achieved full scale manufacturiogpacity in November 2006, commenced
commercial mass production of selective emittelsaging monocrystalline silicon wafers, an imprdwersion of the Rype solar cells that w
and most other solar cell manufacturers producthearfourth quarter of 2007. In December 2008, ngtalled four new solar cell lines for the
production of selective emitter cells. These foewrines are producing selective emitter cells yiénformance similar to those from the first
line which produces selective emitter solar céfi2010, we installed three new solar cell linestf@ production of selective emitter cells.
These three lines achieved full scale manufacturagacity in December 2010 and are producing Sedeemitter cells with performance
similar to those produced from our previous selecéimitter cell lines. Hence, eight of our manuiféog lines are capable of producing high
efficiency selective emitter cells. We have comrahcproduced our QSAR™ solar cells and PSAR™ soldls on two of our manufacturing
lines in 2011 and in 2012, respectively. As of Dmber 31, 2011, our 13 solar cell manufacturingdihad an aggregate annual production
capacity of solar cells of 404 MW, assuming the efs€56-millimeter monocrystalline silicon wafel&/e plan to increase the above
manufacturing capacities by adding new manufaoguliites in response to growing demand for our gotaver products. In June 2011, we
invested in a new solar cell project in Yangzhdandsu Province, China, with a target manufactucagacity of 1 GW of solar cells. We
expect the construction to begin in the first ledl2012.

We expanded our business to the manufacturing @led ef solar modules in the fourth quarter of 20890of December 31, 2011, we
had an aggregate annual production capacity of sataules of 915 MW.

Since our inception, our research and developneamh thas been led by two solar power researcherdjdhhua Zhao and Dr. Aihua
Wang, who have 32 and 27 years of solar cell resezxperience, respectively, and established esgeatkedentials in the solar power indus
Our research and development efforts focus on moally enhancing our solar cell conversion efficies, which measure the ability of solar
power products to convert sunlight into electriceiypd improving our manufacturing operations ohbsxlar cells and modules. In 2011, our
research and the production management teams heade anconcerted effort to improve the performariacrinstandard crystalline solar cells.
In addition, our research team continued to focuthe development of advanced process technolaghéoeffective manufacturing of high-
efficiency solar power products. .
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In 2009, the shipment of our solar power produntsanted to 194.0 MW, including 181.5 MW of solai€sold, 4.2 MW of solar
cells processed under OEM arrangements and 8.3 Mwbdules sold. In 2010, the shipment of our sptawer products amounted to 347.8
MW, including 277.2 MW of solar cells sold, 3.4 M¥élar cells and modules processed under OEM amaggis and 67.2 MW of modules
sold. In 2011, the shipment of our solar power potsl amounted to 420.3 MW, including 6.6 MW of saalls sold, 2.2 MW solar cells and
modules processed under OEM arrangements and WMWY.6f modules sold. We had net revenues of $284l8m $517.2 million and
$566.3 million in 2009, 2010 and 2011, respectivele incurred a net loss of $94.3 million in 20&@mpared to a net loss of $10.3 million in
2009 and a net income of $51.7 million in 2010.

Products
We currently design, develop, manufacture andssddir cells and solar modules.
Solar Cells

A solar cell is a device made from a silicon wafext converts sunlight directly into electricity byprocess known as the photovoltaic
effect. Currently, we produce both monocrystaliame multicrystalline silicon solar cells. In additito standard Bxpe solar cells and HP sol
cells, we also produce selective emitter cellapgsroved version of the P-type solar cells thatand most other solar cell manufacturers
produce. In 2011, we commercially introduced a tygye of cost effective and high efficiency solall,ceamed “QSAR™”. QSAR™ solar
cells have a much improved conversion efficienappared with standard P-type solar cells. Our QSAROr cells have been commercially
shipped in June 2011 and we have obtained the Tastficates for QSAR ™ solar modules in Novembet 20n addition, we are upgrading
technologies for manufacturing PSAR ™ solar powedpcts and in the process of obtaining major pcodartifications for our bi-facial solar
power products.

The following table sets forth the types of solelisswe produced in 2011 with the specificatiordiéated.

As a Percentage o

Monocrystalline or Multicrystalline Dimensions Total Output in 2011
Solar Cell (mmxmm) As Measured by MW (%)
Monocrystalline silicon solar ce 125x125 11.C
156x156 26.C
Multicrystalline silicon solar ce 156x156 63.C

We produce a test batch of solar cells from eagimstnt of silicon wafers that we receive, and netilne wafers if the quality is below
our standards. However, normal variation in theliguaf silicon wafers in shipments that meet otarglards will still result in the production
a certain proportion of solar cells that do not treee customers’ specifications. These solar dedlge either lower battery efficiency or a
flawed appearance. Such lower quality solar cetsasbyproduct of the normal production of solar cells] éime defects are typically causec
the inadvertent use of wafers which have qualifiects or improper processing during the productitie.refer to monocrystalline solar cells
with conversion efficiency below 16.5%, and mulgitalline solar cells with conversion efficiencylde 15.25% as being off-specification.
Although we continuously look for ways to eliminatereduce such defects, our historical data shbatsapproximately 3% of the solar cells
produced by us are affected by the defects destrible sell off-specification solar cells at a disebto recover some of the costs we incur in
the production process. The market price for offesfication solar cells is typically lower than tbest incurred in their production, which
results in negative margin.

Solar Modules

Solar modules are arrays of interconnected sollr escased in a weatherproof frame. Through SSITNRE, which we acquired in
2010, we produce standard monocrystalline modaleging from 185 W to 320 W in power output and meuystalline modules ranging from
230 W to 295 W in power output. We build our moduie general specifications for use in a wide rasfgesidential, commercial, industrial
and other solar power generation systems. Thetiarian power output is based on the conversioitiefficy of the cells used in our solar
modules, as well as the types of cells. We assesaiée modules either from monocrystalline or nuuitstalline cells. The amount of solar ¢
manufactured by us accounts for approximately 69%esupplies we used for our module busines®il20ur solar modules are sealed,
weatherproof and able to withstand high levelslt&wuiolet radiation and moisture.
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The following table sets forth the major types afdules produced by us:

Optimum Operating

Dimensions Weight Maximum Power Voltage
(mm x mm) (Kilograms) (Watts) (Volts)
1580 x 80¢ 15.€ 185-205 35.8-38
1640 x 99 19.1 230-270 29.4-31.2
1956 x 99( 23.¢ 275-320 35.2-37.4

Manufacturing Process

Solar Cells

The manufacturing process for our solar cells idekithe following main steps:

Chemical treatment of silicon wafers. We first fahte a textured structure on the wafer surfaceutfin chemical treatment
reduce the reflection of sunlight. The chemicahtingent process produces a surface structure, vtaiph sunlight into the
silicon.

Diffusion process. Diffusion is a thermal procda®tigh which we selectively incorporate impuritilet® the silicon wafer
and form an electrical field within the surfaceioggof the wafer

Back junction removal. We achieve electrical isolatbetween the front and back surfaces of theasilwafer through a
process known as backside etching technol

Anti-reflection coating and surface passivation. &pely an anti-reflection coating to the front sue of the solar cell, which
helps to significantly reduce the light reflectiainthe cell surface. Such coating also passivhgesell surface to reduce the
carrier loss at the surface and hence increasesetheurrent density. Our surface coating techgplensures the appropriate
thickness and refractive index of the coating tisiege high conversion efficiencie

Screen printing and firing. We screen print negatind positive metal contacts, or electrodes, erstttar cell. Silicon and
metal electrodes are then connected through atr@decfiring process in a furnace at a high temjpeea

Testing, sorting and packaging. The cells, onceufzarured, are tested on the cell tester, anddarteording to their
electrical performance and according to their Visypgpearance. They are then packed for shipr

Solar Modules

Solar modules are formed by interconnecting mudtgmlar cells into desired electrical configurasitinrough welding. The
interconnected cells are laid out and laminateal leaminator. Through these processes, the solaule®dre weather-sealed, and thus are able
to withstand high levels of ultraviolet radiatianpisture, wind and sand. Assembled solar modulepackaged in a protective aluminum fr:

prior to testing.
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The following diagram illustrates the solar mododanufacturing process:

v
v

Soldering Lay Owt Lamination

Testing

Framing

Manufacturing Capacity and Manufacturing Facilities
Solar Cells

Since our inception in August 2004, we have sigaiftly expanded our manufacturing capacity to aapauarger portion of the
market opportunity for our solar cells. In June 20@e completed construction on a green-field aité started trial production of our first
manufacturing line with a production capacity of ¥V per year, assuming the use of 156-millimetenowystalline silicon wafers. We sold
4.4 MW of solar cells in 2005.

We completed our second to sixth solar cell manufarg lines and started generating revenues fitasd lines in 2006.

Ouir fifth line, which achieved full scale manufatitig capacity in November 2006, commenced commientées production of
selective emitter cells using monocrystalline sitiavafers in the fourth quarter of 2007. In 2008, imstalled four new solar cell lines for the
production of selective emitter cells. These foewrines are producing selective emitter cells yiénformance similar to those from the first
line which produces selective emitter solar céli2008, we also converted four of our standargige-solar cell manufacturing lines into HP
solar cell manufacturing lines, three of which eapable of producing HP solar cells using multitaljime silicon wafers as raw materials. In
August 2009, we converted another standard P-tyfae sell manufacturing line into HP solar cell méacturing lines. In 2010, we installed
three new solar cell lines. These three lines aelidull scale manufacturing capacity in Deceml#&®and are producing solar cells with
performance similar to those from our previous so# lines.

As of December 31, 2011, we had 13 solar cell magtufing lines. Eight of them are capable of pranigiboth selective emitter solar
cells and HP solar cells, five of them are onlyatap of producing HP solar cells, with an aggregaueual production capacity of 404 MW,
assuming the use of 156-millimeter monocrystalilieon wafers. We have commercially produced o8AR™ solar cells and PSAR™ solar
cells on two of our manufacturing lines in 2011 &8d 2, respectively. Our actual output of solatscgéépends on the size of the silicon wafers
that we use; historically we have used a mix of awoystalline and multicrystalline silicon wafersch in sizes of 125 millimeters or 156
millimeters.

The table below sets forth a summary of our manufag lines for solar cells as of December 31,201

Solar Cell Time of Achieving Full-scale Annualized Manufacturing Capacity (1)
Manufacturing Line Manufacturing Capacity (in MW)
Line 1 August 200G) 32
Line 2 May 2006 32
Line 3 June 200(®) 32
Line 4 November 200() 32
Line 5 November 200(2) (3) 32
Line 6 December 2000 32
Line 7 December 200 (3) 32
Line 8 December 200 (3) 32
Line 9 December 200 (3) 32
Line 10 December 200 (3) 32
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Solar Cell Time of Achieving Full-scale Annualized Manufacturing Capacity ()

Manufacturing Line Manufacturing Capacity (in MW)
Line 11 December 2013 28
Line 12 December 2013 28
Line 13 December 2013 28
Total 404

(1) Calculated by assuming the use of -millimeter monocrystalline silicon wafer
(2) Capable of producing selective emitter solar ¢
(3) Capable of producing HP solar ce

We plan to increase the above manufacturing capadiy adding new manufacturing lines in respooggréwing demand for our
solar power products. In June 2011, we investedriew solar cell project in Yangzhou, Jiangsu Prowj China, with a target manufacturing
capacity of 1 GW of solar cells. We expect the tasion to begin in the first half of 2012.

Solar Modules

As of December 31, 2011, we had an aggregate anm@lle production capacity of 915 MW. Our solardule manufacturing
facilities are located in Nanjing, Jiangsu Provin€hina and Songjiang, Shanghai, China. Our actuggut of solar modules depends on the
type of the solar cells that we use; historically mave used a mix of monocrystalline solar celtsmnlticrystalline solar cells in the sizes of
125x125 mm and 156 x 156 mm. With our expansiom dawnstream solar module business, substantithibf solar cells produced by us
have been supplied to SST and NRE for our moduleufiaaturing. In addition, as our current solar petiduction capacity does not match our
solar module production capacity, we will also fhase solar cells from outside solar cell supplie2012. We have commercially produced
our QSAR™ solar modules and PSAR™ solar modul@®iril and 2012, respectively, and are in the proziesbtaining major product
certifications for our bi-facial solar power prodsic

Raw Materials

Silicon wafers are the most important raw matefiatgproducing solar cells and solar module progsiuaith monocrystalline and
multicrystalline silicon wafers as the most comnyaméed materials. We can produce solar cells witteeof these types of silicon wafers, and
this dual capability provides us with flexibilitp raw material procurement.

We seek to procure silicon wafers from various $iepgp most of which are manufacturers located mm@. Historically, we procured
polysilicon from various suppliers, and outsourtieel production of silicon wafers from these polgsih raw materials under toll
manufacturing arrangements with third parties. 'ge aold polysilicon raw materials to wafer mantdiaers and purchased silicon wafers fi
them under buy-andell arrangements in order to maintain the quaatity quality of silicon wafer supplies. We did eoter into these types
buy-and-sell arrangements in 2011 because of deesea polysilicon prices and the sufficient supgfiyolysilicon raw materials in the market
which meet our quality requirements.

Our manufacturing process also involves metallgt@achemicals and other materials. We secure th@senaterials from multiple
vendors who have demonstrated good quality coatrdlreliability.
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In 2011, our principal suppliers of raw materiatel solar cells included CEEG (Nanjing) Semicondu€o., Ltd., GCL-Poly Energy
Holdings Limited, or GCL-Poly, Heraeus Materialsciirology Shanghai Ltd., Shunfeng Photovoltaic mional Limited, and Zhejiang
Fortune Photovoltaic Co., Ltd. Our top five supisupplied approximately 33.1% of silicon wafensl ather supplies that we procured in
2011. Due to the industry-wide shortage of silicaw materials experienced prior to 2008, we puretiailicon raw materials using short-term
and long-term contracts from a limited number ¢éinational and domestic suppliers. Some agreenpeotide for firm purchase
commitments and fixed pricing or pricing adjustabithin a relatively small range. From the fourtlragter of 2008 to mid-2009, the price of
silicon raw materials decreased rapidly due toetkeess supply of silicon raw materials resultimafra slowed global solar power market
growth. In light of such excess supply, we havegbbto re-negotiate with our long-term supply partim regard to certain long term supply
contract signed in 2008. In 2009 and 2010, almibsif @ur purchases of silicon raw materials werad@ under shoterm contracts. In Octob
2010, we entered into a three-year contract witke@rEnergy Technology Inc., Ltd. for supplies daswafers, which allows to adjust the
price on a monthly basis. In February 2011, in ptdesecure stable supply of silicon wafers whilgimaining the ability to keep the price at
the market level, we entered into a six-year ageemwith Suzhou GCL Photovoltaic Technology Cod.land its related parties, all of which
are subsidiaries of GCL-Poly. Under such six-yeamiework long-term silicon wafer supply agreem&@aL-Poly will supply to us wafers
sufficient to produce not less than half of our ofanturing capacities over six years from Janu&d/12to December 2016, and we have agreec
to procure a certain amount of our total silicorfavaequirement from GCL-Poly each year duringtéren of the agreement. Under this
agreement, the prices of the wafers were initiptigdetermined subject to periodic adjustments. todke volatility of silicon wafer prices, we
have negotiated actual monthly and annually wafieclrase amounts and prices from time to time. WWeetxto continue to do so in the future.
Given the current wafer price environment, we alsek to exert greater control over incoming wateality while establishing stable and long-
term relationships with high quality suppliers. GEBNanjing) Semiconductor Co., Ltd., a related ypaftour company, has agreed to suppl
us silicon wafers from October 2011 to December328d the price will be renegotiated if the maykéte is lower than the originally agreed
price. These long-term contracts also require usdke an advance payment of a certain negotiatediam

Quality Assurance and Customer Support and Service

Our quality control consists of three componemsoming inspection through which we ensure theityuaf the raw materials that v
source from our suppliers, in-process quality aadrdf our manufacturing processes, and output tyuatintrol of finished products through
inspection and testing. We have received the 1ST 208 certification for our quality assurancegreans, which we believe demonstrates
technological capabilities and instills customenfidence. We strictly adhere to the standards edday international authoritative institutions
in our operation. In addition, we also ensure thatperformance of our products is adherent toiBpdstandards when testing the conversion
efficiency of our products.

A team within our sales group works closely withr quality assurance group to provide customer su@ya service. We emphasize
gathering customer feedback for our products andlji addressing customer concerns. Our customgosuand service team also provides
our customers with training and consultation wéhkpect to the application of our products.

Customers and Markets

Before our acquisition of SST and NRE on Novemhe&tQ1L0, we sold our solar cells primarily to modolanufacturers, who
assemble our cells into solar modules and solaepaystems for use in various markets, particutdmyEuropean market. Historically, we ¢
outsourced to third parties the manufacturing ddrsmodules from our solar cells or purchase soladules from third parties for sale of such
solar modules to our customers. Since the fourtirtquof 2010, substantially all of our solar céilésre been used for our module production.
The amount of solar cells manufactured by us adckmurapproximately 69% of the supplies we useddiar module business in 2011. Sales
generated from solar cells and solar modules at¢eduor 1.0% and 98.6%, respectively, of our neeneies in 2011. We expect to lower our
cost and achieve higher profit by continuing supmgysubstantially all of our solar cells to our mt@manufacturing in the future.

Historically, we made a majority of our sales tgtoumers located in China. In 2011, in connectioth wur overseas marketing efforts
and commercial manufacturing and sales of solarutesgdwe substantially increased the portion ofgroducts sold to customers outside
China. For the years ended December 31, 2009, 20d @011, approximately 35.0%, 36.2% and 93.3%uotatal net revenues was derived
from customers outside China, respectively. Forytrar ended December 31, 2011, approximately 28f18ar net revenues was derived from
sales of solar power products to our top five am&tls, including Renewable Energy Import & Expod.| Star Plus Global Limited, Akuo
Solar Sas, Malalbergo S.r.l., and Enfinity Manageni/BA.
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The following table sets forth by region our naetaeues derived from sales of our products for #véogs indicated.

Year Ended December 31

2009 2010 2011
(in thousands, except percentage:

Europe:
— ltaly $ 7,551 2.7% $ 63,461 12.2% $ 170,68: 30.1%
— France - - 8,74t 1.7 58,43¢ 10.:
— Germany 67,12( 23.t 28,20: 5.8 57,31« 10.1
— Belgium - - 11,85 2.3 46,11« 8.2
— Czech Republic and Slovak - - 3,83¢ 0.7 28,26( 5.C
— Spain 2,74% 1.C 19,17: 3.7 4,43 0.8
— Others 1,78: 0.6 12,48¢ 2.4 42,37¢ 7.5
Europe Tota 79,20 27.¢ 147,76 28.¢ 407,61¢ 72.C
India 1,651 0.6 — — 49,41¢ 8.7
PRC 185,17 65.C 330,37¢ 63.¢ 38,08 6.7
Australia 11,94° 4.2 7,92¢ 1kt 32,59¢ 5.8
America 2,56¢ 0.9 6,53 1.3 3,992 0.7
South Kore: 40¢ 0.1 8,20¢ 1.€ 7 0.C
Others 3,90¢ 14 16,41« 3.2 34,57¢ 6.1
Total net revenue $ 284,86! 10(% $ 517,21¢ 10(% $ 566,29: 10C%

In order to continue growing our sales and to reduar reliance on any particular market segmentintemd to broaden our
geographic presence and customer base. We plartherf expand into several overseas solar poweketgrincluding European countries and
those countries and regions with growing demanaanket potential for solar power products, suclaited States, India, Australia, Japan,
Thailand, China and other countries and regionseaexpand into downstream solar power business.

We sell our products primarily under sales congiggtirchase orders and buy-and-sell arrangemestsli@aws:

Sales contracts and purchase orders. Historicatlyentered into sales contracts of various ternts etir customers and were
obligated to deliver solar power products according pre-agreed price and schedule during the ééime contract. Given
the volatility in average selling prices of siliccew materials and solar power products in recenibgs, a substantial portion
of our contracts now provide for re-negotiatiompdte terms based on regular pricing reviews etterge or six months or
provide for adjustment of pricing terms when tharmde in exchange rate reaches certain benchmasksypéally require
our customers to pay a certain percentage of thehpee price as advance payment within a shorvgalfter signing the
sales contracts. The percentage of advance paywems depending on the credit status of our custs, our relationship
with the customers, market demand and the termagpafticular contract. We may grant our large austs credit terms,
usually within 60-90 days, according to our curremrgdit policy. With respect to the other customens typically request full
payment before or upon shipment. We also sell olar power products via purchase orders placedubygastomers. As we
expand into downstream solar power business, wentento use the combination of sales contractspamdhase orders to
directly sell solar modules to end custom

Buy-anc-sell arrangements. In order to fill potential sFadl$ in production capability and secure the gyadif solar cells an
solar modules, we obtain solar cells and solar nesdiiom our customers, and were obligated tossdr wafers or solar
cells to them in return under buy-and-sell arrangeist The payment we make for solar cells and sotatules and the
payment our customers make for the wafers or selés are either settled separately or sometimisgtofigainst each othe
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Historically, we also processed silicon wafers juled by our customers into solar cells or processdak cells provided by our
customers into solar modules under OEM arrangemantswe charged processing fees from these cusiome

From 2008, particularly in the fourth quarter oD80the first quarter of 2009 and throughout 2@sttly due to the impact of global
financial market disruption and economic slowdosame of our customers cancelled or delayed ordermsur products. Purchases of solar
power products tend to decrease during the winterths because of adverse weather conditions iningggions, which complicate the
installation of solar power systems. Historicablyy results of operations have been affected bl seasonality of industry-wide demand for
solar power products.

Sales and Marketing

We currently market and sell our solar power préslworldwide mainly through our direct sales fordée also have sales force in
Germany to expand our overseas market. Our magkptingrams include industrial conferences, trads,fadvertising and public relation
events, and seminars to solicit customers. Ous sald marketing groups work closely with our resle@nd development and manufacturing
groups to coordinate our product development aisyi product launches and ongoing demand and wppgorining. We are building a global
sales network and have established regional siitesfin Shanghai, China, Hong Kong, Munich, GampnaCalifornia, U.S.A and
Luxembourg. We may establish more subsidiarieggional offices in India, Japan, Italy and Germanthe future to further expand our sales
network. In addition, we also sell some of our splawer products through distributors. In 20114388.of our net revenues generated from
module sales was derived from sales made throwghliitors. We expect this percentage to increasied future as such distributors have
better sources and relations with end users ofolar modules.

Historically, the identity of our customers has mpad substantially from year to year. We aim tahfeir develop long-term
relationships with key customers who are markedéesor strong niche players in their respectideigtrial or geographic segments. We
believe that these customers will provide conststewenue streams to minimize business volatiéityd we target to achieve a substantial
portion of our total net revenues from sales tatsgic customers. To further diversify our custotrese, which historically consisted primarily
of module manufacturers and system integratorshasing solar cells as we historically focused darseell business, we have increased our
sales to system integrators, solar power projeatldeers and solar power product distributors innegction with our expansion into
downstream solar power business.

Intellectual Property

As of December 31, 2011, we have 41 issued pasentgl 7 patent applications pending in China. Caudd patents and patent
applications relate to technology of productioranfl improvement to our solar power products anil thanufacturing process. We intend to
continue to assess appropriate opportunities franpgrotection of those aspects of our technotbgy we believe provide significant
competitive advantage to us.

We also rely on a combination of trade secretseangloyee contractual protections to establish antept our proprietary rights. We
believe that many elements of our solar power petsdand manufacturing processes involve proprikaow-how, technology or data that are
not covered by patents or patent applicationsutiol technical processes, equipment designs,itilgts and procedures. We have taken
security measures to protect these elements. Adupfesearch and development personnel have driteéoeconfidentiality and proprietary
information agreements with us. These agreemeiiesas! intellectual property protection issues a&uglire our employees to assign to us &
their inventions, designs and technologies that thevelop primarily utilizing our resources or whagrforming their duties during their
employment.

&% CSUN
We are the registered owner of the trademarks “NPSUN" and “SUNERGY"” and one log “+* in China. Fet,

CEEG and Sunergy Nanjing entered into two traderfiegkise agreements effective as of February 9% 20@ June 7, 2006, respectively,
pursuant to which CEEG granted to Sunergy Nanjimegrights to use the trademarks of “CEEG” and hn€se characters in Sunergy
Nanjin¢’s ordinary business for ten years. In additiortheaf SST and NRE entered into trademark licenseesggents with CEEG on
September 1, 2007, pursuant to which these two aoiap were granted the rights to use the tradentdr GEEG” and another logo with a
ten-year period. We have registered the trademd@if®®UN” in Hong Kong, European Union, the Uniteth®s, Japan, Australia and Mexico.

e & CSUN
We also have registered the trademark of “SUNER@rance, Spain and Turkey, one Ic £.# in Europgaion, and both the
* S CSUN
trademark of “SUNERGY” and such one lo =™ in Hong Kong, U.S.A., Japan and Korea. We are filiag trademark registratio

applications for the logos “QSAR™” and “PSAR™” ihi@a, European Union, India, United States and raliat
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Competition

The market for solar power products is highly cotitie and continually evolving. We expect to fanereased competition, which
may result in price reductions, reduced marginess of market share. We believe that the key cdithgefactors in the market for solar pov
products include:

. manufacturing efficiency;

. conversion efficiency and performan:
. price;

. strength of supplier relationships; a

. reputation.

We used to compete with specialized solar powerufi@aturers such as JA Solar Holdings Co., Ltd.,édbtindustries Inc., Q-Cells
AG and Solarfun Power Holdings Co., Ltd. when weufed on solar cell business. As we have expamiedlownstream solar module
business since the fourth quarter of of 2010, oarent competitors include crystalline based soédlrand module manufacturers such as
Sunpower Corp, Suntech Power Holdings Co., Ltdnal'Solar Ltd,.Yingli Green Energy Holding Co., Lt€anadian Solar Inc., Hanwha
SolarOne Ltd., Jinko Solar Holding Co., Ltd, anda@hCorporation,. Some of our competitors have bé&mme vertically integrated, from
polysilicon, wafer and module manufacturing to slawer system integration, such as Yingli Greeargyn Holding Co., Ltd.

Many of our competitors may be developing or cutyeproducing products based on alternative sotaver technologies, such as
Panda cell of Yingli Green Energy Holding Co., Lathd Maple cell of JA Solar Holdings Co., Ltd., aihimay ultimately have costs similar to,
or lower than, our projected costs. We expectweawill also need to compete with new entranthiodolar power market. In addition, the
entire solar power industry also faces competitiom conventional and non-solar renewable energhrtelogies.

Many of our existing and potential competitors haubstantially greater financial, technical, mastifeing and other resources than
we do. Our competitors’ greater size in some cps@ades them with a competitive advantage witlpees to manufacturing costs due to their
economies of scale and their ability to purchasematerials at lower prices. Many of our compettalso have more established distribution
networks and larger customer bases. As a resalt,rtiay be able to devote greater resources te®arch, development, promotion and sale
of their products or respond more quickly to eviodvindustry standards and changes in market congithan we can.

REGULATION

This section sets forth a summary of the most @it regulations or requirements that affect lousiness activities in China or our
shareholders’ rights to receive dividends and odligributions from us.

Renewable Energy Law and Other Government Direcsi

In February 2005, China enacted its Renewable Friexg/, which became effective on January 1, 20@6was amended on
December 26, 2009. The Renewable Energy Law setsgolicies to encourage the development and tiselar energy and other non-fossil
energy. The renewable energy law sets out themadtimlicy to encourage and support the use of swold other renewable energy and the use
of on-grid generation. It also authorizes the ratgpricing authorities to set favorable pricestf@ purchase of electricity generated by solar
and other renewable power generation systems.

42




The law also sets out the national policy to enagarthe installation and use of solar energy wagating systems, solar energy
heating and cooling systems, solar photovoltaitesys and other solar energy utilization systemaisth provides the general principles
regarding financial incentives for the developmafntenewable energy projects. The projects, aadist the renewable energy industry
development guidance catalogue, may obtain pretiatéoans from financial institutions and can gnjax preferences. The State Council is
authorized to stipulate the specific tax prefedriteatments. However, so far, no rule has besret$ by the State Council pertaining to this
matter. In January 2006, China’s National Develophaed Reform Commission promulgated two implemigoriadirectives of the Renewable
Energy Law. These directives set out specific messsim setting prices for electricity generatedsbiar and other renewal power generation
systems and in sharing additional expenses occurredidirectives further allocate the administratnd supervisory authorities among
different government agencies at the national andipcial levels and stipulate responsibilitiesetectricity grid companies and power
generation companies with respect to the implentientaf the Renewable Energy Law. In July 2007,r@ts National Development and
Reform Commission further promulgated an implemionedirective of the Renewable Energy Law. Thedive stipulates the responsibility
of electricity grid companies to buy all electncgenerated by renewable energy power generatstersgs.

PRC Ministry of Construction also issued directiireSeptember 2006 and February 2007, which seekgand the use of solar
energy in residential and commercial buildings andourages the increased application of solar grierdifferent townships.

In addition, the State Council promulgated a divecin July 2005 which sets out specific measuoesohserve energy resources.

On March 23, 2009, PRC Ministry of Finance promteglathe Interim Measures for Administration of Gowaent Subsidy Funds for
Application of Solar Photovoltaic Technology in Rling Construction, or the Interim Measures, tomupthe demonstration and the
promotion of solar photovoltaic application in Chir.ocal governments are encouraged to issue gpiéinent supporting policies for the
development of solar photovoltaic technology. Urttieise Interim Measures, the Ministry of Financevmtes subsidies for projects with
individual solar installations that are greatet tb@ kilowatt-peak in size and have more than 16%version efficiency for monocrystalline
solar power products, more than 14% conversiogieffty for multicrystalline solar power productsianore than 6% conversion efficiency
for amorphous silicon solar power products, aneégipriority support to solar power technology imétgd into building construction, grid-
connected solar power building applications andespoblic solar power building applications suctsesools, hospitals and offices. For 2009,
the standard subsidy is set at RMB20 per wattiimcjple and the detailed standard is to be detezthivy factors including, but not limited to,
the level of integration of buildings with solanper and the technology of solar power products. fterim Measures do not apply to projects
completed before March 23, 2009, the promulgatiate @f the Interim Measures.

On April 16, 2009, the General Offices of the PR@istry of Finance and the PRC Ministry of Housemd Urban-Rural
Development jointly issued the Guidelines for Deatimn of Demonstration Project of Solar Photoviol®uilding Applications. These
guidelines set the subsidies given out in 200utified solar projects at no more than RMB20 pattor projects involving the integration
solar power components into buildings’ structutehgents and at no more than RMB15 per watt forgmtsjinvolving the installation of solar
power components onto building rooftops and walfazes.

On July 16, 2009, PRC Ministry of Finance, MinistifyScience and Technology and National Energy Adftriation jointly issued tf
Notice on Implementation of Demonstration ProjdoBolden Sun to support the promotion of photovolgeneration in China. Under tt
notice, the photovoltaic projects which meet cartaiquirements will be provided with subsidies. ovember 9, 2009, Ministry of Finance,
Ministry of Science and Technology and National iggeAdministration further jointly issued the Nagion Successful Implementation of
Demonstration Project of Golden Sun to emphasieedhjuirements for subsidizing the photovoltaiggnts. On September 21, 2010, PRC
Ministry of Finance, Ministry of Science, Ministof Housing and Urban-Rural Development and Techyobind National Energy
Administration jointly issued the Notice on Enhamgthe Administration of Construction of the Demtoation Project of Golden Sun and the
Demonstration Project of Solar Photovoltaic Buitfifspplications to further regulate the standarddlie projects and subsidies. On Noven
19, 2010, PRC Ministry of Finance, Ministry of Suie and National Energy Administration jointly issithe Notice on Enhancing the
Demonstration Project of Golden Sun to further taguthe application for subsidies.

Environmental Regulations

We are subject to a variety of governmental reguiatrelated to environmental protection. The majorironmental regulations
applicable to us include the Environmental Protectiaw of the PRC, the Law of PRC on the Prevergioth Control of Water Pollution,
Implementation Rules of the Law of PRC on the Pnéiea and Control of Water Pollution, the Law of ®Rn the Prevention and Control of
Air Pollution, Implementation Rules of the Law dRE on the Prevention and Control of Air Pollutitine Law of PRC on the Prevention and
Control of Solid Waste Pollution, and the Law of®Bn the Prevention and Control of Noise Pollution.
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We are in compliance with present environmentatgution requirements in all material aspects ana fzdl necessary environmental
permits to conduct our business, except as distloseein, see “ltem 3- Key Informaties D. Risk Factors— Risks Related to Our Company
and Our Industry— Noncompliance with present or future constructiod anvironmental regulations may result in potéiytsignificant
monetary damages and fines”. Our operations afjeduio regulation and periodic monitoring by loealvironmental protection authorities.

Restriction on Foreign Ownershi

The principal regulation governing foreign ownepsbf solar power businesses in the PRC is the §ordeivestment Industrial
Guidance Catalogue, effective as of January 302 2fxithe Catalogue. The Catalogue classifies #énouws industries into four categories:
encouraged, permitted, restricted and prohibitexdcénfirmed by the government authorities, Sun&tggjing, our operating subsidiary, is
engaged in an encouraged industry. Sunergy Naigipgrmitted under the PRC laws to be wholly owhga foreign company. Sunergy
Nanjing is, accordingly, also entitled to certanefprential treatments granted by the PRC goverhangthorities, such as exemption fr
tariffs on equipment imported for its own use.

Tax

PRC enterprise income tax is calculated primanilttee basis of taxable income determined under R€rprise income tax laws a
regulations. In accordance with the Income Tax loAWhina for Enterprises with Foreign Investmerd &oreign Enterprises promulgated as
of April 9, 1991 and effective on July 1, 1991 tloe Income Tax Law, and its implementing rulestheriIncome Tax Law Implementation
Rules, foreign-invested enterprises incorporatetiénPRC were generally subject to an enterprisenie tax rate of 33% (30% of state income
tax plus 3% of local income tax). The Income Tawland the Income Tax Law Implementation Rules pledicertain preferential tax
treatments to foreign-invested enterprises estadwisn certain areas in the PRC.

Sunergy Nanijing, a foreign-invested enterprise gadan a manufacturing business and establishBijing, which is within a
coastal economic zone, was entitled to a prefexkatiterprise income tax rate of 24%. As a whalkefgn owned enterprise engaged in a
manufacturing business, Sunergy Nanjing was alttdezhto a two-year exemption of the enterprissoime tax from its first profitable year,
which was 2006, and to a 50% reduction of its aaiblie income tax rate for the succeeding threesyedo enjoy the above preferential
treatment, the operation duration of Sunergy Nangihall be no less than 10 years.

On March 16, 2007, the National People’s Congré&hina promulgated the New EIT Law. On Decembet)7, the State Council
promulgated the New EIT Law Implementation RulesttBthe New EIT Law and the New EIT Law ImplemeimtatRules became effective
January 1, 2008. Under the New EIT Law and the R&vLaw Implementation Rules, domestically-ownedegprises and foreign-invested
enterprises are all subject to a uniform tax r&t2586. The New EIT Law also provides transitionadasures for enterprises established prior to
the promulgation of the New EIT Law and eligible fower tax rate or preferential treatment in ademce with the then-prevailing tax laws
and administrative regulations. On December 26728@ate Council of China promulgated the Circularder the New EIT Law, the New E
Law Implementation Rules and the Circular, enteggiwhich were established and already enjoyeénerfal enterprise income tax
treatments before March 16, 2007 will continuertjog them (i) in the case of preferential tax rafes a period of five years from January 1,
2008, and the enterprises which previously enjdhiedax rate of 24% shall be subject to the tag cdt25% in 2008, and (ii) in the case of
preferential tax exemption or reduction for a sfiediterm, until the expiration of such term or 20Whichever is earlier. However, The
Circular also prescribes that if the above traosdi relief of enterprise income tax overlaps vtita preferential treatments provided by the
New EIT Law, an enterprise may choose the morerédble treatment, but cannot enjoy both. The treatroannot be changed once i
chosen.

On April 14, 2008, the Ministry of Finance, the N&itry of Science and Technology and the State Adiration of Taxation jointly

promulgated the Recognition Measures. PursuaietdNew EIT Law, the New EIT Law Implementation Ruénd the Recognition Measures,
HNTE is eligible for a preferential tax rate of 15%
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Pursuant to Article 10 of th&dministrative Measures for Certification of Newdadigh Technology Enterprisggomulgated as of
April 14, 2008 and effective on January 1, 20@% certification of HNTE shall satisfy all the limving conditions:

The enterprises registered in China shall havepieddent intellectual property rights of key tectugi¢s of their main
products (services) gained through independenaresend development, transfer, donation or adiprisin the recent three
years, or through exclusive permission for ovee fpears

Their products (services) are included in the s@pprovided in the -tech Fields with Key State Suppc

The technicians holding educational credentialsioior college or above shall account for more tBago of their total
number of the employees in the year; the persaemgdiged in research and development shall accountdre than 10% of
the total number of the employees in the y

The enterprise shall have been engaged in contintesearch and development with a view to obtamkrewledge o
science and technology (excluding humanities awthkscience), to use new knowledge of sciencetectthology in a
creative way or to achieve fundamental innovatibitsoproducts (services), and the ratio of thaltekpenses earmarked for
research and development to its sales income itatest three fiscal years shall, specifically nodower than 3% for an
enterprise whose latest annual sales income isRMEB 200 million;

Of the expenses earmarked for research and devetdpthe total expenses for research and develdpacerued in thi
territory of China shall account for no less th@¥6of the total expenses for research and developiméhere the period of
registration and establishment of the enterprisesis than 3 years, the said ratio shall be acatedilaccording to its actual
operation period

The income from high and new technology productdl sttcount for more than 60% of the total incorhéhe enterprise il
the year

The enterpris's capacity of research and development and org@rizaapacity of transformation of scientific aeiements
amount of independent intellectual property rightdex of growth of sales and total assets shailh lm®nformity with
requirements of Directions on Certification and gement of New and High Technology Enterpri

On October 21, 2008, Sunergy Nanjing obtained a BN@rtificate with a thregear validity term from 2008 to 2010, and renewes
HNTE certificate with another three-year validigyr from 2011 to 2013. Therefore, Sunergy Nanjmgligible for a preferential income tax
rate of 15% during the above period. Based on fheufar, our management chooses to enjoy the tianai relief, i.e. 12.5% from 2008 to
2010, for Sunergy Nanjing. In 2011 and 2012, Suné&fanjing is subject to a preferential income taterof 15%.

SST was acquired in November 2010. It obtainedHR& E certificate in 2009, with a valid period be®ye2009 and 2011, and thus
was eligible for a 15% preferential tax rate durinig period. SST's HNTE certificate expired in 20dnd SST currently is preparing for the
application of the renewal of the HNTE certificate.

NRE was acquired in November 2010 and its appleabterprise income tax rate is 25%.

China Sunergy (Shanghai) Co., Ltd., or Sunergy §haiwas established in November 2007 and itdedpe PRC enterprise incol

tax rate is 25%.

China Sunergy (Yangzhou) Co., Ltd., or Sunergy oy, was established in September 2011 and itcaple enterprise income

tax rate is 25%.

Pursuant to the Provisional Regulation of China/aiue Added Tax and its provisional rules, all #ed and individuals that are
engaged in the sale of goods, the provision ofgssing, repairs and replacement services and feriation of goods into China are generally
required to pay value added tax, or VAT, at a cdite7.0% of the gross sales proceeds receivedalgssleductible VAT already paid or borne
by the taxpayer. Further, when exporting goodsgttporter is entitled to a portion or all of théured of VAT that it has already paid or borne.
Accordingly, our PRC subsidiaries are subject ®1f.0% VAT with respect to their sales of solawpoproducts in China, while export sales
of our solar power products are exempt from suci VA
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Foreign Currency Exchange

The principal regulations governing foreign curneegchange in China are the Foreign Exchange Adination Regulations (1996),
as amended in 1997 and 2008 respectively. Undsetregjulations, the Renminbi is freely convertiolecurrent account items, including the
distribution of dividends, interest payments, trade service-related foreign exchange transactldawever, for capital account items, such as
direct investment, loan, repatriation of investmamd investment in securities outside China, thversion of foreign currencies into Renmi
is subject to the prior approval of SAFE.

Pursuant to the Administration Rules of the SetdainSale and Payment of Foreign Exchange (1986r@rises may only buy, sell
or remit foreign currencies at banks that are aighd to conduct foreign exchange business afteetiterprise provides valid commercial
documents and relevant supporting documents arideinase of certain capital account transactiaftes; obtaining approval from SAFE or its
competent local branches. Capital investments bgrprises outside of China are also subject taéitinins, which include approvals by the
Ministry of Commerce, SAFE and the National Devetemt and Reform Commission, or their respectivepmtent local branches.

Pursuant to the Notice of the General Affairs Dapant of the State Administration of Foreign Exajp@in the Relevant Operating
Issues concerning the Improvement of the Admintistneof Payment and Settlement of Foreign CurreBapital of Foreigrfunded Enterprise
(2008), the foreign currency capital of foreignested enterprises, after being converted to Reripdah only be used for doing business
within the business scope approved by relevantmgovental authorities, and shall not be used forekiio equity investment unless otherwise
provided for.

The business operations of our PRC subsidiarieghndre subject to the foreign currency exchangeletions, have all been in
compliance with these regulations in all materggects.

Dividend Distribution

The principal regulations governing distributionddfidends of wholly foreign-owned enterprises g the Wholly Foreign- owned
Enterprise Law (1986), as amended by the DecisiArending the Law of the PRC on Wholly Foreign-@drEnterprise (2000), and the
Implementing Rules of the Wholly Foreign-owned Eptise Law (1990), as amended by the Decision®fRtate Council on Amending the
Implementing Rules of the Law of the PRC on Whélbreign-owned Enterprises (2001).

Under these regulations, foreign-invested entezpris China may pay dividends only out of theiruawalated profits, if any,
determined in accordance with Chinese accounteagdstrds and regulations. In addition, wholly foneoqyvned enterprises in China are
required to set aside at least 10% of their regpeafter-tax profits based on PRC accounting siesigleach year, if any, to fund its general
reserves fund, until the accumulative amount ohgeserves reaches 50% of its registered capit@lsd reserves are not distributable as cash
dividends. A wholly foreign owned enterprise iscatequired to allocate a portion of its after-tagfiis, as determined by its board of directors,
to its staff welfare and bonus funds.

Share Incentive Plar

On March 28, 2007, SAFE promulgated the Operatingd&ures on Administration of Foreign ExchangeHRIC Individuals’
Participation in Employee Share Ownership PlansiEangloyee Share Option Plans of Overseas Listedpaaias, or the Share Option Rules.
On February 15, 2012, the Stock Option Rules wereraled and substituted by the Notice on IssuediRgl® Domestic Individuals
Participating in Share Incentive Plan of OversaadiPly-Listed Company, or the New Stock Option &l The purpose of the Stock Option
Rules and the New Stock Option Rules are to regulat foreign exchange administration of PRC doiméwdividuals who participate in
employee stock ownership plans and stock optionsptd overseas listed companies. The New Stocko®®Rules aim to clarify and simplify
the foreign exchange procedures involved in thdémpntation of share incentive plans. Under the I8é&are Option Rules, PRC citizens who
are granted shares or share options by an oveliseaseompany according to its employee shareooptr share incentive plan are required,
through a qualified PRC agent, to register with §Ahd complete certain other procedures relatétetghare option or other share incentive
plan. The PRC agent shall apply to the local faregchange bureau to make the foreign exchangstratpn for the participants in the share
incentive plan. If the participants need to use RidBarticipate in the share incentive plan, th&€€RRent shall open a special account to hold
the funds required in connection with the stockchase or option exercise, any returned principalrofits upon sales of stock, any dividends
issued upon the stock and any other income or @ipeas approved by SAFE. Such participants mst edtain an overseas entrusted
institution to handle matters in connection witkithexercise or sale of stock options. The Genkdahinistration of Taxation has also issued
certain circulars concerning employee share optiBossuant to these circulars, our employees wgrkirChina who exercise their share
options will be subject to PRC individual incoma.t®ur PRC subsidiaries have obligations to filewdoents related to such employee share
options with relevant tax authorities and withhildividual income taxes of those employees who@gertheir share options. Failure to
comply with such rules may subject such oversesisdicompany and the participants of share incemtian who are PRC citizens to fines and
legal sanctions and prevent the overseas-listeghanynfrom further granting options under its shiaoentive plan to its employees.
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Intellectual Property Rights

The Patent Law (1984), as amended by the Decisiohneending the Patent Law (2000) and the Decisiomending the Patent
Law (2008), and the Implementing Rules of the Rdtem (2001), as amended by the Decision on Amenthie Implementing Rules of the
Patent Law (2002) and the Decision on Amendindnif@dementing Rules of the Patent Law (2010) profatethe application and protection
of patents. An invention patent shall be validtigenty years and an external design patent anilitg ontodel patent shall be valid for ten ye:
commencing on their application dates, respectivihy persons or entities using a patent withoatdbnsent of the patent owner, making
counterfeits of patented products, or conductitgeoactivities which infringe upon patent rightdlwe held liable for compensation to the
patent owner, fines charged by the administratiubaities and even criminal punishment.

The Trademark Law of the PRC (1983), as amendd893 and 2001, respectively, and the Implementiegufations of the
Trademark Law (2002) provide for the applicatiorgtpction and license of trademarks. A registeradgmark shall be valid for ten years,
commencing on the date of registration and carebewed by an application made within six monthetgeéxpiration. The renewed
registration shall also be valid for ten years ead be renewed unlimitedly.

Labor and Work Safet

The laws and regulations governing the labor refetifor enterprises and institutions in the PRQuitie Labor Law of the PRC (199
or the Labor Law. Contracts must be formed if latedationships are established between entitiedtegidlaborers. The Labor Law sets limits
on the maximum number of hours a laborer can wemid, entities must establish and continuously deviédosystem for labor safety and
sanitation, strictly abide by national rules arehstards on labor safety and sanitation, providerks with safety and sanitation conditions and
educate laborers on labor safety and sanitatioa.gbivernment provides additional protection to fienséaff and workers and juvenile worke

On June 29, 2007, the National Peopl€ongress enacted the Labor Contract Law of the, BRthe Labor Contract Law, which ca
into effect as of January 1, 2008. The Labor Camhttaw imposes stricter requirements in terms giisig labor contracts, paying
remuneration, stipulating probation and penaltied dissolving labor contracts.

The laws and regulations governing the labor refetialso include the Work Safety Law of the PRM@&0the Regulation on
Occupational Injury Insurance (2004), as amend&®iril, the Interim Measures Concerning the Matgingurance (1995), the Interim
Regulations on the Collection and Payment of Sdomlrance Premiums (1999) and its interim meaqi89), the Social Security Law
(2010) and the Regulation on the Administratiotdofising Fund (2002).

Our PRC subsidiaries are subject to the above ¢éndsegulations.

C. Organizational Structure

The following diagram illustrates our company’s amgzational structure, and the place of formatmmnership interest and affiliation
of each of our subsidiaries as of the date hereof.
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In November 2007, Sunergy BVI and CEEG jointly irparated China Sunergy (Shanghai) Co., Ltd., oreSgynShanghai., in which
we hold a 95% interest, and CEEG a 5% interes$elptember 2008, Sunergy BVI transferred its 95%tgdnuterest in Sunergy Shanghai to
Sunergy Hong Kong. In September 2008, CEEG trarefats 5% equity interest in Sunergy ShanghaiuneBgy Hong Kong, as a result of
which Sunergy Hong Kong became the 100% holdingpzom of Sunergy Shanghai in April 2009. In Octob@t1, Sunergy Hong Kong
transferred its 75% equity interest in Sunergy ghanto Sunergy Nanjing, as a result of which Sgpétong Kong held a 25% equity interest
and Sunergy Nanjing held a 75% equity interestune®gy Shanghai.

According to our current plan, Sunergy Shanghdiavigage in high-efficiency solar cells productisalar power research and
development activities. We expect to begin consimaon our Shanghai facility, which includes ag@sh and development center for our ¢
cell business, in the third quarter of 2012.

In December 2007, Sunergy BVI incorporated Sunétggg Kong in Hong Kong. During the same month, 3gn@VI transferred
all its equity interest in Sunergy Nanjing to SugyeHong Kong, as a result of which Sunergy Hong é¢kbecame the direct holding compan
our principal operating subsidiary, Sunergy NanjimgNovember 2007, Sunergy BVI incorporated Ctsueergy Europe GmbH in Munich,
Germany.

On November 1, 2010, we completed the acquisitid®d3I and NRE, both of which were our related partind were controlled by
our chairman Mr. Tingxiu Lu before the acquisitipfrem CEEG, an entity controlled by Mr. Tingxiu Land Sundex Holdings Limited, a
company not affiliated with us. The total acqu@iticonsideration of these two modules manufactaerspproximately RMB308.0 million
($48.9 million).

In June 2011, Sunergy Nanjing and Sunergy Hong Koogrporated Sunergy Yangzhou, in Yangzhou, Jiafysvince, China, for
the purpose of manufacturing, research and devedopof solar power products. Sunergy Nanjing hal&)% interest and Sunergy Hong
Kong holds a 50% interest of China Yangzhou, retypey.

In April 2011, Sunergy Hong Kong incorporated Ch8umergy (US) Clean Tech Inc in California, U.Sfar,the purpose of sales a
marketing of our products. In May 2011, Sunergy gl&ong incorporated China Sunergy Trading (Hong ¢dd@o., Limited in Hong Kong,
for the purpose of sales and marketing of our petsdun August 2011, Sunergy BVI incorporated CHtwmergy Luxembourg S.A. in
Luxembourg through acquisition of a shell companygiider to explore potential investments opportesiin solar power projects throughout
Europe, and we began entering into arrangemertsvelop commercial solar power systems for thele power projects.
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In March 2012, Sunergy Hong Kong incorporated CSbldrnational (Hong Kong) Co., Limited in Hong Kofay the purpose of
selling and marketing our solar power products.

In April 2012, Sunergy Hong Kong incorporated CSHbIding (Luxembourg) S.a.r.l. in Luxembourg for therpose of selling and
marketing our solar power products in respectigores.

D. Property, Plant and Equipment

We are headquartered at No. 123 Focheng West Raraghing Economic & Technical Development Zone NapjJiangsu, China.
As of December 31, 2011, we conducted our resedmlglopment and manufacturing of solar cell préslat our facilities in Nanjing, where
we occupied a site area of approximately 79,80@sgmeters. These facilities include office premiséh a total floor space of approximately
9,600 square meters and manufacturing facilitieh witotal floor space of approximately 21,500 squaeters that currently accommodates 13
solar cell manufacturing lines of a total productaapacity of 404 MW, and a new research and dpuetmt facility with a total floor space of
approximately 25,000 square meter to be compleyatidoend of 2012. Additionally, we expect to const another facility with a total floor
space of approximately 22,970 square meters thHBhedommodate three more solar cell manufactuiimes of a total production capacity of
approximately 200MW and one research and developlimenby the end of 2013. We have also obtained lase rights to a plot of land in
Shanghai with a site area of approximately 96,50 meters in 2009, and expect to begin the rarti&tin of a research and development
center for our solar cell business in the thirdrtpreof 2012.

We conducted our research, development and maoufagiof solar module products at the facilitiesSST in Shanghai and the
facilities of NRE in Nanjing. As of December 31,140 SST occupied a site area of approximately IBstiare meters, which includes office
premises with a total floor space of approximate360 square meters and manufacturing facilitigb witotal floor space of approximately
17,650 square meters that currently accommodate$/88 module production capacity. SST also occupisge area of 66,665 square meters
in Shanghai, where the construction of two new ni®dwanufacturing facilities is undergoing, whicleluides office premises with a total floor
space of approximately 8,784 square meters and fmanung facilities with a total floor space of@pximately 30,152 square meter which
will accommodate 600 MW module production capabigythe first half of 2012. As of December 31, 200lRE occupied a site area of
approximately 29,300 square meters, which inclulileing premises with a total floor space of appneadely 2,000 square meters, warehou
premises with a total floor space of approximateB00 square meters and manufacturing facilitiek witotal floor space of approximately
23,000 square meter that currently accommodatesftive premises of 800 square meter and 360 MWutedroduction capacity.

We have obtained land use rights from Yizheng kamdl resources bureau to a plot of land in Yangzbiemgsu Province with a site
area of approximately 345,591 square meters in bee 2011, for a consideration of RMB76.7 milli&12.2 million). We expect to start
constructing new solar cell manufacturing line¥angzhou in the first half of 2012.

We maintain property insurance policies with repléansurance companies for covering our equipnfantijties, buildings and their
improvements, and office furniture. These insurgpaléies cover losses due to fire, earthquakedland a wide range of other natural
disasters. We maintain director and officer liapilnsurance for our directors and executive offic&Ve also maintain business interruption
insurance. Our insurance products contain variousmage limits and deductibles. We have also pwedhgroduct liability insurances for our
solar module products since 2011. We have appoanddsurance broker to provide us with proposaisrisurance coverage for our company,
and we plan to expand our insurance coverage i2.201

ITEM 4A. UNRESOLVED STAFF COMMENTS

Not Applicable.
ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECT S

The following discussion of our financial conditiand results of operations is based upon and shi@utdad in conjunction with our
consolidated financial statements and their relatids included in this annual report on Form 204#s report contains forward-looking
statements. See “Introduction—Forward-Looking. tniation.” In evaluating our business, you shoulefidly consider the information

provided under the caption “Risk Factors” in thimaal report on Form 20-F. We caution you thatlmsinesses and financial performance are
subject to substantial risks and uncertainties.
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A. Operating Result

Overview

We manufacture and sell solar cell and solar mopdducts that convert sunlight into electricity éovariety uses. Historically, we
primarily manufactured and sold solar cells. Infingrth quarter of 2010, as part of our businesstesgy to achieve more vertical integration,
we acquired SST and NRE, two solar module manufactpand began engaging in massively manufactamagselling solar modules. Since
then, substantially all of the solar cells we proglbhave been used for the production of our sotatute products. Currently, we sell solar
modules as our principal products to system integsasolar power project developers and solar p@naduct distributors located in various
market around the world, including Italy, Francer@any, India, Belgium, Australia, Czech Repubtid &lovakia.

We commenced business operations in August 200dmanufacturing capacity and operations have greigmificantly since we
completed acquisition of two solar module manufeatuin the fourth quarter of 2010. Assuming the o156-millimeter monocrystalline
silicon wafers, we had an aggregate annual progluctapacity of solar cells of 320 MW, 404 MW andi4@W as of December 31, 2009,
2010, and 2011, respectively, and an aggregateshpneduction capacity of solar modules of nil, 48@&/ and 915 MW as of December 31,
2009, 2010, and 2011, respectively.

In 2009, the shipment of our solar power produntsanted to 194.0 MW, including 181.5 MW of solai€sold, 4.2 MW of solar
cells processed under OEM arrangements and 8.3 Mwbdules sold. In 2010, the shipment of our splawer products amounted to 347.8
MW, including 277.2 MW of solar cells sold, 3.4 M¥dlar cells and modules processed under OEM amaagis and 67.2 MW of modules
sold. In 2011, the shipment of our solar power potsl amounted to 420.3 MW, including 6.6 MW of saalls sold, 2.2 MW solar cells and
modules processed under OEM arrangements and MMY.5f modules sold. We had net revenues of $284ligom $517.2 million and
$566.3 million in 2009, 2010 and 2011, respectivele incurred net loss of $94.3 million in 2011pguared to net loss of $10.3 million in
2009 and net income of $51.7 million in 2010.

We operate and manage our business as a singlesegm
Factors Affecting Our Results of Operations
Industry Demand

Our business and revenue growth depend on the trdekeand for solar power products. The solar ponenket grew rapidly in the
past several years. During that period, our busiaesl revenue growth were primarily driven by irrdudemand and our ability to retain
existing customers, attract new customers and ekpanmanufacturing capacity at the same time. Adiog to Solarbuzz, the global solar
power market, as measured by annual volume of nesdiglivered to installation sites, grew at a CA@R6.9% from approximately 2.8
gigawatts, or GW, in 2007 to approximately 27.4 @¥2011. Under the lowest of three different préifs, Solarbuzz expects the annual
volume of modules delivered to installation sitemyrfurther increase to 31.5 GW in 2016, but gldiwdér power industry revenue may
decrease from $93.1 billion in 2011 to $73.8 hillia 2016 while market demand growth is partiaffiset by the market price declines.
According to a Solarbuzz forecast named “Green Wothe moderate one of three possible scenariogja volume of modules delivered to
installation sites may further increase to apprataty 54.3 GW in 2016, and global solar power inidusevenue may increase from $93.1
billion in 2011 to $132.9 billion in 2016.

In the fourth quarter of 2008 and the first quade2009, the global solar power industry experésha precipitous decline in demand
due to decreased availability of financing for detvaam buyers of solar power products as a restheaglobal economic crisis. In 2011,
increased manufacturing capacity combined with ekesed demand caused a decline in the prices ofpsmher productsThe demand for soli
power products rebounded significantly in 2010 assalt of, among other things, sustainable govemntrimcentives to develop solar power as
an alternative energy solution, steady manufaagucimst reduction of solar power products and easgss to financing capital to build solar
infrastructures. However, the global solar powelustry withessed another recession in 2011 due #)arge extent, a combined effect of
oversupply of solar power products and steep deergagovernmental subsidies afforded by major ge@o markets. Consequently, the
average selling price per watt of our solar moddiesreased from $1.92 in 2010 to $1.36 in 2011.
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Demand for solar power products is also influenggdnacroeconomic factors such as the global econdownturn, the supply and
prices of other energy products, such as oil, aodlnatural gas, as well as government regulatiodspolicies concerning the electric utility
industry. A decrease in oil prices, for exampleymaduce demand for investment in alternative enerpe global economic downturn, which
may affect the availability of financing, may alsontribute to decreased sales and shipments of poleer products and the slowdown of the
large solar project market segments. Pleases t&a 3. Key Information — D. Risk Factors” for dissions of the risks related to industry
demand for solar power products.

Government Subsidies and Economic Incentives

We believe that the near-term growth of the maftiebn-grid applications depends in large parttmdvailability and size of
government subsidies and economic incentives. Tdtaycost of solar power substantially exceedstist of power provided by the electric
utility grid in many locations, when upfront systewsts are factored into cost per kilowatt. Assulte governmental bodies in many countries,
most notably Germany, Italy, Spain, Japan, FratieelUnited States, China and Eastern Europe, hawéded subsidies and economic
incentives to reduce dependency on non-renewablkeas of energy. These subsidies and economictimesrhave come in the form of capital
cost rebates, feed-in tariffs, tax credits and oiheentives to end users, solar power productibigbrs, system integrators and manufacturers
of solar power products.

However, certain early adopters of solar powerritige policies, such as Germany, Spain, Francdtahdannounced reductions of
incentive programs in 2009, 2010 and 2011. As ti@ power industry continues to develop, policiftstcould reduce or eliminate these
government economic incentives altogether. For gt@naccording to Solarbuzz, the Italian market alas overhung by the uncertainty over
funding conditions. Italian government announcexduah reductions to feed-in tariffs in an effortit@pede overheating of its solar market in
2010 and May 2011. France’s government became avfdine extent of potential solar power market gioand therefore implemented a
number of measures to slow market activity andohiced a new restrictive funding scheme in Marchl2@h addition, at the beginning of
2011, the German government reacted to the projesthat the market size would once again excepéotations and decided to accelerate
incentive tariff decline. The German governmeniesithed a tariff reduction in January 2011, retaiaednnual basic reduction of 9% at year-
end, and further reduced its feed-in-tariffs byro3@% for ground mounted systems and by approxima@o for rooftop installations from
April 1, 2012. In addition, in certain countriesciuding countries to which we export solar powerdoicts, government financial support of
solar power products has been, and may continbe,tohallenged as being unconstitutional or otheswinlawful. A significant reduction in
the scope or discontinuation of government incentirxograms, especially in our target markets, wbalkke a material adverse effect on the
demand for our solar power products as well agesults of operations. Demand for and pricing afsnlar power products are highly
sensitive to government subsidies and economiaithass in our targeted or potential markets. Althlothe implementation of incentive
policies for solar power significantly stimulatesndand for solar power products, including our patsiureductions or limitations on such
policies, as have occurred in Germany, Spain aig, Iilnay reduce demand for such products or chprige expectations, causing
manufacturers of solar power products, including@seduce prices to adjust to demand at loweepggvels.

Availability, Price and Quality of Silicon Raw Matéls

Silicon wafers are the most important raw matdri@h which our solar cells and solar modules ardend@o manufacture silicon
wafers, polysilicon is melted and processed inystalline silicon ingots, which are then slicedbimtafers. The procurement costs of silicon
raw materials have accounted for more than hadiuofcost of revenues since we began our commenamaluction of solar cells in August
2005. Fluctuation in the price of polysilicon hamehe past impacted our production costs and ost af revenues and net inconiée succes
of our business and our growth strategy dependsliiem acquiring a supply of silicon wafers andated raw materials at commercially
reasonable prices and terms that is consistentawmitiexisting and planned production capacity.

We purchase silicon wafers from various suppliersst of which are wafer manufacturers located im&HHistorically, we also
procured polysilicon from various suppliers andsoutrced the production of silicon wafers from thpslysilicon raw materials under toll
manufacturing arrangements with third parties. fwnufacturing is a type of contract manufactufieguently used in the solar power
industry, in which part of the manufacturing pracesoutsourced to qualified third parties, or molnufacturers.

51




In addition, due to the historical industry-wideosgage of silicon raw materials experienced dutimgpast few years, we purchased
silicon raw materials using short-term and longrteontracts from a limited number of internatioaatl domestic suppliers. Some agreements
provide for firm purchase commitments and fixedimg or pricing adjustable in a relatively smalhge. From the fourth quarter of 2008 to
mid-2009, the price of silicon raw materials dessshprecipitously due to the excess supply ofaili@w materials resulting from a slowed
global solar power market growth. See “Item 3. Kefprmation—D. Risk Factors——Our costs and expemsayg increase as a result of
entering into fixed price, firm purchase commitmamangements with our suppliers” for more detdildight of such excess supply, we have
sought to re-negotiate with our long-term supplstieer in regard to certain long term supply cortsaigned in 2008. In October 2010, we
entered into a three-year contract with Green Bn@&sghnology Inc., Ltd. for supplies of solar wafewhich allows the price to be adjusted on
a monthly basis. In February 2011, in order to ezstable supply of silicon wafers while maintagaility to keep the price at the market
level, we entered into a six-year agreement witth®u GCL Photovoltaic Technology Co., Ltd. and@sted parties, all of which are
subsidiaries of GCL-Poly. Under such six-year framek long-term silicon wafer supply agreement, GEtly has agreed to supply to us
wafers sufficient to produce not less than halbwf production capacities over six years from Jan@811 to December 2016, and we have
agreed to procure a certain amount of our totalosilwafer requirement from GCL-Poly each year migithe term of the agreement. Under this
agreement, the prices of the wafers were initipidetermined subject to periodic adjustments. Dubke volatility of silicon wafer prices, we
have negotiated actual monthly and annually wafieclpase amounts and prices from time to time. Weetxto continue to do so in the future.
CEEG (Nanjing) Semiconductor Co., Ltd., a relatadyof our company, has agreed to supply to isosilwafers from October 2011 to
December 2013 and the price will be renegotiatéidefmarket price is lower than the originally agterice. Given the current wafer price
environment, we also seek to exert greater contret incoming wafer quality while establishing deahnd long-term relationships with high
quality suppliers.

Historically, given the state of the industry, sligns of silicon raw materials typically requiredstomers to make payments in adv
of shipment. Our suppliers generally required usméke a prepayment at a certain percentage ofrtieg walue prior to shipping. Due to the
relative oversupply of polysilicon, prepayment geeacentage of the entire contract has been reguicir011, most of our suppliers grantec
credit terms under their contracts with us. Howewer purchases of silicon raw materials may camito require us to make certain working
capital commitments. We are required to manageéormowings to support our raw material purchases.

Manufacturing Capacity

In order to capture the market opportunity for salar power products, we have expanded our manufagtcapacity. When the
market demand for solar power products exceedeplysupcreased capacity had a significant effecbanresults of operations, by allowing
to produce and sell more solar power products ggingrhigher revenues, and by lowering certain rfesturing costs resulting from
economies of scale. We had an aggregate annualcsdlananufacturing capacity of 404 MW and an aggte annual module manufacturing
capacity of 915 MW as of December 31, 2011. Wherglbbal supply of solar power products exceedglbieal demand due to excess
production capacity, global economic downturn dreotreasons, we may not be able to fully utilize manufacturing capacity due to declined
demand for our products. As we incur fixed cossoamted with our facilities and equipment whetiery are being utilized, operating at less
than full utilization will result in expenses withbcorresponding revenue, which will reduce ourrapieg margins.

Changing Product Mix.

We expanded into downstream solar power businesdegan massively manufacturing and selling soladutes in the fourth quart
of 2010. Expansion to downstream solar module rtido has changed our product mix. Each of solhpeceduction and solar module
production represents a separate stage of themmlaer production chain, with each involving, amatiger things, different production
workmanship and processes, costs and selling paogsmarketing and sales strategies. Prior to hdveg 2010, our sales consisted almost
entirely of solar cells. Subsequent to the acqarsiof SST and NRE, substantially all of the saelts produced by us have been used in the
production of our solar modules. As we began margeind selling solar module products in the foudlarter of 2010, our sales of solar
module products increased significantly and cowasjng sales of solar cells precipitously declined2011, we fulfilled approximately 31%
of our solar cell requirements by sourcing highliqgaolar cells from our external suppliers. Wdlwontinue to procure solar cells from our
suppliers in order to fill the gap between our sat@dule manufacturing capacity and our solar celisufacturing capacity.
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Also, among other things, our customer base wasgdthfrom primarily module manufacturers and systgegrators purchasing
solar cells to primarily system integrators, s@awer project developers and solar power produwttidutor. The changed customer base not
only allows us more access to end-users includistes integrators which play important roles inss@ower industry, but also exposes us to
more market and credit risks as our module producttomers are more sensitive to market fluctuatamd availability of financing. We
expect that our operating results for future pesiadll continue to be influenced by our changeddoi mix.

Pricing of Our Solar Power Product

Solar cells are priced based on the number of whtdectricity they can generate and on their @vsion efficiency. Pricing per watt
of solar cells is principally affected by manufaatg costs per watt, comprising of primarily thestof silicon wafers, the overall market
demand for solar cells, and some other factord) agdhe exchange rate. Increased economies efatdlprocess technology advancements in
the past resulted in a steady reduction in manufagt costs and the price per watt of solar cé@lle average selling prices of our solar cells
was approximately $1.36, $1.35 and $0.84 per w2009, 2010 and 2011, respectively. The slighlidedn average selling price our solar
cells from 2009 to 2010 due was primarily to deseshprice of silicon raw materials combined witbréased supply of solar power products.
The average selling price of our solar cells cardthto significantly decline in 2011 because olgssaf solar cells in 2011 were primarily
relating to sales of low conversion efficiency saalls, which are byproducts of our solar celldarction. We refer to these solar cells as being
off-specification. In 2011 we sold off-specificatisolar cells at a discount to recover some ottsts we incur in the production process. The
market price for off-specification solar cells ypically lower than the cost incurred in their ppation, which results in negative margin.

Solar modules, which are currently our principaldarcts,are priced based on the market price per wattdiar snodules as well as t
number of watts of electricity they generate. Wie@our standard solar modules based on the pieyailarket prices at the time we enter into
sales contracts with our customers or our custoplace their purchase orders with us, taking immoant the size of the contract or the
purchase order, the strength and history of oaticeiship with each customer, and our silicon raatarials costs or our costs to purchase solar
cells. We began increasing sales of our solar nezdupon the acquisition of SST and NRE in Noven2040 and the average selling price per
watt of our solar modules was $1.87, $1.92 and6ih 2009, 2010 and 2011, respectively. We expetthe prices of solar module products,
including our own products, will continue to dedim 2012 due to reduced manufacturing costs frapraoving technology and increased
supplies which exceeded increased demand for golaer products in the market. See “Item 3. Key fimfation—D. Risk Factors—Risks
Related to Our Company and Our Industry— Volatikrket and industry trends, in particular, the clesng demand for solar power products
and continued downward pressure on the priceslaf power products will reduce our revenues anditatality” for more details.

Pace of Advancement in Process Technoloc

Process technologies advancement is important bedabelps increase conversion efficiencies ddirscélls and helps reduce the
manufacturing cost of solar power products. Higtwversion efficiency generally leads to higherrawes from sales of solar power products.
As a result, solar power companies, ourselves deduare continuously developing advanced proeessblogy for largescale manufacturin
In 2011, our research and the production manageteamts have made a concerted effort to improveéh®rmance of our standard crystal
solar cells. We have begun commercially producimg@SAR™ solar cells and PSAR™ solar cells on tivous manufacturing lines in 2011
and 2012, respectively. In addition, our reseageemt continued to focus on the development of add@pcocess technology for cafticiently
manufacturing high-efficiency solar power products.

Seasonality of Our Operation
We believe that industry demand for solar powedpots may be affected by seasonality. Demand tenlle lower during the winter
season from December to February, primarily becadserse weather conditions in certain regions nivadtallations of solar power systems

more difficult. Furthermore, as there are fewerkimmy days for our China-based customers during €drMNew Year holidays, usually in
January or February, our sales volumes and revaanddo be lower during these periods.
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Overview of Financial Results
Net Revenue

Our net revenues are net of value-added tax. Faafecting our net revenues include average sgflitce per watt, unit volume sold
and product demand for our solar power productsbd¢mn to generate net revenues primarily froms#hes of solar modules after we
acquired the two module manufacturers in NovemBa&02In 2011, we also derived revenues from sebisgnall amount of solar cells and 1
materials to certain customers. We also proces®silvafers provided by our customers into soléisa@a process solar cells provided by our
customers into solar modules under OEM arrangemantswe charge processing fees from these cussoiewever, such revenues are
immaterial in 2011.

In 2009, one third party customer contributed apipnately 11% of our total net revenues. No thirdtypaustomer accounted for mc
than 10% of our net revenues in 2010 and 2011. 8aclkease in percentage in 2011 was due to ounsipainto downstream solar power
business and our ongoing efforts in diversifying overall customer base.

We currently sell most of our solar modules to costrs outside China, in particular, Italy, Frar@ermany and India. For the years
ended December 31, 2009, 2010 and 2011, approXing&ies, 36.2% and 93.3% of our total net revenuas made from customers outside
China, respectively. In 2011, we expanded our satesEurope, and increased sale volumes in It&ignce and Belgium. We have also
expanded our business presence in emerging solg@rpoarkets such as India and Australia. We exjpeekpand our customer base
geographically in 2012.

The following table sets forth by region our tatet revenues derived from sales of our productth®iperiods indicated:

Year Ended December 31
2009 2010 2011
(in thousands, except percentage:

Europe:
— ltaly $ 7,55i 2.7% $ 63,467 12.2% $ 170,68: 30.1%
— France - - 8,74k 1.7 58,43¢ 10.5
— Germany 67,12( 23.t 28,20: 5.5 57,31« 10.1
— Belgium - - 11,85 2.3 46,11« 8.2
— Czech Republic and Slovak - - 3,83¢ 0.7 28,26( 5.C
— Spain 2,74: 1.C 19,17: 3.7 4,43: 0.8
— Others 1,78 0.6 12,48¢ 2.4 42,37¢ 7.5
Europe Tota 79,20 27.¢ 147,76: 28.¢€ 407,61t 72.C
India 1,651 0.€ — — 49,41* 8.7
PRC 185,17 65.C 330,37¢ 63.¢ 38,08 6.7
Australia 11,947 4.2 7,92¢ 1.t 32,59¢ 5.8
America 2,56¢ 0.9 6,53 1.3 3,992 0.7
South Kore: 40¢ 0.1 8,20¢ 1.€ 7 0.C
Others 3,90¢ 14 16,41« 3.2 34,57¢ 6.1
Total net revenue $ 284,86! 10C% $ 517,21 10(% $ 566,29. 100%

Cost of Revenues and Operating Expenses

The following table sets forth our cost of revenaad our operating expenses as a percentage tdtalinet revenues for the periods
indicated.
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Year Ended December 31

2009 2010 2011
Cost of revenue 94.2% 82.2% 99.7%
Operating expense
Selling and marketing expens 1.C 1.1 3.4
General and administrative expen 8.6 3.4 7.3
Research and development exper 1.5 0.6 1.2
Goodwill impairment loss - - 2.€
Total operating expenses 11.1% 5.1% 14.5%

Our cost of revenues as a percentage of our tetakewenues were 94.2%, 82.2% and 99.7% in 20Q4) aAd 2011, respectively. C
cost of revenues significantly increased as a pgage of our total net revenues in 2011, primatile to declines in average selling price per
watt for solar cells and solar modules that exceetéEreases in prices of silicon raw materials. €wst of revenues decreased significantly in
2010 as a percentage of our total net revenue@1if grimarily due to the decreased price of silicamn materials and our reduced non-silicon
cost.

Our operating expenses include general and admatiist expenses, selling and marketing expensesesedrch and development
expenses.

Our total operating expenses as a percentage dabtmlimet revenues was 11.1%, 5.1% and 14.5%08,28010 and 2011,
respectively. Our total operating expenses in 2@d&deased significantly from 2010 as a percentdgriptotal net revenues primarily due to a
$14.8 million impairment for goodwill associatedtvour acquisition of SST and NRE, $12.3 milliordltiebt provisions accrued primarily &
result of providing extended credit terms to, aodraing specific provisions for, certain customassvell as the settlement payment to REC
Wafer in October 2011. Our total operating expems@909 as a percentage of our total net revemasshigher than that of 2010 because our
reserve in 2009 included the proposed settlemettteo2007 shareholder class action of $1.1 miléind allowance for doubtful accounts
receivable of $7.3 million. In addition, we incudrenore material costs consumed in our researcldenelopment activities in 2009.

Cost of Revenues
Our cost of revenues consists primarily of:

« Raw materials cost. Silicon raw materials, prinyairl the form of silicon wafers, comprise a subttdmmayjority of our cost
of revenues. In addition to silicon raw materiaésy materials involved in our production also irddumnetallic pastes,
tempered glass, ribbon, laminate material (EVA, J;Rinction box, and aluminum fram

« Sourcing cost. We fulfill some of our solar celfjtgrements by sourcing from external suppliers. 3twarcing cost of solar
cells is capitalized as inventory, and recorded part of our cost of revenues when our finishddrsnodules are sold. We
will continue to source high-quality solar cellsrin reliable suppliers in order to fill the gap beem our solar cell
manufacturing capacity and our solar module manufag capacity

» Direct labor cost. Direct labor costs include sakand benefits for manufacturing personnel. Weekdirect labor costs to
increase as we hire additional manufacturing persbas we expand our productic

« Overhead. Overhead costs include maintenancdijagiuch as electricity and water used in manufang, and other suppc
expenses associated with the manufactu

» Depreciation and amortization of manufacturinglfées and equipment. Due to our capacity expansioin depreciation and

amortization expenses have increased. We expeptdapon to increase in absolute terms in the figtare following the
expansion of our manufacturing capac
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« Warranty costs. With respect to solar cell saledanaith contractual warranty provisions, we acdu% of our net revenu
as warranty costs at the time revenue is recogn2adsales contracts concluded after December 2606t contain
warranty provisions, which we believe is in linghvihe practice of other solar cell manufacturer€hina. We do not expect
to enter into solar cell sales contracts with watrgrovisions in the future. We still accrue waitsacosts for deliveries of
solar cells under the contracts concluded beforeeBer 2006. With respect to solar modules, whiehtypically sold with .
five-year or ten-year warranty for defects in maesind workmanship and a minimum power output et of up to 25
years following the date of purchase, we accruélo®our net revenues generated from module sassdprimarily on ot
own history, an assessment of our competitors'usddristory and industry practice. We expect wasraosts to increase in
absolute terms as module sales will continue towattcfor a larger portion of our net revenues aewgand into downstream
in the solar power busines

Our cost of revenues is affected by our abilitgeatrol raw material costs, to achieve economiescafe in our operations, and to
efficiently manage our supply chain, including successful execution of our vertical integratiatstgy and our judicious use of third-party
solar cell suppliers to fill potential shortfalls production capability along the supply chain.

Gross Profit and Gross Margin

Our gross profit is affected by a number of fagtarsluding the average selling prices for our splawer products, the cost of
revenues, product mix, economies of scale and kisriefm vertical integration and our ability tosteefficiently manage our raw material
supply. Our gross profit was $1.8 million in 20tbmpared to $92.3 million in 2010 and 16.6 milliarR009. Our gross margin was 0.3% in
2011, compared to 17.8% in 2010 and 5.8% in 20@9.goss margins in 2011 decreased significantignf2010 as a result of the decrease in
the average selling price for our solar power potslas a result of the deterioration in market @@rs and the increase in non-silicon
manufacturing costs as a result of the rapid exparsf our module business. Since the fourth quaft€010, non-silicon manufacturing cost
per watt for solar modules of $0.30 was incurred0d1 after we started manufacturing solar modoiea large scale.

We may continue to face margin compression presautree sales of solar power products due to theedese in the average selling
price of our solar power products and increasimgignse competition in the solar power market,alth a decrease in our average purchase
price of silicon wafers and an increase in shippialyme have alleviated some of the margin compragsressure. However, we believe that
as our solar module business expands economieslef@and the cost reduction achieved through reBeard development efforts at each s
of our vertically integrated manufacturing processong other factors, will have a positive effectonr gross profit margins over time and
help to improve our margins to offset negative matkends.

General and Administrative Expenses

General and administrative expenses consist priynafrsalaries and benefits for our administrat@el finance and human resources
personnel, expenses associated with our admirnigtraffices, professional advisory fees and otteengliancerelated costs, bad debt provisi
as well as depreciation of equipment used for athtnative purposes. Pursuant to PRC law, our boédirectors has the discretion to allocate
a portion of our after-tax profit to staff welfamed bonus funds, which may not be distributed tatggwners.

General and administrative expenses account fdatlgest part of our operating expenses. In 200202nd 2011, our general and
administrative expenses were $24.5 million, $17ilian and $41.2 million, respectively. In 2011,raggeneral and administrative expenses
were significantly higher than those in 2009 an@®primarily due to $12.3 million bad debt provissoprimarily resulting from providing
extended credit terms to, and accruing specifieipions for, certain customers, the settlement payrto REC Wafer in October 2011 as well
as increased bank charges incurred by the two readahufactures we acquired. In 2009 and 2010, seerakorded shatgased compensatit
expenses of $1.3 million and $0.5 million, respedii, in connection with the grants of share opiand restricted shares to certain employees
In 2011, we reversed the amount of $0.1 millioroaiged with options forfeited.

Selling and Marketing Expense
Selling and marketing expenses consist primarilgasit-sale service expenses, sales employee salaaieel and entertainment

expenses, shipping and handling cost and othes aal marketing expenses.
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We expect that our selling and marketing expensk@erease in absolute terms in the near termvasncrease our sales efforts, hire
additional sales personnel, develop new marketsratigte additional marketing programs to estdabbsir brand name.

Research and Development Expen:

Research and development expenses consist prinodilyst of raw materials used in our researchdewelopment activities, salaries
and benefits for research and development perspanéiprototype costs and depreciation of equipmedated to the design, development,
testing and enhancement of our products and matowiiag processes. We expect our research and geveltt expenses to increase as we
purchase more raw materials to be used in our rels@ad development activities, and plan to hirditewhal personnel for the research and
development of our process technology.

Impairment of Goodwill

Impairment of goodwill represents the differencensen the carrying amount and the implied fair eadfigoodwill. Goodwill was
generated from our acquisition of SST and NRE inéober 2010. We evaluate our annual goodwill intpaitt in November. Due to the
deterioration in market conditions resulting in &sed average selling prices of our solar powaatymts, which was primarily experienced in
the fourth quarter of 2011, our stock price sewedelcreased. As of December 31, 2011, as our meaket was significantly lower than our
net book assets, we fully impaired the goodwil®#.8 million in 2011. No impairment of goodwill waecorded in 2009 or 2010.

Share-based Compensation Expenses

In 2008 and 2009, we entered into option awardeagents pursuant to our first share incentive plarder these option award
agreements, we had outstanding options to purd@ié&&44 ordinary shares as of December 31, 201lalgéeentered into two restricted share
award agreements pursuant to our second shardiireefan. As of December 31, 2011, no restricteale was outstanding under these
restricted share award agreements. See Item 6¢irs, Senior Management and Employees—Compensatbirectors and Executive
Officers—Share Incentive Plan.” In 2009 and 2018,also recorded share-based compensation expdr&e8 million and $0.5 million,
respectively, in connection with the grants of sheptions and restricted shares to certain emptoyldee amount reversed associated with
options forfeited was $0.1 million for the year edddecember 31, 2011. Changes in the amount oédized compensation will affect our
general and administrative expenses, reportechoetrie and earnings per share.

We are required to recognize share-based compenseticompensation expense in our statement oatipes based on the fair value
of equity awards on the grant date, with the corspan expense recognized over the period in wihietrecipient is required to provide
service in exchange for the award (usually theinggieriod). We are also required to adopt a falug-based method of measuring the
compensation expense related to share-based coatipendVe record share-based compensation expéorsix fair value of the options and
restricted shares at the grant date. We recognize share-based compensation expenses over thegegient’s requisite service periods.

As of December 31, 2011, our unrecognized compemsakpense related to unvested shHzased compensation arrangements gr:
under the plan was immaterial.

Taxation

Under the current laws of the Cayman Islands aadtlitish Virgin Islands, we and Sunergy BVI ard sobject to tax on income or
capital gain. Additionally, dividend payments mdxmjeus and Sunergy BVI are not subject to withhaldisx in those jurisdictions.

Under the current Hong Kong Inland Revenue OrdieaStnergy Hong Kong is subject to Hong Kong prtafitat a rate of 16.5% in
2009, 2010 and 2011 on its taxable income genefededoperations in Hong Kong. Additionally, paynteof dividends by Sunergy Hong
Kong to us are not subject to any Hong Kong witlimg tax. China Sunergy Trading (Hong Kong) Comitéd was incorporated in May 20
and was subject to Hong Kong profit tax at a rdt&605% in 2011.
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The New EIT Law and the New EIT Law Implementatiules provides that enterprises established uheadatvs of foreign
countries or regions whose “de facto managemeriebbdre located within the PRC are considered R&tient enterprises and will be
subject to the PRC enterprise income tax at theeab25% on their worldwide income. Under the Nel Eaw Implementation Rules, a “de
facto management body” is defined astablishments that carry out substantial and dveemagement and control over the manufacturirg
business operations, personnel, accounting, pliepe&tc. of an enterprise.” If we are treated RE€ Pesident enterprises for PRC tax purposes,
we will be subject to PRC enterprise income taxoonworldwide income at the 25% tax rate, which lddwave an impact on our effective tax
rate. Additionally, under such circumstances thate8gy Hong Kong also treated as a PRC resideatmige, dividends distributed from our
PRC subsidiaries to Sunergy Hong Kong and ultilpatelis could be exempt from withholding tax, ainddknds from us to our foreign
investors would be subject to a withholding tat@%, unless any such foreign investor’s jurisdittdd incorporation has a tax treaty with
China that provides for a reduced withholding ageament.

PRC Enterprise Income Ta

Prior to January 1, 2008, a foreignrested enterprise in China was typically subjeanterprise income tax at a statutory rate of &
which comprised 30% national income tax and 3%llo@me tax. Sunergy Nanjing, a foreign-investategprise engaged in a manufacturing
business and established in Nanjing, which is withtoastal economic zone, was entitled to a pefied enterprise income tax rate of 24%
before January 1, 2008. As a wholly foreign ownetdiprise engaged in a manufacturing business,r§yuMNanjing was also entitled to two
years of exemption followed by three years of 5@8duttion starting from its first profitable year iatn was 2006. On March 16, 2007,
National Peopl's Congress issued the New EIT Law, under whickifpr-invested enterprises and domestically-ownedpamies would be
subject to enterprise income tax at a uniform c@t25%. On December 6, 2007, the Congress alsoygated the New EIT Law
Implementation Rules. Both the New EIT Law andlteav EIT Law Implementation Rules became effectimelanuary 1, 2008. On Decem
26, 2007, State Council of China promulgated the@ar. Under the New EIT Law, the New EIT Law Iraplentation Rules and the Circular,
enterprises which were established and alreadyedjpreferential income tax treatments before Ma&h2007 will continue to enjoy them
in the case of preferential tax rates, for a pedbfive years from January 1, 2008, and the emiggp which previously enjoy the tax rate of
24% shall be subject to the tax rate of 25% in 2@08! (ii) in the case of preferential tax exemptio reduction for a specified term, until the
expiration of such term, or 2012, whichever isiearHowever, the Circular also prescribes th#éf above transitional relief of enterprise
income tax overlaps with the preferential treatragmovided by the New EIT Law, an enterprise mayose the more favorable treatment, and
shall not enjoy both. The treatment cannot be cedmmce it is chosen.

On April 14, 2008, the Ministry of Finance, the N&itty of Science and Technology and the State Adiration of Taxation jointly
promulgated the Recognition Measures. Pursuatietdew EIT Law, the New EIT Law Implementation Ruénd the Recognition Measures,
HNTE is eligible for a preferential tax rate of 15@n October 21, 2008, Sunergy Nanjing obtainedNd H certificate with a three-year
validity term, from 2008 to 2010, and renewed th¢TIE certificate with another three-year validityntefrom 2011 to 2013. Therefore,
Sunergy Nanjing is eligible for a 15% preferentéd rate during the above period.

Based on the Circular, the management choosegdy #e transitional relief, i.e. 12.5% from 20@B82010, for Sunergy Nanjing.
Sunergy Nanjing was in a tax loss position unde€CR& law in 2004, 2005, 2007, 2008 and 2009, and tvas not subject to any enterprise
income tax during these periods. Sunergy Nanjirgyigect to such enterprise income tax in 201@0h1, Sunergy Nanjing is subject to a
preferential income tax rate of 15%.

Sunergy Shanghai was established in November 28@tsapplicable enterprise income tax rate is 25%nergy Shanghai did not
have substantive operations and had incurred mimoraoperating related losses in 2007, 2008, 22020 and 2011.

SST was acquired in November 2010. It obtainedHN& E certificate in 2009, with a valid period be®ve2009 and 2011, and thus is
eligible for a 15% preferential tax rate duringstperiod. SST’'s HNTE certificate expired in 2011 &8T currently is preparing for the
application of the renewal of the HNTE certificate.

NRE was acquired in November 2010 and its appleabterprise income tax rate is 25%.

Sunergy Yangzhou was established in June 201 ltsuaghplicable enterprise income tax rate is 25%ofA3ecember 31, 2011,

Sunergy Yangzhou had no substantive operationhaddncurred minimal non-operating income.
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Critical Accounting Policies

We prepare our consolidated financial statemensésaordance with U.S. GAAP, which requires us t&enadgments, estimates and
assumptions that affect (a) the reported amountsiofssets and liabilities, (b) the disclosurewfcontingent assets and liabilities at the end
of each fiscal period and (c) the reported amoahtevenues and expenses during each fiscal paffedcontinually evaluate these estimates
based on our own historical experience, knowledgeassessment of current business and other camglibur expectations regarding the
future based on available information and reas@absumptions, which together form our basis fdtinggjudgments about matters that are
not readily apparent from other sources. Sincaufigeof estimates is an integral component of thenftial reporting process, our actual results
could differ from those estimates. Some of our aotiog policies require a higher degree of judgnikanh others in their application.

When reviewing our financial statements, you shaaldsider (a) our selection of critical accountpudicies, (b) the judgment and
other uncertainties affecting the application aftspolicies and (c) the sensitivity of reportedutesto changes in conditions and assumptions.
We believe the following accounting policies invelthe most significant judgment and estimates us#tk preparation of our financial
statements.

Revenue Recognitio

Sales of solar cells and modules are recorded whesuasive evidence of an arrangement exists,aifglhas occurred, the fee is fixed
or determinable, and collectability is reasonalsiguaed. We sell our solar power products at aguped prices to our customers, which reflect
prevailing market prices. Our considerations fawognizing revenue are based on the following:

« Persuasive evidence that an arrangement (salesctrexists between a willing customer and us tloiéines the terms of tl
sale (including customer information, product speation, quantity of goods, purchase price andnpayt terms). Customers
do not have any general rights of return but magllmved to exchange for goods that are not defedtr a 30 to 45 day
period. We have recorded the estimated replacecwmsits, which have been immaterial for all perigdsast of revenue upon
recognition of revenue

« Delivery is considered to have occurred when thlestirewards and ownership of the products arsfeaed from us to our
customers. The majority of our sales contractauhelthe shipping terms Free on Board and Costranse and Freight.
Based on the nature of these shipping terms, digation to deliver has been fulfilled when the degass over the ship’s
rail at the named port of shipment which is spedifin each contrac

« Our price to the customer is fixed and determinalslspecifically outlined in the sales contr.

« For customers to whom credit terms are extendedssess a number of factors to determine whetliecton from them is
probable, including past transaction history witarh and their credit-worthiness. All credit extethde customers is pre-
approved by management. If we determine that didledés not reasonably assured, we defer the rétogrof revenue until
collection becomes reasonably assured, which isrgéy upon receipt of paymer

Allowance for Doubtful Accounts

We conduct credit evaluations of customers and rgdigelo not require collateral or other securityrh them. We establish an
allowance for doubtful accounts primarily basedmufite age of the receivables and factors surrogrtthie credit risk of specific customers.
generally do not require collateral or other sdgunterests from our customers when we grant theedit. However, we maintain a reserve for
potential credit losses and such losses have Hhualigrbeen within our expectations. We raise dovednce for doubtful accounts primarily
based on the age of the receivables or prepayraedtsther factors like the length of time receiealdre passing due, previous loss history
the counterparty’s current ability to fulfill itdobigation. In 2009, we determined that the postjbdf collecting the accounts receivable from a
specific customer became remote, once it was d@teththat the customer’s financial condition hatederated greatly. Based on this
assessment, we recorded the full allowance of &fll®n for doubtful accounts. However, we contiduaur efforts to collect the amount owed
from the customer. Subsequently in April 2010, eached a final settlement agreement with this costgursuant to which we collected $1.5
million of the outstanding receivable balance ircBaber 2010 and wrote off the remaining amounppfaximately $6 million which was
uncollectible.
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With respect to advances to suppliers, our suppéiee primarily suppliers of silicon raw materiddée perform ongoing credit
evaluations of our suppliers’ financial conditiolge generally do not require collateral or secuaigpinst advances to suppliers.

Inventories

Our inventories are stated at the lower of cosharket value. The valuation of inventory requiresaestimate excess and slow
moving inventory. The determination of the valuegéess and slow moving inventory is based upomnagssons of future demands and
market conditions. If actual market conditions lass favorable than those projected by managerimentory write-downs may be required.
We routinely evaluate quantities and value of omentories in light of current market conditionslanarket trends, and record write-down
against the cost of inventories for a decline inrealizable value. Inventory write-down chargeslBksh a new cost basis for inventory. In
estimating obsolescence, we estimate future maemiand by referring to our backlog sales orderscamdistorical inventory turnover ratio.
We estimate sales prices for the next quarter thir@mur market analysis. Market conditions are suthifechange and actual consumption of
inventories could differ from forecasted demandttr@rmore, spot prices of polysilicon are primaslyesult of market supply and demand.
Our management continually monitors the changéisermpurchase price paid for polysilicon, includadyances and prepayments to suppliers.
The majority of the write-downs have been attribléado changes in price levels associated withd#wease in selling prices of solar power
products, which is the result of market trends. @werage selling price of the solar cells decrefsed $1.36 per watt in 2009 to $1.35 per\
in 2010. In 2011, we primarily sell off-specificati solar cells at an average selling price of $@&4watt, which are lower than the costs
incurred in the production of such off-specificatiolar cells, resulting in the negative marginr @eerage selling price of the solar modules
increased from $1.87 per watt in 2009 to $1.92wet in 2010, but decreased to $1.36 per watt H12@ur products have a long life cycle .
obsolescence has not historically been a signifitsagtor in the valuation of inventories.

Project Asset:

Project assets consist primarily of costs relattngolar power projects in various stages of dguakent that are capitalized prior to the
sale of the solar power project. These costs irchaddules, installation and other development ¢sstsh as legal, consulting and permitting.
While the project assets are not constructed fgrspecific customers, we intend to sell the progsstets upon their completion.

We review project assets for impairment whenevenes/or changes in circumstances indicate thatahging amount may not be
recoverable. In determining whether or not thegubassets are recoverable, we consider a numlii@ectofs, including changes in
environmental, ecological, permitting, or regulgtoonditions that affect the project. Such changayg cause the cost of the project to increase
or the selling price of the project to decrease.

Impairment of Lonc-lived Assets

We evaluate our long-lived assets for impairmenémgver events or changes in circumstances indicatehe carrying amount of an
asset may not be recoverable. When these evenis, @ge measure impairment by comparing the carrgimgunt of the assets to future
undiscounted net cash flows expected to result ttieruse of the assets and their eventual disposifithe sum of the expected undiscounted
cash flow is less than the carrying amount of #eets, we recognize an impairment loss based daithealue of the assets. The determination
of fair value of the long lived assets acquirecimes certain judgments and estimates. These judignean include, but are not limited to, the
cash flows that an asset is expected to generdte ifuture. This analysis also relies on a nunabéactors, including changes in strategic
direction, business plans, regulatory developmetsnomic and budget projections, technologicakawpments, and operating results. Any
write-downs would be treated as permanent redugiiothe carrying amounts of the assets and arabpgross would be recognized. We
identified certain long-lived assets that were orager actively used due to obsolete technologyoor physical conditions as of December 31,
2009, resulting in a loss of $0.8 million.

Business combinatiol
Our consolidated financial statements reflect gwmilts of an acquired business after the completidhe acquisition. We account for
business combinations using the purchase methadaofunting, which requires that most assets aatjaine liabilities assumed be recorded at

the date of acquisition at their fair values. Amgess of the purchase price over the assignedvaluhe net assets acquired is recorded as
goodwiill.
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The judgments made in determining the estimated/édue assigned to each class of assets acquitkliadbilities assumed, as well as
asset lives, can materially impact our resultsprations. There are several methods that candgetagietermine fair value. For intangible
assets, we typically use the income method. Thihoaestarts with our forecast of all of the expddigture net cash flows. These cash flows
are then adjusted to present value by applyingpanogriate discount rate that reflects the riskdexcassociated with the cash-flow streams.
Some of the more significant estimates and assempinherent in the income method or other methdade:

« amount and timing of projected future cash flows;
« amount and timing of projected costs to developrencially viable products and servic
« discount rate selected to measure the risks inhareéhe future cash flows; and

« assessment of the a¢'s life cycle and the competitive trends impactimg asset, including consideration of (1) any tecdr
legal, regulatory or economic barriers to entry &)dexpected changes in standards of practiceflications addressed by
the asset

Determining the useful life of an intangible assisb requires judgment, as different types of igiiale assets will have different use
lives and certain assets may even be considefeavio indefinite useful lives.

Goodwill Impairment

Goodwill is required to be tested for impairmenteatst annually or more frequently if events orrgdes in circumstances indicate that
these assets might be impaired. If we determintethigacarrying value of our goodwill has been imedj the carrying value will be written
down. Management evaluates its annual goodwill impent in November .

To assess potential impairment of goodwill, we perfan assessment of the carrying value of thertiegaunit at least on an annual
basis or when events and changes in circumstamces that would more likely than not reduce the Yailue of the reporting unit below its
carrying value. If the carrying value of reportingit exceeds its fair value, we would perform teeand step in our assessment process and
record an impairment loss to earnings to the extentarrying amount of the reporting unit exceesigmplied fair value. We estimate the fair
value of the reporting unit through internal anayend external valuations, which utilize income amarket valuation approaches through the
application of capitalized earnings and discoumtesh flow. These valuation techniques are basedrarmber of estimates and assumptions,
including the projected future operating resulfprapriate discount rates and lotegm growth rates. The significant assumptionsndigg out
future operating performance are revenue growt#sratiscount rates and terminal values. If anye$¢ assumptions changes, the estimated
fair value of the reporting unit will change, whicbuld affect the amount of goodwill impairment s, if any. Due to the deterioration in
market conditions resulting in decreased averalljeg@rices of our solar power products, which vpaisnarily experienced in the fourth
quarter of 2011, our stock price severely decreassaf December 31, 2011, as our market valuesigrsficantly lower than our net book
assets, we fully impaired the goodwill of $14.8liail in 2011. No impairment of goodwill was recodda 2009 or 2010.

Warranty Costs

Historically, some of our sales contracts with @eas customers provided for a 10- or 20-year whrifanthe performance of our
solar cells against declines in certain technipatfications, primarily the minimum power genesatcapacity specified at the time of delive
Since the beginning of 2007, we have aborted suaianty terms in solar cell sales contracts. We sddl our module products to customers
along with a warranty on the performance of soladaie products at certain levels of conversiorcedficy for an extended period. Our solar
modules are typically sold with a warranty up toy2ars against specified declines in the initiahimum power generation capacity at the time
of sale. In addition, we provided warranty for eafar modules against defects in materials and mvariship for a period of five years from the
date of sale. We extended our module product wirialicy for materials and workmanship from fiveten years for all standard photovol
solar module products shipped after August 10, 20h# remedies provided under the warranty terragpamarily for the repair or
replacement of the effected solar modules anddlated labor cost. We believe these terms are stemsiwith the warranties offered by our
competition in the market. We maintain warrantyergss (recorded as accrued warranty costs) to @mtential liabilities that could arise from
these warranties. We currently accrue for all of gnoduct warranties on a cumulative basis, basedun best estimate to date. We estimate the
cost of warranties to be approximately 1.0% of salar module sales and include that amount in osit af revenues. We make such estimate
based on a number of factors including i) the reatirthe warranties provided, which are consistétit industry practice, ii) actual claim
expenses incurred, iii) our internal testing resuind iv) other assumptions that affect estimategarranty costs, including industry data for
warranty claim activities and academic research.adk@mowledge that such estimates require signifigeilgment and we will continue to
analyze our claim history, academic research adrial testing results and the performance of oodycts compared to our competitors in
determining the adequacy of our warranty accrustsincrease or decrease of 0.1% accrual rate, Ggipé to sales of solar module in 2011,
would have resulted in a corresponding increaskorease in warranty expense of $0.6 million ferytear ended December 31, 2011. Bec
we are a relatively new company, we have a limitadranty claim period. We also engage in produetituassurance programs and
processes, including monitoring and evaluatingotisaity of suppliers, in an effort to ensure thalify of our products and reduce our warre
exposure. As we have not experienced significamtamgy claims to date in connection with declinéthe power generation capacity or other
technical specifications of our solar cells or sotedules, we estimate our warranty costs basexlioactual historical cost data, competitor
data and academic research which are reviewed bguality review staff. Although we conduct qualigsting and inspection of our solar cell
products, our solar cell products have not beeteddas an environment simulating the up teyear warranty periods. We acknowledge



such estimates are subjective, and we will contiouenalyze our claim history and the performarfoeuo products compared to our
competitors and academic research to determinenehetir accrual is adequate. Actual warranty castsaccumulated and charged against
accrued warranty liability. Our warranty obligatiasill be affected not only by our product failures, but also by costs incurred to repair or
replace failed products as well as any servicevdgficosts incurred in correcting a product faildfeur actual product failure rates, material
usage or service delivery costs differ from oumesates, we will need to prospectively revise ouimested warranty liability accrual rate.
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Valuation of Share-based Compensation
We record share-based compensation expense baske fair value of the options and other awardshendate of grant.

In 2008 and 2009, we granted share options andatest shares to certain of our employees. We meclishare-based compensation
expenses of $1.3 million and $0.5 million for tremys ended December 31, 2009 and 2010, respeciifedynet amount reversed associated
with options forfeited was $0.1 million for the yeended December 31, 2011. We used the binomiaroepticing method to determine the
amount of employee share-based compensation expértse approach requires us to make assumptiossanvariables as share price
volatility, expected lives of awards and discowates. Changes in these assumptions could sigrificaffiect the amount of employee share-
based compensation expenses we recognize in osolaated financial statements. See Item 5, “—Oev\of Financial Results—Share-
based Compensation Expenses.”

Income Taxes

We periodically evaluate the likelihood of the ieation of deferred tax assets, and reduce thgiogramount of these deferred tax
assets by a valuation allowance to the extent weuaea portion will not be realized. We consideany factors when assessing the likelihood
of future realization of our deferred tax assetsiuding our recent cumulative operating experidmcéaxing jurisdiction, expectations of fut
taxable income, the carry-forward periods availdblas for tax reporting purposes, and other reiefactors. Deferred income taxes are
recognized for temporary differences between thdésis of assets and liabilities and their regbaounts in the financial statements, net
operating loss carry forwards and credits by apgjygnacted tax rates applicable to future yearterBesl tax assets are reduced by a valuation
allowance when, in the opinion of management, ih@ge-likely-than-not that some portion or all bétdeferred tax assets will not be realized.
Current income taxes are provided for in accordavitiethe laws of the relevant taxing authoriti®n October 21, 2008, Sunergy Nanjing
obtained a HNTE certificate with a three-year \i@fiterm, from 2008 to 2010, and renewed the HNEHificate with another three-year
validity term from 2011 to 2013. Thus Sunergy Nagijis eligible for a 15% preferential tax rate B12. SST was acquired in November 2010.
It obtained the HNTE certificate in 2009, with digtigperiod between 2009 and 2011, and thus isl#édior a 15% preferential tax rate during
this period. SST’s HNTE certificate expired in 20drid SST currently is preparing for the applicatbthe renewal of the HNTE certificate.
NRE was acquired in November 2010 and its appleabterprise income tax rate is 25%. The comporadrte deferred tax assets ¢
liabilities are individually classified as curreamid non-current based on the characteristics afitiderlying assets and liabilities, or the
expected timing of their use when they do not estata specific asset or liability.
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Results of Operations

The following table sets forth a summary, for tleeipds indicated, of our consolidated results @ragions, with each item expressed
as a percentage of our total net revenues. Outelthuperating history makes the prediction of fetaperating results very difficult. Period-to-
period comparisons of our operating results shaotthe relied upon as indicative of future perfonee Item 3 “Key Information—Risk
Factors—Risks Related to Our Company and Our ImgustVe have a limited operating history and we hizegirred losses in certain prior
periods and may incur losses in the future.”

Year Ended December 31,

2009 2010 2011
(in thousands, except percentages)

Net revenue $ 284,86! 100.(% $ 517,21¢ 100.(% 566,29: 100.(%
Cost of revenues (268,257) (94.2) (424,91) (82.2) (564,479 (99.7)
Gross profil 16,61 5.€ 92,307 17.€ 1,81¢ 0.3
Operating expense

Selling and marketing expens (2,920 (2.0) (5,467) (1.2 (19,149 (3.9)

General and administrative expen (24,517 (8.€) (17,51%) (3.4) (41,18 (7.3

Research and development exper (4,382 (1.5) (3,34¢) (0.6) (6,71¢) 2.2)

Goodwill impairment loss - - - - (14,807 (2.€)
Total operating expens: (31,819 (11.1 (26,33)) (5.1) (81,85¢) (14.5
Income (loss) from operatiol (15,20¢) (5.9 65,971 12.7 (80,03¢) (14.2)
Interest expens (7,719 (2.7 (9,06%) 2.7) (23,45%) (4.7
Interest income 1,63¢ 0.€ 1,162 0.2 2,50t 0.4
Changes in fair value of derivativ 8,02( 2.8 2,92 0.6 (5,174 (0.¢
Other income (expense), net 2,10( 0.7 (3,687) (0.7) (1,900 (0.3
(Loss) income before income tax (11,179 3.9 57,301 11.1 (108,06%) (29.7)
Tax benefit (expense) 90z 0.2 (5,567%) (1.1) 13,77: 24
Net income (loss (10,269 (3.6) 51,73¢ 10.C (94,299 (16.7)
Net income (loss) attributable to China Sunergy, Ctl. (10,269 (3.€) 51,73¢ 10.C (94,297 (16.7)
Net income (loss) attributable to China Sunergy, Ctal.

ordinary shareholders (10,269) (3.6)% 51,73¢ 10.(% (94,297) (16.7)%

Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Net RevenuedOur total net revenues increased by $49.1 millowr9.5%, from $517.2 million in 2010 to $566.3 naitl in 2011. Our
net revenues increased primarily due to the iner@asur manufacturing capacity of solar modulésrafie acquired two module manufactures
in the fourth quarter of 2010 and correspondingease in sales volume of our solar modules.

After we expanded into manufacturing and sellinigusmodules in the fourth quarter of 2010, subsdigtall of the solar cells
produced by us in 2011 were used for the produafayur solar modules. In 2011, we shipped 420.3 b\Wolar power products including ¢
MW solar cells, 2.2 MW solar cells and modules pssed under OEM arrangements and 411.5 MW of swdules, compared to sales of
347.8 MW of solar power products, including 277.9Wof solar cells sold, 3.4 MW of solar cells andbsanodules processed under OEM
arrangements and 67.2 MW of solar modules soldi02

As a result of our module business expansion il201 our ongoing efforts in marketing to custonterside China, our revenues
from sales in China, as a percentage of our tet@nues, decreased from 63.8% in 2010 to 6.7%14.20orrespondingly, our sales outside
China, with Italy being the largest market, incegiboth in dollar amounts and as a percentagerdbtal net revenues.

Cost of Revenue®ur cost of revenues increased by $139.6 millior8209%, from $424.9 million in 2010 to $564.5 naifi in 2011.
Our cost of revenues increased primarily due tartheease in quantity of silicon materials (inclglisolar cells procured for our module
productions) and blended non-silicon manufactudosts as a result of our rapid expansion of owarsobdule business, partially offset by the
decreased prices of silicon materials in 2011 @@410.
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The price of silicon wafers, driven largely by ttwst of silicon materials, decreased from $0.88wat in 2010 to $0.67 per watt in
2011. However, our non-silicon manufacturing castyatt for solar cells increased from $0.22 in@€1.$0.24 in 2011 and we incurred non-
silicon manufacturing cost per watt for solar madudf $0.30 in 2011 after we started manufactusolgr modules on a large scale. As are
silicon materials accounted for approximately 55@f6ur cost of revenue in 2011 compared to 80.040i10. As a percentage of our total net
revenues, our cost of revenues increased from 822810 to 99.7% in 2011.

Gross Profit.As a result of the foregoing, our gross profit éased by $90.5 million from $92.3 million in 2010%1.8 million in
2011. Our gross margin decreased from 17.8% in 20008% in 2011, primarily due to the decreasthéaverage selling price for solar cells
and solar modules as a result of the deteriorationarket conditions and the increase in non-gilioanufacturing costs as a result of the rapid
expansion of our module business.

Operating Expense®ur operating expenses increased by $55.6 milio2,11.4%, from $26.3 million in 2010 to $81.9 naifi in
2011. The increase in operating expenses was plyndaee to increases in general and administragixgenses and a $14.8 million impairment
for goodwill associated with our acquisition of S&Td NRE in November 2010. As a percentage ofaal het revenues, operating expenses
increased from 5.1% in 2010 to 14.5% in 2011.

General and administrative expens@sir general and administrative expenses increag&2®.7 million, or 135.4%, from $17.5
million in 2010 to $41.2 million in 2011. The in@®e in our general and administrative expensegsluagrimarily to, an increase of $12.3
million in bad debt provision primarily resultingoin providing extended credit terms to and accrsipecific provisions for certain customers,
an increase of approximately $1.5 million in bahlaiges, an increase of $1.7 million in salariesfzeTkfit expenses related to the expansir
our module business, and the settlement paymeRE® Wafer.

Selling and marketing expensé&ur selling and marketing expenses increased bys$thBlion, or 247.3%, from $5.5 million in 2010
to $19.1 million in 2011. The increase in our s&jland marketing expenses was due primarily tmemrease of $3.1 million in logistic fees for
export and delivery of our module products , amease of $2.3 million in the amortization costrghingible assets regarding customer
relationship incurred by the two module manufaaturee acquired, a $2.0 million commission paymensblar module sales, and increased
oversea warehousing fees.

Research and development expenResearch and development expenses increased byn#Bos, or 103.0%, from $3.3 million in
2010 to $6.7 million in 2011. The increase in reseand development expenses was due primarily ina@ease of $1.7 million in raw
materials used in our research and developmenitéedi

Impairment of GoodwillT he goodwill of $14.8 million arose from the acgjtion of SST and NRE in November 2010, consisting
largely of the enhanced capabilities of expandirig end user market by the vertical integratione Buthe deterioration in market conditions
resulting in decreased average selling prices pbolar power products, which was primarily expece in the fourth quarter of 2011, our st
price severely decreased . As of December 31, 2 aur market value was significantly lower than wet book assets we recognized an
impairment loss of $14.8 million in goodwill in 2D1No impairment of goodwill was recorded in 2002610.

Interest ExpenseOur interest expenses increased by $14.4 milliod58.2%, from $9.1 million in 2010 to $23.5 miltien 2011,
primarily due to increase in the total amount afilbhorrowings to support our business expansion.

Interest Income.Our interest income increased by $1.3 million, @8.8%, from $1.2 million in 2010 to $2.5 million 8011 primarily
as a result of higher interest income from our deirdeposit as our cash balance increased.

Change in Fair Value of Derivativeln 2011, we incurred a loss on the change in faluer of derivative of $5.2 million, compared |
gain on the change in fair value of derivative 8f3%million in 2010. Our loss on the change in failue of derivative in 2011 was due to the
change in fair value of foreign currency exchangeti@acts in the amount of $5.2 million, which wésilautable to the appreciation of the Euro
against the RMB during the period. Our gain ondhange in fair value of derivative in 2010 was tluéhe change in fair value of foreign
currency exchange contracts in the amount of $2l®m which was attributable to the depreciatiofithe Euro against the RMB during the
period.
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Net Other Income (Expense)n 2011, we recorded net other expenses of $1I8omidue primarily to a foreign exchange loss of
$10.6 million in 2011, which was patrtially offset b gain of $7.4 million from the repurchases & tonvertible senior notes. In 2010, we
recorded net other expenses of $3.7 million, diragly to foreign exchange loss of $5.1 millionasesult of the depreciation of Euros and
U.S. Dollars. We did not repurchase any of ourtamiding 4.75% convertible senior notes during 2010.

Net (Loss) IncomeAs a result of the foregoing, we incurred a nes 106$94.3 million in 2011, compared to net incooh&51.7
million in 2010.

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Net RevenuedOur total net revenues increased by $232.3 millawr81.5%, from $284.9 million in 2009 to $517.2lion in 2010.
Our net revenues increased primarily due to areas® in the shipment volume of our solar poweryety] partially due to the recovery of the
global economy, and our transitioning from a mantufeer of solar cells to a manufacturer of soladaies, which command higher sales
prices. As we expect the majority of our busineslse module sales prospectively, we expect theehiglr unit sales price to continue.

In 2010, we shipped 347.8 MW of solar power productiuding 277.2 MW solar cells, 3.4 MW solar sedhd modules processed
under OEM arrangements and 67.2 MW of solar modglaspared to sales of 194.0 MW of solar power pots] including 181.5 MW of
solar cells sold, 4.2 MW of solar cells processedar OEM arrangements and 8.3 MW of solar modu&sbia 2009. The increase in our sales
of solar power products was due primarily to thernaconomic economic conditions and the increasipfvailable manufacturing capacity
and production output resulted from both the exjwansf our solar cell production capacity and tkqusitions of module business.

Cost of Revenue®ur cost of revenues increased by $156.6 milliorg84%, from $268.3 million in 2009 to $424.9 naifi in 2010.
The increase was primarily due to the increasedraelof our solar power product sales, partiallgetfby the decreased price of silicon wafers
from $0.95 per watt in 2009 to $0.88 per watt ii@@nd our reduced non-silicon cost for solar detlm $0.29 per watt in 2009 to $0.22 per
watt in 2010. As a result of the decreased siliam material and non-silicon cost, the unit costafr cells decreased by approximately 16%
in 2010 compared to that in 2009.

Silicon raw materials, primarily silicon wafers,cacinted for approximately 80% of our cost of reve@itu2010 compared to 76.6% in
2009 due primarily to the reduced nsitieon cost in 2010. As a percentage of our to&lrevenues, our cost of revenues decreased a2t
in 2009 to 82.2% in 2010.

Gross Profit.As a result of the foregoing, our gross profit 1.2 increased by $75.7 million to $92.3 milliorgrfr $16.6 million in
2009. Our gross margin increased from 5.8% in 26097.8% in 2010.

We also sold polysilicon raw materials to wafer mf@acturers and purchase silicon wafers from thedeubuy-and-sell arrangements
in order to maintain the quantity and quality afldé silicon wafer supply. Polysilicon sales in @@mounted to $13 million, $1 million of
which was contributed to our gross profit, compaed $17.3 million polysilicon sales in 2009, $inflion of which was contributed to our
gross profit in 2009.

Operating Expenseur operating expenses decreased by $5.5 millioh7 3%, from $31.8 million in 2009 to $26.3 miltian 2010
The decrease in operating expenses was primardytadecreases in general and administrative eggeAs a percentage of our total net
revenues, operating expenses decreased from 14.2009 to 5.1% in 2010.

General and administrative expens@sir general and administrative expenses decreas#d.0 million, or 28.6%, from $24.5 millic
in 2009 to $17.5 million in 2010. The decreaseun@eneral and administrative expenses was dueaphynto our reserve in 2009 for the
proposed settlement of the 2007 shareholder ctagmaf $1.1 million and allowance for doubtfulcaints receivable of $7.3 million, which
was primarily attributable to the doubtful accouimtgonnection with our sales to a major clientusfin 2008 due to the worsening financial
condition of this client, partially offset by ancirease of $0.6 million in salary and other benefigenses due to our acquisition of the two
module manufacturers in November 2010.
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Selling and marketing expensé&ur selling and marketing expenses increased 6/ 182lion, or 89.7%, from $2.9 million in 2009 to
$5.5 million in 2010. The increase in our sellimglanarketing expenses was due primarily to a $0ll8mlogistic fee for products delivery
and the amortization cost of intangible assets0db $nillion regarding customer relationship incari® the two module manufacturers we
acquired.

Research and development expenResearch and development expenses decreased hyiiibd, or 25%, from $4.4 million in 20(
to $3.3 million in 2010. The decrease in researthdevelopment expenses was primarily because nducted more research and
development activities and consumed more raw nadsan the research and development activitie®®B2han in 2010, partially offset by an
increase of $0.1 million in research and developraetivities and related materials incurred bytiie module manufacturers we acquired.

Interest ExpenseOur interest expenses increased by $1.4 millio,802%, from $7.7 million in 2009 to $9.1 million 2010. The
increase was due primarily to increase in the ttabunt of bank borrowings.

Interest Income . Our interest income decreased slightly by $0.4iomijlor 25%, from $1.6 million in 2009 to $1.2 nwlh in 2010, du
primarily to the decrease of the interest rate i@dpb certain of our bank deposits.

Change in Fair Value of Derivativeln 2010, we had a gain on the change in fair vafuderivative of $2.9 million, compared to a
gain on the change in fair value of derivative 8fpmillion in 2009. Our gain on the change in faitue of derivative in 2010 was due to the
change in fair value of foreign currency exchangeti@acts in the amount of $2.9 million, which wésilautable to the depreciation of the Euro
against the RMB during the period. The higher gaifair value of derivative in 2009 was mainly ditrtable to the termination of the
embedded foreign currency derivative instrumentoimnection with the termination of one of our Idegm supply contract in September 2(

Net Other Income (Expense)n 2010, we recorded net other expenses of $3liomildue primarily to foreign exchange loss of1$5.
million as a result of the depreciation of Eurod &hS. Dollars. In 2009, we recorded net other imeaf $2.1 million, due primarily to the ge
of $2.2 million from the repurchases of the conégtsenior notes, which was partially offset bg threign exchange loss of $0.5 million in
the same year. We did not repurchase any of ostanding convertible senior notes during 2010.

Net Income (Loss)As a result of the foregoing, we achieved a netrime of $51.7 million in 2010, compared to net lo6$10.3
million in 2009.

B. Liquidity and Capital Resourct

Cash Flows and Working Capital

We have financed our operations primarily throulgbrsterm and long-term borrowings, proceeds fraralig offering, including our
convertible senior notes offering in July 2008, atala lesser extent, cash generated from opagtit'e believe that our current cash, cash
equivalents, short-term and long-term borrowings anticipated cash flow from operations will befignt to meet our anticipated cash
needs, including our cash needs for working capital capital expenditures, for at least the nexnbths. We may, however, require
additional cash as we expand our businesses. iti@agduture acquisitions, investments, marketrayes or other developments may also
require additional financing. If our existing cashinsufficient to meet our requirements, we magksi® sell additional equity or debt securities
or borrow from banks. The sale of additional eqsigurities, including convertible debt securitigeuld dilute our earnings per share. The
incurrence of debt would divert cash for workingital and capital expenditures to service debtgatiions and could result in operating and
financial covenants that restrict our operations aur ability to pay dividends to our shareholders.

As of December 31, 2009, 2010 and 2011, we had.9188lion, $106.5 million and $209.5 million, resgively, in cash and cash
equivalents, $55.7 million, $85.0 million, $84.4llion, respectively, in restricted cash and $108ibion, $169.7 million and $447.7 million,
respectively, in outstanding borrowings. Our casth @ash equivalents primarily consist of cash amdrend demand deposits placed with
banks.
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In July 2008, we completed an offering of $54.5limil aggregate principal amount of 4.75% conveetidnior notes. The notes are
convertible at any time prior to the close of bes#on the third business day immediately preceti@gnaturity date, unless previously
redeemed, at the option of the holders into our &B&a conversion price of $12.30 per ADS (apprexaty $36.90 per ADS if retroactively
adjusted to reflect the ADS to ordinary share rakiange), subject to certain adjustments. In caiorewith the convertible senior notes
offering, we also offered 4,431,000 ADSs (approxehal, 477,000 ADSs if retroactively adjusted tfeet the ADS to ordinary share ratio
change) in an ADS borrow facility. In June 2009, seaducted open market repurchases of $4.0 miélggregate principal amount of our
4.75% convertible senior notes issued in July 200& total cash consideration of $1.8 million. \id not repurchase any of our outstanding
convertible senior notes during 2010. In Septen2i6drl, we conducted open market repurchase of $illibn aggregate principal amount of
the convertible senior notes for a total cash awrsition of $9.1 million. As a result, we had $2mllion in principal amount of 4.75%
convertible senior notes outstanding as of Decer@bep011.

We had short-term borrowings of $102.5 million, $Bmillion and $286.9 million as of December 3209, 2010 and 2011. Our
short-term borrowings outstanding as of Decembef8@9, 2010 and 2011 bore an annual average sttete of 5.62%, 5.33% and 6.65%,
respectively. The funds borrowed under the aboweetdhrm arrangements have no covenants or réstrgtand are repayable within one year.
As of December 31, 2009, 2010 and 2011, we haectportion of long-term borrowings of nil, nil a835.3 million. As of December 31,
2009, 2010 and 2011, we had long-term borrowingslp$30.2 million and 125.4 million of long-terborrowings and bore an annual average
interest rate of nil, 3.51% and 5.55%, respectivelyr long-term borrowings represent our borrowifigen the Import and Export Bank of
China and China development bank, with a term of tiovsix years, which will expire between 2013 @0d7. Certain of these long-term
borrowings contain restrictive covenants, as ofddelger 31, 2011, we were in compliance with thesegants. The increase in our short-term
and longterm borrowing in 2011 was for the purpose of aurcpases of property, plant and equipment maintoimection with the expansi
of solar cell and solar module manufacturing linegestment in a new research and development cienkéanjing, China and to fund
additional working capital associated with longexdit terms and cash collection cycles as a redutir expansion into module sales.

We had short-term credit facility of $89.3 millio®371.7 million and $827.3 million with various tan of which $1.3 million, $177.0
million and $311.7 million had been drawn down &88.0 million, $194.7 million and $515.6 million veeavailable to use, as of December
31, 2009, 2010 and 2011, respectively. Our shon-tedit facilities are renewable annually basednutual agreement between the parties.
Separately, we had a six-year credit facility o®$6million with China Development Bank to facitiéeour cell capacity expansion project, of
which $49.8 million had been drawn down and $11illian was available as of December 31, 2011.

We have historically been able to repay our borngwias they became due mostly from cash from dapesaand proceeds from short-
term and long-term borrowings. As we continue topaup our current and planned operations in omepmplete our expansion strategies, we
also expect to generate cash from our expandeaiqes to repay a portion of our borrowings. Seenl3, “Key Information—Risk Factors—
Risks Related to Our Company and Our Industry—Weetsggnificant outstanding bank borrowings, andmay not be able to arrange
adequate financing when they mature or may encoother difficulties in maintaining liquidity.”

As of December 31, 2011, approximately $76.7 millid the short-term bank borrowings have been gueea by Mr. Tingxiu Lu,
our chairman, CEEG and Jiangsu CEEG Electrical fgaint Manufacturing Co., Ltd., both companies adlgd by Mr. Lu. Approximately
$31.7 million of the short-term bank borrowings @dbeen guaranteed by Bank of Nanjing and CEEG. éypprately $20.6 million of the
short-term bank borrowings have been guarante€HiyG and Jiangsu Xinde Asset Management Co., Lédigpany controlled by Mr. Lu.
Approximately $9.3 million short-term borrowing hlasen guaranteed by Jiangsu Xinde Asset Managebwenttd. Approximately $3.6
million and $11.1 million of the short-term bankrtmwings have been secured by the mortgage ofamdt ise right and machinery and the
pledge of our fixed deposit, respectively. As ocBeber 31, 2011, approximately $39.7 million of litnieg-term bank borrowings have been
guaranteed by Bank of Nanjing and CEEG. Approxifyebd6.2 million and 9.5 million of the long-ternaibk borrowings have been secured
by the mortgage of our land use right and machiaed/the mortgage of our construction in progresspectively. In an agreement between
Sunergy Nanjing and CEEG dated December 18, 20BEGChad undertaken to guarantee the bank borrowih§sinergy Nanjing for up to
RMB1 billion, subject to adjustment in the eventlod material change in CEEG's credit or operatiémsone year after our initial public
offering. In May 2008 and April 2010, Sunergy Nagjiand CEEG signed agreements to further extentkétheof the above agreement to May
16, 2010 and further to May 31, 2011. Thereaftane®gy Nanjing and CEEG further undertook to guaathe bank borrowings of Sunergy
Nanjing for up to RMB2.5 billion (approximately $32 million) and extended the term of this agreent@ecember 31, 201
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Historically, we have significant working capitadmamitments because suppliers of silicon wafersahdr siliconbased raw materie
require us to make prepayments in advance of shipr@ir prepayments to suppliers were recorde@e#h advances to suppliers, if they are
expected to be utilized within 12 months as of daalance sheet date, or as long-term prepaymehishwas included in the line item “other
long-term assets” in our consolidated balance shfeteey represented the portion expected to Beed after 12 months. Due to the industry-
wide shortage of silicon raw materials in previgears, working capital and access to financingherpurchase of silicon raw materials were
critical to growing our business. Our advancesugapsiers increased significantly from $0.2 millias of December 31, 2009 to $8.5 million as
of December 31, 2010 as we increase the prepayimsame of our contracts in order to maintain @lationship and preferential price with
qualified suppliers. In 2011, our advances to seppldecreased to 5.4 million due to utilizatiorpofpayments previously made, and we had
long-term prepayment of $4.9 million, compared itcas of December 31, 2010, due to the requiremstigslated in our long-term wafer
supply contracts and in order to secure adequdiersapplies for our expanded manufacturing capabiepending on the supply and demand
situation, going forward, our purchases of silicaw materials may continue to require us to mak&oeworking capital commitments from
time to time as we expand our production.

Inventories, one of the principal components of @urent assets, decreased from $72.3 million &ecEmber 31, 2010 to $44.0
million as of December 31, 2011 primarily due te thecrease in the price of silicon materials in1204 2012, we plan to manage optimal
levels of inventory in order to preserve cash, nganaur debt levels and meet our working capitaliregnent.

We generally require customers to make prepaymefior®d delivery. However, depending on their crédtory with us, we
historically granted our large customers credinteof 30 to 60 days before 2011, and as a restitteothange in business from the sale of solar
cells to module sales, we granted our large custeeredit terms of 60 to 90 days since 2011. Oooats receivable increased significantly
from $65.6 million as of December 31, 2010 to $35Rillion as of December 31, 2011. The increaseuinaccounts receivable was primarily
due to the significant increase in the sales adrswlodules, which generally requires provisionrefdit terms. For customers to whom credit
terms are extended, we assess a number of faotdetdrmine whether collection from them is reabtnassured, including past transaction
history with them and their credit-worthiness. grgficant portion of our outstanding accounts reable is derived from sales to a limited
number of customers, which exposed us to additiandlmore concentrated credit risk. As of Decen3tie2009, 2010 and 2011, outstanding
accounts receivable balances from customers ragiegel 0% or more of total gross accounts receesbkcounted for approximately 51%,
34% and 23%, respectively, of our total outstan@iogounts receivable. The failure of any of thasetleer customers to meet their payment
obligations would materially and adversely affeat financial position, liquidity and results of opéons.

We operated with significant loss and negative atieg cash flow for the year ended December 31128% of December 31, 2011,
our accumulated deficit was $81.0 million and oet current assets were $62.8 million. See item &y‘Kformation—Risk Factors—Risks
Related to Our Company and Our Industry—We haweiéeld operating history and we have incurred leseecertain prior periods and may
incur losses in the future.” and “—We have sigmifit outstanding bank borrowings, and we may natiihe to arrange adequate financing
when they mature or may encounter other difficaltiremaintaining liquidity.” However, we believeewvill be able to renew a substantial
portion of our bank borrowings and bank creditlfies as they fall due. Since the second half@f2 we have implemented our business
strategy of cost reduction through research anéldpwment efforts and economies of scale. We beliesteour current levels of cash balances,
and if any, cash from operations, will be sufficimmeet our anticipated cash needs to fund oeratipns for at least the next 12 months.

The following table sets forth a summary of ourtcéiews for the periods indicated:

Year Ended December 31

2009 2010 2011
(in thousands)
Net cash generated from (used in) operating aiets $ 28,96 $ 30,75 $ (112,919
Net cash used in investing activiti (3,140 (51,819 (60,09¢)
Net cash provided by (used in) financing activi 2,97¢ (4,625 260,93!
Net increase (decrease) in cash and cash equis 29,05¢ (17,38)) 103,01:
Cash and cash equivalents at the beginning ofehe 94,80( 123,85! 106,46¢
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Year Ended December 31

2009 2010 2011
(in thousands)
Cash and cash equivalents at the end of the $ 123,85¢ $ 106,46¢ $ 209,47¢

Operating Activities

Net cash used in operating activities amountedLi®$ million in 2011. Net cash used in operatiotivéties in 2011 was mainly
attributable to the following factors: (i) an ines® in our accounts receivables of $99.4 millisimarily due to our granting extended credit
terms for sales to our large customers of solarutesd (ii) an increase in our prepaid expensegratbrrent assets and VAT tax receivable of
$23.7 million primarily due to the increased refusfd/AT paid or borne corresponding to increasedreeas sales, partially offset by an
increase in amounts due to related parties of $aiflldn as a result of increased purchase froratesl parties of silicon raw materials used
corresponding to our increased production outmd,adecrease in inventories of $28.3 million assalt of decreased price of silicon
materials.

Operating activities during the year ended DecerBtie2010 provided $30.8 million of cash inflow2010. For the year ended
December 31, 2010, our business generated suladteawh inflow as we increased net revenues by8ié6m $284.9 million in 2009 to
$517.2 million in 2010. Our cost of revenues andrafing expenses, after deducting non-cash opgrigims, increased by 56.1% from $279.8
million in 2009 to $436.7 million in 2010. We hachat operating cash outflow in working capital 83% million for the year ended December
31, 2010. The cash outflow in working capital wasnarily due to a significant increase in invenésrias a result of increased requirement for
more silicon raw materials and solar cells in catioa with the expansion of production capacity #mel expansion to downstream business,
and a significant increase in amounts due fromedlparties as a result of our increased salesodiifas to related parties.

Operating activities during the year ended Decer8the2009 provided $29.0 million of cash inflow2809. For the year ended
December 31, 2009, our business generated suladteash inflow as we recorded net revenue of $284ll#bn. Our cost of revenues and
operating expenses, after deducting non-cash apgiitems, decreased by 17.0% from $337.2 millim2008 to $279.8 million in 2009. We
had a net operating cash inflow in working capitfa$27.7 million for the year ended December 3020 he cash inflow in working capital
was primarily due to a significant decrease in imteeées due to a decreased inventory level andliacexrl average price of our inventory, a
decrease in prepaid expenses and other curren$ agsiecrease in advances to suppliers as a oféslit improved silicon raw material supply
conditions, an increase in accounts payable diecteased payment periods in connection with thelmses of silicon raw materials, partially
offset by an increase in amounts due from relaetlgs and accounts receivables due to the lorrgditeerm we granted to our customers in
respect of sales of our products

Investing Activities

Net cash used in investing activities in 2011 wéB.$ million, as compared to $51.8 million and $3lion in 2010 and 2009,
respectively. Net cash used in investing activitie®011 was primarily attributable to our purctaséproperty, plant and equipment in the
amount of $60.7 million in connection with the erpon of our solar cell and solar module manufaestucapacity and investment in a new
research and development center in Nanjing, Clpasly offset by a decrease in restricted cash0d #illion in connection with the release
certain bank guarantees. Net cash used in inveatitigities in 2010 was $51.8 million, primarilyt@dbutable to our acquisition of SST and
NRE in the aggregate amount of $46.0 million, ourcpase of property, plant and equipment in thewarhof $14.6 million in connection wi
the expansion of our solar cell manufacturing linestly offset by cash of $16.0 million assumednthe acquisition of SST and NRE. Net
cash used in investing activities in 2009 was prilpattributable to our purchases of property mland equipment in the amount of $9.9
million, partly offset by a decrease in restrictagh of $6.7 million in connection with the releageertain promissory note facilities.
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Financing Activities

Net cash provided by financing activities was $268illion in 2011, primarily attributable to proaeof $587.8 million from short-
term borrowings and proceeds of $204.8 million froun long-term bank borrowings, offset by repaynafrghort-term bank borrowings of
$522.6 million. The increase in our short term kordy term borrowings in 2011 was for the purposewfpurchases of property, plant and
equipment in connection with the expansion of alarscell and solar module manufacturing lines ev@stment in a new research and
development center in Nanjing, China. Net cash usédancing activities was $4.6 million in 2018 imarily due to our repayment of short-
term bank borrowings in the amount of $168.4 millipartly offset by proceeds from short-term baok@wings in the amount of $133.6
million and long-term bank borrowings in the amoah$30.2 million. The increase in our short temd dong term borrowings in 2010 was for
the purpose of our acquisition of the two moduleuafactures in November 2010, purchase of propptant and equipment in connection w
the expansion of our solar cell manufacturing cajescand to fund additional working capital in iaigation of longer credit terms and cash
collection cycles as a result of our switch to sat@dule business. Net cash provided by financoiyities was $3.0 million in 2009, primarily
attributable to proceeds from short-term borrowimgthe amount of $131.0 million for the purposeoaf purchases of property, plant and
equipment, partly offset by repayment of bank baing in the amount of $125.9 million.

Capital Expenditures

We incurred capital expenditures of $9.9 millioB0% million and $60.7 million in 2009, 2010 andl20Qrespectively. Our capital
expenditures have been used primarily in investrimeatr research and development center, expamsioar solar cell manufacturing lines ¢
increase of our module manufacturing capacities.eéfienate that our capital expenditures in 201 2lvélapproximately $80.0 million, which
will be used primarily to upgrade our existing sgleoduct manufacturing lines and expand our smladuct manufacturing facilities and
develop our Yangzhou manufacturing center. We thterfund part of the capital expenditures for thplans with additional borrowings from
third parties, including banks, and if any, caginfroperations.

C. Research and Developme

Our senior management team heads our researcheaatbgment efforts and sets strategic directionshf® advancement of our
products and manufacturing processes. Dr. Jianhaa,bur vice chairman and chief technology offieerd Dr. Aihua Wang, our vice
president are all experienced solar power reseggcbi@der their guidance, our research and devedoppians include the following areas:

» Development of the manufacturing process for nefarstell structures. We focus our research andldpweent efforts on th
process technology of new type of solar cells. BaseDr. Zhao and Dr. Wang'’s previous experiencekimg with high
efficiency solar cells, including developing whagne the most efficient crystalline silicon solali€é the world, we have
successfully conducted research and a large nuofilxperiments on solving the technical problensoesited with
manufacturing new types of solar cells. Focusingngproving cell conversion efficiency and enhancingnufacturing yield:
we expect to deliver high-efficiency products at a lower cost such as QSARIHrcell.

« Increase our solar cell manufacturing efficiencyg aeduce the manufacturing costs. In 2011, ourarebeteam has made
concerted effort to improve the performance ofstandard HP solar cells. We also made efforts imticoously optimizing
the processing parameters and conditions for eastufacturing step to streamline our manufacturirgg@ss and reduce the
manufacturing costs. We are also working collateelit with metallic paste manufacturers to reduue paste used for our
manufacturing without affecting solar cell performea. Hence, our wafer-cell non-silicon costs hanbeduced to a low
level of $0.20 per watt as of December 31, 2(

We believe that the continual improvement of oghtelogy is vital to maintaining our lortgrm competitiveness. Therefore, we h
established our own solar power research centehawel installed an experimental manufacturing tiedicated to our research and
development.

To further leverage our internal advanced reseanchdevelopment capability, we have establishegemdive relationships with
several universities and institutions in ChinaJuding Nanjing University, Southeast University adebei University of Technology, each a
leading science and engineering university in Chila have also entered into cooperation agreemiémtGEEEG (Nanjing) Semiconductor
Co,, Ltd., an entity controlled by our chairmand &fanjing University of Aeronautics and Astronastione of the leading science and
engineering universities in China, to jointly deygkolar wafer cutting and texture technology. Besj we have been collaborating with a
number of solar cell equipment suppliers and maltstippliers to test their new products, with theppse to improve the performance of solar
cells. We believe our collaborative efforts witlesle institutions have kept us apprised of thetl&tdsistry trends and developments, helped
implement our own innovation initiatives and witirtinue to contribute to our technological advaneetn
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In addition, several government authorities in @hincluding, Nanjing Bureau of Finance and Nanf8gjence and Technology
Committee, have provided us or committed to provisl@vith grants for our research in solar powehtetogies. Jiangsu Science and
Technology Department also recognized our researdidevelopment capability by establishing the ghaitaic engineering technology
research center in our company, which has passgeactteptance of Jiangsu Science and Technologyrep# in August 2009. We have
invited solar power experts from external reseamstitutes to form the expert commission for suesearch center.

Our gross expenditures on research and developreet$4.4 million, $3.3 million and $6.7 million #009, 2010 and 2011,
respectively.

D. Trend Informatior

Other than as disclosed elsewhere in this annpaltewve are not aware of any trends, uncertaintiesmands, commitments or events
since January 1, 2011 that are reasonably likehate a material effect on our net revenues, in¢c@muditability, liquidity or capital resources,
or that caused the disclosed financial informatmbe not necessarily indicative of future opemgtiesults or financial conditions

E. Off-balance Sheet Commitments and Arrangem

We have not entered into any financial guarantee@th®r commitments to guarantee the payment diigs of third parties. We have
not entered into any derivative contracts thatimdexed to our shares and classified as sharel®lelguity, or that are not reflected in our
consolidated financial statements. Furthermoregdaaot have any retained or contingent interessssets transferred to an unconsolidated
entity that serves as credit, liquidity or markekrsupport to such entity. We do not have anyalde interest in any unconsolidated entity that
provides financing, liquidity, market risk or credupport to us or that engages in leasing, hedgingsearch and development services with
us.

F. Contractual Obligations and Commercial Commitmt

The following table sets forth our contractual ghtions and commercial commitments as of Decembge2@®L1:

Payment Due by Perioc

Less than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in thousands)
Operating lease obligatiol 2,28¢ 1,05(C 1,06 57 117
Purchase obligatior® 1,365,14" 249,06 539,97: 576,10¢ —
Convertible senior note® 29,40¢ 1,30€ 28,09¢ — —
Long-term borrowing$® 160,76¢ 35,32¢ 88,46¢ 27,84( 9,13(
Total 1,557,61! 286,75: 657,60t 604,00! 9,24
@ Includes commitments to purchase production equiprimethe amount of $51.1 million and commitmemtptrchase raw materials

the amount of $1,314.0 million calculated at prérgimarket price as of December 31, 2011. Othen time contractual obligations
and commercial commitments set forth above, wendichave any other material long-term debt oblej operating lease
obligations, purchase obligations or other matdoiag-term liabilities as of December 31, 2011.sTtaible does not reflect our short-
term debt obligations, which as of December 31,1201aled $286.9 millior

2 Assumes redemption of $27.5 million aggregateqipisd amount of 4.75% convertible senior notes dluge 2013. Assumes none
the convertible senior notes have been convertediminary shares. This figure also includes edgepayable until June 15, 20:

3 Long-term borrowings have an annual interest rate @&%.5T his figure includes the interest payable amh@unonnection with suc
long-term borrowings
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G. Safe Harbo

This annual report on Form 20-F contains statemafrdsforward-looking nature. These statementdedtaevents involving known
and unknown risks, uncertainties and other fadttasmay cause our actual results, performanceloe@ements to be materially different fr
those expressed or implied by the forward-lookiragesnents. These statements are made under tleeh@ddfor” provisions of the Section 27A
of the Exchange Act. Whenever you read a statethanis not simply a statement of historical festtdh as when we describe what we
“believe,” “expect” or “anticipate” will occur, andther similar statements), you must rememberdbhaexpectations may not materialize, even
though we believe that they are reasonable.

Whether actual results will conform with our ex@iins and predictions is subject to a numbersidsrand uncertainties, many of
which are beyond our control, and reflect futursibass decisions that are subject to change. Sbthe assumptions, future results and levels
of performance expressed or implied in the forwlaking statements we make inevitably will not nietéze, and unanticipated events
affecting our results may occur.

We caution you not to place undue reliance on foiwaoking statements. You should read these sttésrin conjunction with the
risk factors disclosed in Item 3 of this annualoep“Key Information—Risk Factors.” We do not umtike any obligation to update or revise
the forward-looking statements except as requiretetapplicable law.

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. Directors and Senior Managem:

Directors and Executive Officers

The following table sets forth information regamgliour directors and executive officers as of thie @ this annual report.

Directors and Executive Officers Age Position

Tingxiu Lu 50 Chairman

Stephen Zhifang Ci 50 Director and Chief Executive Offici
Yongfei Cher 36 Chief Financial Office

Jianhua Zha 56 Chief Technology Office

Shiliang Guc 48 Director

Merry Tang 52 Independent Directc

Xiaogian Zhou 71 Independent Directc

Jian Li 58 Independent Directc

Steve Morgat 61 Independent Directc

Wenze Wan( 70 Independent Directc

Aihua Wang 58 Vice President and General Manager of Researcibamdlopment Divisior
Directors

Mr. Tingxiu Luis chairman of our board of directors and has lv@@mour company since 2004. Since 2009, Mr. Lu$esed as
chairman of the board of directors and chief exgeutfficer of China Electric Equipment (Jiangsw).(Ltd., a Chinese company that mainly
manufactures power transformers. Since 2003, Mhasiserved as a director of CEEG, a Chinese conthahmainly manufactures power
transformers. He has been chairman and generalgaanfJiangsu CEEG Transformer Manufacturing Ctl, since 2002, and has been a
member of the supervisory board of Jiangsu CEEGtEtal Transmission and Distribution Equipment Qad. since 2003. Mr. Lu has been
chairman of Jiangsu Xinde Assets Management Cd.,drtd Nanjing Xinde Assets Management Co., Lidb, investment management and
investment holding companies, since 2006. From 182D03, Mr. Lu was the general manager of Jiaf@SHG Electrical Equipment
Manufacturing Co, Ltd, the predecessor of CEEG. IMrwas awarded the China Excellent Entrepreneardwy the China Entrepreneur
Confederation in 2005. He was also named as a 20p5 en Distinguished Youth Entrepreneur of Jiangswince in 2005 by Jiangsu
Province Development and Reform Commission andraibeernment bodies. Mr. Lu graduated from an etteelbusiness management
program at Tsinghua University in 2006.
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Mr. Stephen Zhifang Céias been our chief executive officer since March(®énd our director since April 2010. Mr. Cai hasved
as a director of CEEG since March 2008, and seagadce president of CEEG and chief executive effaf CEEG PV Business from March
2008 to March 2010. From 2007 to 2010, he alsoeskas the chairman of SST, an entity formerly adletd by our chairman that we acquired
in November 2010. Mr. Cai has also served as atdiref Shanghai X-fort Composite Material Co., Lta China based composite material
manufacturer, since 2008. From 1992 to 2006, Mi.s€eved in several management roles within DuRdrina Group Co., Ltd., including
general manager of the safety and protection bssiaeAsia-Pacific area (east Asia region), leadéuPont China’s Aramid fiber project and
general manager of advanced fiber business fort@r&hina. Mr. Cai received a bachelor's degre€liemical Fiber from the East China
Institute of Textile Science and Technology in 1982 also received an MBA from Fudan Universit2002.

Mr. Yongfei Chertnas been our chief financial officer since Jand&y2012. He was our acting chief financial offisarce November
2010. From 2003 to 2010, Mr. Chen worked in CEE@\is last role as the general manager of thenfiealepartment. Prior to that, he was
an accountant at Yangzhong Sub-branch of Chinat@ati®n Bank from 1997 to 2002. Mr. Chen gradudtech Yanshan University with a
major in industrial management engineering in 1997 is currently a PRC Certified Public Accountant.

Dr. Jianhua Zhaas chief technology officer of our company and basn with our company since 2004. From 2002 to 2006, he
was an associate professor of the Centre of Exumléor Advanced Silicon Photovoltaics and Photerfiermerly known as the Photovoltaics
Special Research Centre, at the University of NewtlsWales in Australia, and also served as itsityegirector from 1999 to June 2006. At
the Photovoltaics Special Research Centre, he wasiar lecturer (senior research fellow) from 1892001. Dr. Zhao is a senior member of
IEEE Electron Device Society, a member of Australid New Zealand Solar Energy Society and a mepfti@hinese Renewable Energy
Society. Dr. Zhao graduated from Nanjing Institotd echnology in 1978 and received his master'seedrom the same university in 1982,
and received a Ph.D. degree in electrical engingdrom the University of New South Wales in Auiran 1989. Dr. Zhao started solar
research in 1979 and has published 65 papersentgig journals, including one published in Natunagazine, 111 papers in international
scientific conferences, and 32 research reportsZzBao is the husband of Dr. Aihua Wang.

Mr. Shiliang Guaohas been a director of our company since May 2PB9Guo once served as a director of our compaoy fMay
2006 to July 2007 and he served as our acting &iheficial officer from May to October 2009. Sin2@09, Mr. Guo has served as the vice
president and chief financial officer of China Bte&cEquipment (Jiangsu) Co., Ltd. Mr. Guo has asoved as a director of CEEG since 2008
and the chief financial officer of CEEG from 20@42009. From 1993 to 2004, Mr. Guo served as @debuntant with Yangzhou Zhengxin
Certified Public Accountant Co., Ltd., Yangzhou ¥dfa Certified Public Accountant Co., Ltd. and Yamgzg Certified Public Accountant C
Ltd., respectively. Mr. Guo received a bacheloggrde in finance from Suzhou University in 1984.d#éained the qualification of PRC
Certified Public Accountant in 1993.

Independent Director

Ms Merry Tandghas been an independent director of our comparg sinne 2008. She is currently a principal and giaggpartner of
GTZY CPA Group, LLC. Ms. Tang served a managingdor at GTA International, LLC and Partner at T&@ompany, PC — both U.S.-
based CPA firms offering services in risk assessnarlit engagements and Sarbanes-Oxley-relatadvdotation to leading banks, financial
service providers and telecommunications firms f&006 to 2008. Prior to that, Ms. Tang gained “Bigexperience at
PricewaterhouseCoopers LLP where she served aw serditor and engaged in various high profilerdkéfinancial and IT audits from 2004
to 2006. Ms. Tang also worked at Lucent Technokdigc. as a finance manager from 1996 to 2004.Tdeg graduated from the Central
University of Finance & Banking, Beijing, China Wit bachelor degree in banking in 1983 and an mdstgee in Finance in 1986, before
going on to receive her master degree in accoufftomy the State University of New York at Albanyi893.

Mr. Xiaogian Zhothas been an independent director of our comparmg $itay 2007. Mr. Zhou is an independent directoFelfian
Electric Appliance Stock Co., Ltd. He is a viceeditor of Chinese Energy Research Society and hgnohairman of the Chinese Society for
the Development of Power. Mr. Zhou has over 40yefexperience in the power industry in China.w#es a consultant to the State Grid
Corporation of China from 2001 to 2004, and wasassistant general manager of the same companylfé@® to 2001. From 1996 to 1999,
Mr. Zhou was the general manager of China Grid @aoson Co., Ltd. Mr. Zhou graduated from Zhejiddgiversity with a major in thermal
power equipment in 1964.
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Ms. Jian Lihas been an independent director of our comparg $itay 2008. Ms. Li has worked in education witd @entral
University of Finance and Economics since 1983. Mss a professor, the head of department of fagara doctoral supervisor and a supen
of postdoctoral research station of Central Unitgeis Finance and Economics. She is also an indéget director of Citic Securities Co., L
a company listed on the Shanghai Stock ExchangelLMmeas been involved in the publishing of a numieacademic papers both in China
and overseas during the past ten years, mainljnande and the capital markets. Ms. Li receiveddaehelor’s degree in finance and doctor’s
degree in economics from the Central UniversitfFiofance and Economics and Xi'an Communication Unsitye in 1983 and 1997,
respectively.

Mr. Steve Morgainas been an independent director of our compame $itay 2008. Mr. Morgan was foreign legal advisar f
Zhonglun W&D Law Firm in Beijing from 2007 to Jany&010. Mr. Morgan was a special advisor on a nema projects for the Carlyle
Group, Mitsubishi Corporation and Finmeccanica Sfpdm 2004 to 2006, and was appointed as a VisHrafessor of the Graduate Business
School of Seoul National University in 2007. Frof0R to 2004, he served as senior executive vicgdaet for Hyundai Motor Company in
Seoul and served in other executive positions iardiai group companies since 1998. Mr. Morgan gridliftom Fordham College, New
York, with a bachelor degree in political scieneel®73 and received his Juris Doctorate from Noetern University School of Law in 1976.

Mr. Wenze Wanpas been our independent director since May 2008WAng was an executive vice chairman of Chinastment
Association from 2002 to 2009. Mr. Wang was the @ussioner of the Finance and Economics CommittabeNational People’s Congress
from 2003 and resigned from this role in March 200®m 1994 to 2003, Mr. Wang served as generabgemof the State Development and
Investment Corporation. Mr. Wang graduated fromrisloag Technical College with a bachelor’'s degrethémmal power in 1965.

Executive Officer

Dr. Aihua Wangs a vice president and general manager of our eosnn charge of research and development anddes\with our
company since 2004. From 2000 to June 2006, shewesearch fellow at the Centre of ExcellenceAfdwanced Silicon Photovoltaics and
Photonics, formerly known as the Photovoltaics &pdétesearch Centre, at the University of New SaMties in Australia. At the
Photovoltaics Special Research Centre, she wagjecpscientist from 1991 to 2000. She was an aggiat Applied Solar Energy, Inc. in
California from 1990 to 1991. Dr. Wang publisheduanber of research articles and papers on sols: &1 Wang graduated from Nanjing
Institute of Technology in China in 1978 and reeeiva Ph.D. degree in electrical engineering froenhiversity of New South Wales in
Australia in 1992.

The address of our directors and executive officecgo China Sunergy Co., Ltd., No. 123 Focheng¥Road, Nanjing Jiangning
Economic & Technical Development Zone, Nanjingndisu Province 211100, People’s Republic of China.

B. Compensation of Directors and Executive Offic

For the year ended December 31, 2011, the aggregsitecompensation that we paid to our executifreeo$ was RMB7.3 million
(approximately $1.2 million). There are no sengcatracts between us and our directors, excephéare directors who are also our executive
officers. For the year ended December 31, 2011paie an aggregate of RMBO0.1 million (approximat®h8,825) for pension and other social
insurance contribution for our senior executivecaffs. For option grants to our officers and divest see Item 6, “Directors, Senior
Management and Employees—Compensation of DireattdsExecutive Officers—Share Incentive Plan.”

Employment Agreements

We have entered into employment agreements with ebour executive officers. Under these agreemeatsh of our executive
officers is employed for a specified time periode Wiay terminate the employment for cause, at ang,tivithout remuneration, for certain a
of the employee, including but not limited to a ei@tion or plea of guilty to a felony, willful diginesty to us and willful and continued failure
to perform substantially all his agreed-to dutifteraa reasonable opportunity to cure the faildme executive officer may terminate his
employment at any time without penalty if theraigy failure by us to comply with any material psigins of the employment agreement, any
change in his duties or responsibilities in anyeriat and adverse respect. Furthermore, eithey paay terminate the employment at any time
without cause upon advance written notice to themoparty. If we terminate the employment of ancexige officer without cause, the
executive officer will be entitled to a severanegment equal to a certain specified number of meoftis or her then base salary.
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Each executive officer has agreed to hold in canfad and not to use, except as required in thenpesthce of his duties in connect
with the employment, any confidential informatiaating to the business of our company, affiliaiesustomers. The executive officers have
also agreed to disclose to us all inventions, cesénd trade secrets which they conceive, develogdoice to practice during the employment
and to assign all right, title and interest in thienus.

Share Incentive Plan

In October 2006, our board of directors adoptedaaesincentive plan, or the First Plan, later aneend April 2007 and May 2009,
respectively, to link the personal interests of lsoard members, employees and consultants to tfase shareholders by providing them w
an incentive to generate superior returns for bareholders, as well as to provide us with theilbiéity to motivate, attract and retain the
services of these individuals upon whose judgmriategrest and special effort the successful condfiour operations is dependent. The First
Plan provides for the grant of options, referred¢d'awards,” and we have reserved 2,500,000 sfarésuance under the First Plan. We
adopted a second share incentive plan, or the 8delam, after obtaining the approval by sharehslieFebruary 2008. We have reserved
4,190,748 shares for issuance under the SecondAXdaf December 31, 2011, our board of direct@s dranted certain of our officers,
employees and consultants an aggregate of 1,048 @3#&¥hs and 2,996,896 restricted shares, excludptigns and restricted shares forfeited
pursuant to the above plans.

Administration.Our share incentive plans are administered by ommpensation committee or, in its absence, by oardof directors.
Our compensation committee will determine the @ivis, terms and conditions of our awards.

Awards.Awards granted are evidenced by an award agreetmengets forth the terms, conditions and limitadifor each award. Our
First Plan only provides for awards in the fornoptions. Options provide for the right to purchase ordinary shares at a specified price, and
usually will become exercisable in installmenteathe grant date. The option exercise price maydiein cash, by check, by our ordinary
shares which have been held by the option holdesifoh time as may be required to avoid adverseusnting treatment, by other property w
value equal to the exercise price, through a braksisted cash-less exercise or by such other osetiwour compensation committee or board
of directors may approve from time to time.

The following paragraphs briefly describe the pipat features of the various awards that may batgthunder the Second Plan.

« Options.Options provide for the right to purchase our oadynshares at a price and period determined bya@upensatiol
committee in one or more installments after thengdate.

« Restricted ShareA restricted share award is the grant of our ongirshares determined by our compensation commiAte
restricted share is nontransferable, unless otlserdétermined by our compensation committee dirtreeof award, and may
be repurchased by us upon termination of employmesérvice during a restricted period. Our compdos committee she
also determine in the award agreement whetheraheipant will be entitled to vote the restrictglthres or receive dividends
on such share

« Restricted Share Uni. Restricted share units represent the right teivecour ordinary shares at a specified date irithee,
subject to forfeiture of such right. If the resteid share unit has not been forfeited, then oml#he specified in the award
agreement, we shall deliver to the holder unrdstliordinary shares which will be freely transféea

« Termination of PlanUnless terminated earlier, our First Plan and Séé¢tlan will expire in 2016 and 2018, respectiv€r
board of directors has the authority to amend mniteate our share incentive plans subject to studdeh approval to the
extent necessary to comply with applicable law. ide&r, no such action may impair the rights of agipient of the awards
unless agreed by the recipient and the share inegpian administratol

The following table summarizes, as of December2®1,1, the outstanding options granted under ourspia several of our directors
and executive officers and to other individuals. ké&e two types of vesting schedules for optionsuBstantial portion of options vest over a
four-year period beginning in October 2006, ApfiDZ, January 2008, February 2008, June 2008 oadaR009. Other options vest on the
first anniversary of the grant date. All restricithres granted under our plans have either bestedver forfeited. These restricted shares
vested over a three year period beginning July 2007
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Ordinary Shares
Underlying Options

Restricted
Name Granted Shares Exercise Price Grant Date Date of Expiration
Xiaogian Zhou 100,80( $ 1.28: April 2007 April 2017
Other individuals as a group 475,94; $ 1.28:  October 2006, April 200"  October 2016, April 201
January 2008 or Janual January 2018 or Januail
2009 2019
100,00: $ 0.7¢C January 200! January 201.

C. Board Practice
Board of Directors

Our board of directors currently has nine directalisdesignated by the holders of our ordinaryrebaAs of the date of this annual
report, a majority of our directors meet the “indegence” definition under The Nasdaq Stock Markatkdtplace Rules, or the Nasdaq Rules.

Under our amended and restated articles of asgwtiathich became effective in May 2007, our boafrdirectors consists of at least
two directors. Our directors are elected by theléd of our ordinary shares.

A director is not required to hold any shares i ¢bompany by way of qualification. A director magter with respect to any contract,
proposed contract or arrangement in which he ieraly interested. A director may exercise all feavers of the company to borrow money,
mortgage its undertakings, property and uncallgit@ia and issue debentures or other securitiesyegr money is borrowed or pledged as
security for any obligation of the company or of/ahird party. Upon the completion of our initialigic offering in May 2007, we established
three committees under the board of directorsatitit committee, the compensation committee anchdimeinating committee. We have
adopted a charter for each committee.

Committees of the Board of Directors

We have established three committees under thel lmdalirectors: the audit committee, the compensatbmmittee and the corporate
governance and nominating committee. We have ada@tdarter for each of the three committees. Eaatmittee’s members and functions
are described below.

Audit CommitteeOur audit committee consists of Ms. Merry Tang, Biteve Morgan and Ms. Jian Li and is chaired by Mistry
Tang. Ms. Tang, Mr. Morgan and Ms. Li satisfy thdependence requirements of Rule 10A-3 under tiobdhge Act, as amended, and Rule
5605 of the Nasdag Rules. The audit committee eearsur accounting and financial reporting procease audits of the financial statements
of our company. The audit committee is respondifieamong other things:

« selecting the independent auditors anc-approving all auditing and n-auditing services permitted to be performed by
independent auditor

« reviewing with the independent auditors any audibfems or difficulties and managem'’s response

« reviewing and approving all proposed related pagygsactions, as defined in Item 404 of Regula8e under the Securities
Act;

« discussing the annual audited financial statemsittsmanagement and the independent auditors;

76




« reviewing major issues as to the adequacy of dernal controls and any special audit steps addptéght of material
control deficiencies; an

« meeting separately and periodically with manageraadtthe independent auditors.

Compensation Committe®ur compensation committee consists of Ms. JiaMki,Wenze Wang and Mr. Xiaogian Zhou. Ms. Li,
Wang and Mr. Zhou satisfy the independence requrgsiof Rule 5605 of the Nasdaq Rules. The comgienseommittee assists the board in
reviewing and approving the compensation strucinmyding all forms of compensation, relating tar directors and executive officers. Our
chief executive officer may not be present at amymittee meeting during which his compensatioreithérated. The compensation commi
is responsible for, among other things:

« reviewing and approving the total compensation pgekfor our senior executives; &

« reviewing periodically and approving any long-teimoentive compensation or equity plans, programsirailar
arrangements, annual bonuses, employee pensionafade benefit plans

Corporate Governance and Nominating Committ&air corporate governance and nominating commitbesists of Mr. Wenze
Wang, Ms. Jian Li and Mr. Xiaogian Zhou. Mr. WaiMg. Li and Mr. Zhou satisfy the independence rezgients of Rule 5605 of the Nasdaq
Rules. The corporate governance and nominating dtie@rassists the board of directors in selectimividuals qualified to become our
directors and in determining the composition oftileard and its committees. The corporate governandenominating committee is
responsible for, among other things:

« identifying and recommending qualified candidatethe board for selection of directors nomineesefection or r- election
to the board of directors and committees of thedboédirectors, or for appointment to fill any aay;

« reviewing annually with the board of directors therent composition of the board of directors wityards to characteristi
such as independence, age, skills, experience\aildlaility of service to us; an

« advising the board of directors periodically widgard to significant developments in the law aratiice of corporat
governance as well as our compliance with applets and regulations, and making recommendat@tie board of
directors on all matters of corporate governanakanany remedial actions to be tak

Duties of Directors

Under Cayman Islands law, our directors have figiycduties to act honestly in good faith with awig our best interests. Our
directors also have a duty to exercise the skély thctually possess with the care and diligenceghaasonably prudent person would exercise
in comparable circumstances. In fulfilling theirtgwf care to us, our directors must ensure compéawith our amended and restate
memorandum and articles of association. A sharehdlds the right to seek damages if a duty owealbylirectors is breached.

Terms of Directors and Officers

Our shareholders have designated our directorgfiné@ classes, namely Class A directors, ClassdBtdrs and Class C directors,
who shall retire from office and be eligible foretection at the first, second and third annualegaihmeeting after our initial public offering,
respectively. Mr. Tingxiu Lu, Ms. Jian Li and Mrteéphen Zhifang Cai have been designated as Claésétors. Mr. Jianhua Zhao, Mr. Steve
Morgan and Ms. Merry Tang have been designatedass ® directors. Mr. Xiaogian Zhou, Mr. Wenze Wamgl Mr. Shiliang Guo have been
designated as Class C directors. At each subseguaogtl general meeting after the third annual ggmeeeting, the directors of the class who
have been longest in office shall retire and dhaléligible for re-election. A director may only temoved by the shareholders. Officers are
elected by and serve at the discretion of the boadirectors.

D. Employees

We had 1,848 and 3,599 employees as of Decemb@08®,and 2010, respectively. As of December 3112@e had 1,627 full-time
employees, consisting of 953 in manufacturing, ild&quipment maintenance, 95 in quality assura?cén purchasing, 93 in research and
development, 82 in sales and marketing and 17@1meigl and administrative. Our employees are negreal by any collective bargaining
agreement. We consider our relations with our eggss to be good.
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From time to time, we also employ part-time empés/and independent contractors to support our raatwrfng, research and

development and sales and marketing activitiespl&fie to hire additional employees as we expand.

E.

Share Ownershi

The following table sets forth information, somewndfich has been obtained from public filings, wigspect to the beneficial

ownership of our ordinary shares as of March 31220y:

« each of our directors and executive officers whoaso our shareholders; and
« each person known to us to own beneficially moaath.0% of our ordinary share

Ordinary Shares
Beneficially Owned

Number (1) % @

Directors and Executive Officers:

Tingxiu Lu®) 74,403,23 27.¢
Jianhua Zha® 15,900,00 5.9
Aihua Wang® 15,900,00 5.9
Xiaogian Zhot®) & &
All Directors and Executive Officers as a Grc 90,404,03 33.¢
Principal Shareholders:

Elite Shine Group Limite(® 74,403,23 27.¢
Credit Suisse A(? 34,234,20 12.€
Exuberance Investment Limit{® 32,678,27. 12.2
Brightest Power Holdings Limite®) 15,900,00 5.9
PraxCapital Fund I, L.I10) 16,043,93 6.C

*Less than 1%.

(1)

(@)

®3)

Beneficial ownership is determined in accordandd Wie rules of the Securities and Exchange Conionisser SEC, and include
voting or investment power with respect to the siéies.

For each person and group included in this taldesgntage ownership is calculated by dividing thenber of shares beneficial
owned by such person or group by 267,287,253, kbiemguumber of ordinary shares outstanding as etMal, 2012 plus the numt
of ordinary shares underlying share options heldunh person or group that are exercisable witQidays after March 31, 201

Includes 39,184,200 ordinary shares ,beneljc@ined by Elite Shine Group Limited, a Britishryin Islands company, which is
100% owned by Mr. Lu. The business address forlMris No. 123 Focheng West Road, Nanjing Jiangiiognomic & Technical
Development Zone, Nanijing, Jiangsu Province 211P@dple’s Republic of China. Elite Shine Group ltedihas entered into certain
share pledge agreement in September 2009 withrme€éibank. Pursuant to the share pledge agreednssd, 200 of our ordinary
shares beneficially owned by Elite Shine Group téuj or the Pledged Shares, were pledged to suicleshbank to secure a
syndicated loan arranged by it to a company cdettddy Mr. Lu. The share pledge agreement doegnaomit the Chinese bank the
power to vote or to direct the vote of the Pled§édres, or, prior to default, the power to dispms® direct disposition of the Pledg
Shares
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4) Includes 15,900,000 ordinary shares, benefic@kned by Brightest Power Holdings Limited, at& Virgin Islands company,
which is 100% owned by Dr. Zhao and Dr. Wang. Drad and Dr. Wang are husband and wife, and theinbss address is No. 123
Focheng West Road, Nanjing Jiangning Economic &heal Development Zone, Nanjing, Jiangsu Provi2t£100, People’s
Republic of China

(5) Represents ordinary shares issued and issuglble exercise of options held by Mr. Zhou. Mr. Ztoaddress is No. 123 Fochi
West Road, Nanjing Jiangning Economic & Technicav&lopment Zone, Nanjing, Jiangsu Province 211F@@ples Republic ¢
China.

(6) Elite Shine Group Limited is 100% owned by Mr. Llhe address of Elite Shine Group Limited is P.OxBb7, Offshor
Incorporation Centre, Road Town, Tortola, Britisligéh Islands.

@) Based on a Schedule 13G Amendment No. 3 filed di€Suisse AG on February 13, 2012, this reprsst shares that may
deemed to be beneficially owned by Credit Suisseah@ includes 32,678,274 shares that China HaPuesd, L.P. beneficially ow:
because of Credit Suisse AgGtelationship to China Harvest Fund, L.P.. Cr&litsse AG disclaims beneficial ownership of tl
32,678,274 shares. The ultimate parent company@diCSuisse AG is Credit Suisse Group AG, a cafon formed under the lar
of Switzerland. Credit Suisse Group AG disclaimsidiial ownership of shares beneficially owned ity direct or indirec
subsidiaries, including Credit Suisse AG. CrediisSel AG5S business address is Uetlibergstrasse 231, PX098% CH 8070 Zuricl
Switzerland. See footnote 8 for additional discoisif these share

(8) Based on a Schedule 13G filed by Exuberance Invdtinmited on February 14, 2008, this represe@t$38,274 ordinary shai
held by Exuberance Investment Limited, a Britishigifi Islands company, with the registered addrésB.@. Box 173, Kingstc
Chambers, Road Town, Tortola, British Virgin Islan&xuberance Investment Limited is 97.83% owne€biya Harvest Fund, L.l
a Cayman Islands exempted limited partnership,2ah@% owned by China Harvest Parallel Fund |, LaRCayman Islands exemp
limited partnership, each with the registered aslslrat the offices of M&C Corporate Services Limjt&dO. Box 309GT, Uglar
House, South Church Street, George Town, Grand @ay@ayman Islands. The general partner of Chinadda Fund, L.P. ar
China Harvest Parallel Fund I, L.P. is China Reswmise Capital Investment, L.P., a Cayman Islanésnpted limited partnersh
Voting and investment power of shares beneficiayd by China Harvest Fund, L.P. is exercised kg ittvestment committee
China Renaissance Capital Investment, L.P. whictsists of Mark Qiu, Hung Shih, Li Zhenzhi, CharRisper and Nicole Arnabol
The address for these committee members is c/oadRémaissance Capital Investment, L.P., M&C CoreoBervices Limited, P.
Box 309GT, Ugland House, South Church Street, Gedmyvn, Grand Cayman, Cayman Islar

9 Brightest Power Holdings Limited is 100% owned by Bhao and Dr. Wang. The address of Brightest Pddadings Limited i
P.O. Box 957, Offshore Incorporation Centre, Roadii, Tortola, British Virgin Island:s

(10) Based on a Schedule 13G Amendment No. 1 filed ax®apital Fund Il, L.P. on February 13, 2009, tt@presents 16,043,9
ordinary shares held by PraxCapital Fund I, L& Cayman Islands limited partnership, with the segged address at P.O. [
309GT, Ugland House, South Church St., George TdBnand Cayman. The general partner of PraxCapitadRAl, L.P. is Pra
Capital GP Il, a Cayman Islands company. Prax @a@® Il is controlled by its board of directorgnsisting of Jose Luis Artig
Fernando R. Vila, Jeff Jie-Ping Yao and Lei Xu. Tdddress of Jose Luis Artiga is Chalet Augusta Nd3963 Crains-Susierre
Switzerland. The address of Fernando R. Vila isl1Bfickell Bay Drive, Suite 2402, Miami, Florida3B31. The address of eact
Jeff Jie-Ping Yao and Xu Lei is 333 Huai Hai Middle Roadjt81701, Shanghai, Peo’s Republic of China, 20002

None of our shareholders has different voting sghdm other shareholders. Except as discloseavbie in this annual report, we
not aware of any arrangement that may, at a subs¢glate, result in a change of control of our canyp

ITEM 7. MAJOR SHAREHOLDERS AND RELATE D PARTY TRANSACTIONS

A. Major Shareholder

See Item 6, “Directors, Senior Management and Eysgls’] Share Ownership.”
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B. Related Party Transactio

Transactions with Certain Directors, Shareholders ad Affiliates

In August 2006, Sunergy Nanjing entered into areagrent to lease warehouse premises of 3,574 soeees from CEEG (Nanjing)
Special Transformer Co., Ltd., or CST, an entitytoolled by our chairman, for a term until Septem®@11, and has renewed such agreement
for a term from October 2011 to September 2014.r€hewed tenancy agreement provides for annualrpayments of RMB514,621
(approximately $81,765).

In November 2010, NRE entered into an agreemeleiase manufacturing site area, warehouse premiseargillary premises of
approximately 27,500 square meters from CST fer@ tuntil April 2011. The tenancy agreement prosifte annual rental payments of
RMB4.0 million (approximately $0.6 million). In Meh 2011, NRE entered into agreements with CST tohaise manufacturing site and
ancillary premises of approximately 25,000 squaetens, which is among the total of 27,500 squarera¢hat we previously leased under the
lease agreement described above, for a consider@ti@MB50.2 million (approximately $8.0 milliongince then, NRE renewed the tenancy
agreement to lease from CST the remained warelpresgises that we previously leased under the lagssement described above for a term
from May 2011 to April 2014. The renewed tenancseagent provides for annual rental payments of RREBU51 (approximately $67,073).

In 2010, we paid approximately $5.6 million to C®T NRE’s purchase of a parcel of land of approxeha77,565 square meters in
Nanjing. As of December 31, 2011, we had paymelairioe due from CST of approximately $5.6 milli

In 2011, we sold solar modules to CEEG Nanjingriméonal Trade Co., Ltd., an entity controlledday chairman, in the amount of
approximately $4,682. As of December 31, 2011, ae & trade-related balance of nil with CEEG Nan|imgrnational Trade Co., Ltd.

In 2011, we sold solar power products to CEEG (MafjSolar Research Institute, an entity controbdgcbur chairman, in the amount
of $10.1 million. In December 2009, we entered itoagreement with CEEG (Nanjing) Solar Researstitlite, pursuant to which CEEG
(Nanjing) Solar Research Institute will supply e@mtequipment and provide technology services tatasconsideration of RMB33.0 million
(approximately $5.2 million) in connection with theilding of an integrated photovoltaic system ¢oitstalled in our Nanjing facilities. We
purchased equipment and technology services iarti@int of approximately $0.8 million from CEEG (Niag) Solar Research Institute under
this agreement in 2011. As of December 31, 2011lhadea balance of nil with CEEG (Nanjing) Solar &esh Institute.

In 2011, we purchased wafers from CEEG (Nanjinghi8enductor Co., Ltd., an entity controlled by atairman, in the amount of
$73.4 million. We also entered in to a three-yeafernpurchase contract with CEEG (Nanjing) Semicmhar Co., Ltd., according to which we
will purchase three million pieces of silicon wafgrer month from CEEG (Nanjing) Semiconductor Ctd, In 2011, we also sold solar cells
and silicon raw materials to CEEG (Nanjing) Semaactor Co., Ltd. in the amount of $15,609. As otBmber 31, 2011, we had a payable
balance of approximately $31.9 million to CEEG (Nag) Semiconductor Co., Ltd., which related to purchase of silicon raw materials.

In 2011, we sold solar modules to CEEG (Hong Kdbg), Limited, an entity controlled by our chairméanthe amount of $36,250.
As of December 31, 2011, we had a payable balahappoximately $5,619 to CEEG (Hong Kong) Co., lted, which related to the
prepayment paid by CEEG (Hong Kong) Co., Limitedifs purchase of solar modules.

In 2011, we purchased non-silicon raw materialsf@EEG (Jiangsu) Insulative New Materials Co., L#oh entity controlled by our
chairman, in the amount of $21,670. As of Decen®ier2011, we had a payable balance of $11,640angdu) Insulative New Materials Co.,
Ltd., which related to our purchase of non-silicaw materials.

In June 2011, CEEG and Sunergy Nanjing enteredaiertain loan agreement under which CEEG borraMedn of RMB500.0
million (approximately $79.4 million) with a ternf three years from June 27, 2011 to June 28, 201H,an interest rate comparable to a bank
loan over the same period. Such loan was madédgptrpose of funding the co-investment by Sunétgjing and China Sunergy (Hong
Kong) Co., Limited. in the 1 GW solar cells expamsproject in Yangzhou, Jiangsu Province, ChinaofABecember 31, 2011, we have fully
repaid such loans.
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CEEG and Sunergy Nanjing entered into an agreeoreMay 16, 2008 under which CEEG agreed to guaedinée of charge bank
borrowings by Sunergy Nanjing of up to RMBL1 billi¢epproximately $158.9 million). This agreement hadnitial term of two years from
May 17, 2008 to May 16, 2010, and we renewed tiiis@ment in April 2010 to extend the term to May 3111. We and CEEG further
undertook to guarantee the bank borrowings forouRB2.5 billion (approximately $397.2 million) arctended the term of this agreemer
December 31, 2015.

In May 2011, Jiangsu Xinde Asset Management Cal, éttered into a guarantee agreement with Baloaimunications to
guarantee our bank borrowings from May 2011 to [@¥2 for up to RMB156.0 million (approximately $&24million), and another guarantee
agreement with Bank of Communications to guaraoteéank borrowings from May 2011 to May 2012 fprta RMB240.0 million
(approximately $38.1 million). In January 2011 ngjsu Xinde Asset Management Co., Ltd. enteredargaarantee agreement with
Evergrowing Bank to guarantee our bank borrowimgmfJanuary 2011 to January 2012 for up to RMB@fillon (approximately $14.3
million). In February 2012, Jiangsu Xinde Asset ldgement Co., Ltd. entered into a guarantee agrdenmignEvergrowing Bank to guarantee
our bank borrowings from February 2012 to Febriz@¥3 for up to RMB110.0 million (approximately $3illion).

As of December 31, 2011, approximately $76.7 millid our short-term bank borrowings have been gquagtl by Mr. Tingxiu Lu,
our chairman, CEEG, an entity controlled by ourichan, and Jiangsu CEEG Electrical Equipment Mactuféing Co., Ltd., an entity
controlled by our chairman. Approximately $31.7lmi of our short-term bank borrowings have beeargoteed by Bank of Nanjing and
CEEG. Approximately $20.6 million of the short-telrank borrowings have been guaranteed by CEEGiandgsii Xinde Asset Management
Co., Ltd, an entity controlled by our chairman. Agxmately $9.3 million short-term borrowing hasbeguaranteed by Jiangsu Xinde Asset
Management Co., Ltd. As of December 31, 2011, apprately $39.7 million of the long-term bank borriogs have been guaranteed by Bank
of Nanjing and CEEG.

Employment Agreements

See “Item 6. Directors, Senior Management and Eygas—Management—Employment Agreements.”
Share Incentive Plan

See “Item 6. Directors, Senior Management and Eygas—Management—Share Incentive Plan.”

Related Party Transaction Policy

We adopted an audit committee charter and a refstegt transaction policy, which require that theliacommittee review all related
party transactions on an ongoing basis and all sacisactions be approved or ratified by the cortemit

C. Interests of Experts and Coun

Not applicable
ITEM 8. FINANCIAL INFORMATION

A. Consolidated Statements and Other Financial Infoam:

We have appended consolidated financial statenfidggdsas part of this annual report.
Legal Proceedings

We are a named defendant in three purported ctaigsa currently pending in the United States isi€ourt for the Southern Distr
of New York—Brown v. China Sunergy Co., Ltd. et &ase No. 07-CV-07895 (DAB), Sheshtawy v. Chinagsgy Co., Ltd. et al., Case No.
07-CV-08656 (DAB), and Giombetti v. China Sunergy. @ td. et al., Case No. 07-CV-09689 (DAB). On teepber 29, 2008, the District
Court appointed a lead plaintiff and consolidateglthree cases. The lead plaintiff filed a constéd amended complaint on December 8,
2008.
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The consolidated amended complaint purports te sfass action claims against us in connection withinitial public offering and
seeks unspecified damages. Specifically, the |é&dtjff alleges that we made false and misleaditedements in our initial public offering
registration statement and prospectus regardingngrother things, the procurement of polysilicon.

Several of our directors and officers, along wita investment banks that underwrote our initialligutiffering, are also named
defendants in the cases. On January 26, 2009¢efeadhnts filed a motion to dismiss the consolidi@®ended complaint. Briefing on the
motion was completed on May 1, 2009. Defendantgionaemained outstanding when, on July 14, 2008 parties reached an agreement in
principle to settle the dispute in its entiretyn @ay 12, 2011, the Court held a final hearing msded a final judgment for each of the three
filed cases, dismissing each case with prejudickagproving the settlement and plan of allocat®n.May 13, 2011, the Court issued its final
order and the case was closed. All payments of US&illion pursuant to the settlement have beeneviadour insurers.

In September 2009, we filed a petition with thet&aDistrict Court seeking injunction with regacda $50 million bank guarantee,
which is a security for our payment obligation undéong term supply contract entered into betwRER SiTech AS and us in June 2008. The
contract stipulates that REC SiTech AS will suppdymonocrystalline 156-millimeter wafers for a seyear period between 2009 and 2015.
Without obtaining our written consent as the carttraquires, REC SiTech AS merged into REC Wafemuigs dissolution on January 1, 20
Subsequently, the bank guarantee was not reneviid \Rafer claimed that the non-renewal of the bamkrgntee was a breach of contract
which according to the supply contract is the b&sishe drawdown of the bank guarantee, and ighbto draw on the bank guarantee.After a
Norwegian Supreme Court ruling on this case in 20&0njunction was granted and REC Wafer was |pitdd from drawing on the bar
guarantee. Separately we filed a lawsuit agains® REafer with the People’s High Court of Jiangsuvittoe, China. The Court in China has
issued an injunction to the related banks to foth&be banks from making payments related to thk gaarantee. In April 2010, the People’s
High Court of Jiangsu Province rejected REC Wafdissent of jurisdiction after an oral hearingthe ruling made by the Supreme Court of
the People’s Republic of China on November 5, 281® Court denied the appeal filed by REC Wafermade the final and binding decision
that the Jiangsu Higher Court shall have Jurisoiictiver the case.

The injunction in Norway was followed by a writ GErtiorari where we claimed that REC Wafer was antl had not been, a party to
the contract entered into between REC SiTech ASuarid 2008. In June 2011 the Halogaland Courtmfel in Norway ruled in favor of us.
The ruling from the Court of Appeal was consistgith the Norwegian Supreme Court ruling in 2010efdafter, REC decided to appeal the
last ruling to the Supreme Court of Norway.

On October 17, 2011, we entered into a settlengneteanent with REC Wafer to settle all disputes leetwREC Wafer and us. On
October 28, 2011, we made a settlement paymenE@ Wafer. The settlement amount has very limitepaat on our profitability.
Simultaneously REC Wafer released the US$50 milliank guarantees related to the contract betwe&h &HEech AS and us in 2008.

On March 20, 2012, DOC's preliminary countervailohgty determination was issued with an average teouailing duty rate of
3.61% assigned to China Sunergy solar cells pratuc€hina that are imported, including as pannafdules or panels, into the United States.
The DOC also preliminarily determined that the dewvailing and anti-dumping duty investigations lgpmly to solar cells made in China, as
well as panels and modules, regardless of whereifaetured, incorporating such cells. The investayet would not apply to panels or
modules made in China from solar cells manufactimedthird country. We were not selected as a ratorg respondent to the anti-dumping
investigation and participated in this case agpaisde rate respondent. The DOC preliminary amiuing determination is due in May of
2012. The DOC determinations trigger deposit resju@nts at the preliminary rates on imports intoUhéed States. Substantial import dep
requirements resulting from the preliminary or fidaterminations would impose a retroactive requiat to make deposits, which could be
substantial, as to our affiliated U.S. import opieres and increase our cost of selling into thetéthiStates and thus could adversely impact our
export sales to the United States, which is onguofgrowing markets.

On December 12, 2011, SolarMax filed a complairthen Superior Court of the State of California Cyusf Los Angeles against us
and our subsidiaries. The complaint alleged adbreé contract and intentional misrepresentatioodnnection with solar modules purchased
by SolarMax from us and sought compensatory arubhdamages in excess of US$20 million, punitivendges and attorneyf&es and costs
China Sunergy (US) Clean Tech Inc. was served assbmmons and complaint in January 2012. In Fep2@t2, we filed a motion to comg
arbitration through the China International Econoamd Trade Arbitration Commission as requiredhgydontract terms. On March 28, 2012,
the parties entered into an agreement wherebytiffaiould voluntarily dismiss the complaint withbprejudice in exchange for a mutual
waiver of attorney fees and costs. On April 4, 2ah2 request for dismissal was entered and theetltas now been dismissed.
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Other than as described above, we are currentlg party to any material legal or administrativeqaedings, and we are not aware of
threatened material legal or administrative protegsiagainst us. We may from time to time becomarsy to various legal or administrative
proceedings arising in the ordinary course of augifiess.

Dividend Policy

We have never declared or paid any dividends, noawe have any present plan to pay any cash div&lendur ordinary shares in the
foreseeable future. We currently intend to retaosmif not all, of our available funds and anyufiet earnings to operate and expand our
business.

We are a holding company incorporated in the Caytslamds. We rely on dividends paid by our direwd &ndirect subsidiaries,
Sunergy BVI, Sunergy Hong Kong and Sunergy Nanjfagpur cash needs, including the payment of dinis to the holders of our ADSs ¢
debt service on any debt we may incur through aym@an holding company. The payment of dividendsitjties organized in China is
subject to limitations. Regulations in the PRC ently permit payment of dividends only out of aceuated profits as determined in
accordance with PRC accounting standards and témudaSunergy Nanjing is also required to setesideast 10% of its aftéax profit base
on PRC accounting standards each year to its geeseves until the cumulative amount of suchmessereaches 50% of its registered cag
These reserves are not distributable as cash didgdé&Sunergy Nanjing is also required to allocgtertion of its aftetax profits, as determin
by its board of directors, to its staff welfare dwahus funds, which may not be distributed to ggontners. In addition, if Sunergy Nanjing or
Sunergy BVI incurs debt on its own behalf in thaufe, the instruments governing the debt may i&sts ability to pay dividends or make
other distributions to us.

Our board of directors has complete discretion betier to pay dividends, subject to the approvaufshareholders. Even if our
board of directors decides to pay dividends, tmmnfdrequency and amount will depend upon our fityperations and earnings, capital
requirements and surplus, general financial comlittontractual restrictions and other factors thatboard of directors may deem relevant.
Any dividend we declare will be paid to the holdefADSs, subject to the terms of the deposit agesd, to the same extent as holders of our
ordinary shares, subject to the terms of the déepgseement, including the fees and expenses payabler. Cash dividends on our ordinary
shares, if any, will be paid in U.S. dollars.

B. Significant Change

Except as disclosed elsewhere in this annual reperhave not experienced any significant chanmes she date of our audited
consolidated financial statements included in #msual report.

ITEM 9. THE OFFER AND LISTING

A. Offering and Listing Details

Our ADSs have been listed on the Nasdaq Global &tasikce May 17, 2007. Our ADSs currently tradelenNasdaq Global Select
Market under the symbol “CSUNPrior to December 21, 2011, one ADS representedrsiary shares. On December 21, 2011, we effex
change of the ADS to ordinary share ratio from ABS representing six ordinary shares to one ADSasmting 18 ordinary shares. The ratio
change has the same effect as a one-for-three AbSotidation.

The following table provides the high and low ctasprices for our ADSs on the Nasdaq Global SéWarket for (1) the years of
2007, 2008, 2009 and 2010, (2) each of the fourtgrsaof 2010 and 2011 and (3) each of the pastsixths. For ease of comparison, the £
prices before December 21, 2011 have been retvefctidjusted to reflect the ADS to ordinary shat#o change that took effect on Decen
21, 2011.
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Trading Price

High Low
$ $
Annual High and Low
2007 (from May 17, 2007 53.64 15.1¢
2008 53.1: 4.5¢%
2009 18.2¢ 4.1¢4
2010 16.5¢€ 10.32
2011 14.4C 1.0¢
Quarterly High and Low

First Quarter 201 16.5¢ 11.7¢
Second Quarter 201 14.8¢ 10.2C
Third Quarter 201! 14.97 10.5C
Fourth Quarter 201 14.9¢ 12.3:
First Quarter 201 14.4C 11.8¢
Second Quarter 201 12.3(C 4.8(
Third Quarter 201: 6.21 3.3¢€
Fourth Quarter 201 3.54 1.0¢
First Quarter 201. 3.0t 1.2
Monthly Highs and Lows

October 201: 3.54 2.82
November 201: 3.21 2.1¢
December 201 2.2 1.0¢
January 201 2.3¢ 1.2¢
February 201! 3.0t 2.24
March 201z 2.4C 1.6¢€
April 2012(through April 24, 2012 1.91 1.6C

B. Plan of Distributior

Not applicable.
C. Markets

Our ADSs have been listed on the Nasdaq Global dtaxikce May 17, 2007. Our ADSs currently tradehenNasdaq Global Select
Market under the symbol “CSUNPrior to December 21, 2011, one ADS representedrsiary shares. On December 21, 2011, we effex
change of the ADS to ordinary share ratio from ABS representing six ordinary shares to one ADSasmting 18 ordinary shares. The ratio
change has the same effect as a one-for-three Absotidation.

D. Selling Shareholdel

Not applicable.
E. Dilution
Not applicable.

F. Expenses of the Isst

Not applicable.

ITEM 10. ADDITIONAL INFORMATION
A. Share Capite

Not applicable.

B. Memorandum and Articles of Associati

We incorporate by reference into this annual refretdescription of our amended and restated merdam of association contained
in our F-1 registration statement (File No. 333-382) originally filed with the SEC on April 25, 200as amended. Our shareholders adopted
our amended and restated memorandum and artickesso€iation by a special resolution on April 2002 On December 21, 2011, we
effected a change of the ADS to ordinary share fatim one ADS representing six shares to one A&ifsasenting 18 shares. The ratio change
has the same effect as a one-for-three ADS corsmit



84




The following are summaries of material provisiefi®ur currently effective amended and restated orandum and articles of
association, as well as the Companies Law (2011skey, or Companies Law insofar as they relattnéomaterial terms of our ordinary
shares.

Registered Office and Objects

The Registered Office of our company is at thecefiof the offices of Codan Trust Company (Caynamjted, Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman, KY1-11tayman Islands. The objects for which our compamstablished are unrestricted
and we have full power and authority to carry aut abject not prohibited by the Companies Law,ragmrded from time to time, or any other
law of the Cayman Islands.

Board of Directors
See “Item 6.C. Board Practices — Board of Directors
Ordinary Shares

General All of our outstanding ordinary shares are fullycband non-assessable. Certificates representengrtfinary shares are
issued in registered form. Our shareholders whamareresidents of the Cayman Islands may freelg hald vote their shares.

Dividends.The holders of our ordinary shares are entitlesutth dividends as may be declared by our sharefsoddéoard of
directors subject to the Companies Law.

Voting RightsEach ordinary share is entitled to one vote omaliters upon which the ordinary shares are entitlate. VVoting at
any meeting of shareholders is by show of handsssra poll is demanded or required by the ruléseotiesignated stock exchange as
described in our amended and restate articlessoicagion. A poll may be demanded by (a) the chairof the meeting, (b) at least three
shareholders present in person or, in the caseslofieeholder being a corporation, by its duly axifteol representative or by proxy for the time
being entitled to vote at the meeting, (c) any shalder or shareholders present in person orgirtéise of a shareholder being a corporatio
its duly authorized representative or by proxy egqaresenting not less than one-tenth of the tatethg rights of all the shareholders having the
right to vote at the meeting, (d) a shareholdest@areholders present in person or, in the caseslofgeholder being a corporation, by its duly
authorized representative or by proxy and holdimgyss in the Company conferring a right to votthatmeeting being shares among which an
aggregate sum has been paid up equal to not lastie-tenth of the total sum paid up among allesheonferring that right or (e) if required
by the rules of the designated stock exchangenidaector or directors who, individually or catkévely, hold proxies in respect of shares
representing 5% or more of the total voting righttsuch meeting.

A quorum required for a meeting of shareholderssisis of at least two shareholders present in pavsty proxy or, if a
corporation or other non-natural person, by ity@ulthorized representative representing not hes one-third of the total issued voting
shares. Shareholders’ meetings are held annuallyrery be convened by our board of directors oavits initiative. Advance notice of at least
ten clear days is required for the convening ofanutual general meeting and other shareholderdimgse

An ordinary resolution to be passed by the shadghislrequires the affirmative vote of a simple migjaf the votes attaching to the
ordinary shares cast in a general meeting, wisigegial resolution requires the affirmative voteofless than two-thirds of the votes cast
attaching to the ordinary shares. A special regmius required for important matters such as angkaof name or an amendment to our
memorandum or articles of association. Holderdiefdrdinary shares may effect certain changes dimany resolution, including alter the
amount of our authorized share capital, consolidatédivide all or any of our share capital intargs of larger or smaller amount than our
existing share capital, and cancel any unissuegtsha

Transfer of SharesSubject to the restrictions of our amended anatedtarticles of association, as applicable, aryuof

shareholders may transfer all or any of his ordrdinary shares by an instrument of transfer inut@al or common form or a form prescribed
by the designated stock exchange or any other &mpnoved by our board.
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Our board of directors may, in its absolute disoretdecline to register any transfer of any ordyrghare which is not fully paid up
or on which we have a lien or shares issued unteshare incentive scheme for employees upon wheastdction on transfer imposed ther
still subsists. Our directors may also declinedgister any transfer of any ordinary share unlagsthg instrument of transfer is lodged with us,
accompanied by the certificate for the ordinaryreb@o which it relates and such other evidenaeuadvoard of directors may reasonably
require to show the right of the transferor to mtiestransfer; (b) the instrument of transfer isgspect of only one class of ordinary shares
the instrument of transfer is properly stampededfuired; (d) in the case of a transfer to jointees, the number of joint holders to whom the
ordinary share is to be transferred does not extmeclor (e) a fee of such maximum sum as the Bagslobal Select Market may determin
be payable, or such lesser sum as our board aftdieemay from time to time require, is paid tamusespect thereof.

If our directors refuse to register a transfer thlkgll, within two months after the date on whikch instrument of transfer was lodg
send to each of the transferor and the transfestieenof such refusal. The registration of transfmay, on prior notice being given by
advertisement in one or more newspapers or byreldctmeans, be suspended and the register closedtatimes and for such periods as our
board of directors may from time to time determim®vided, however, that the registration of transfhall not be suspended nor the register
closed for more than 30 days in any year.

Liquidation.On a return of capital on winding up or otherwigthér than on conversion, redemption or purchashafes), assets
available for distribution among the holders ofinady shares shall be distributed among the holdetise ordinary shares on a pro rata bas
our assets available for distribution are insuéfittito repay all of the paid-up capital, the assélte distributed so that the losses are boye b
our shareholders proportionately.

Calls on Shares and Forfeiture of Shar@sir board of directors may from time to time makéiscupon shareholders for any amo
unpaid on their shares in a notice served to shatebolders at least 14 days prior to the spediiied and place of payment. The shares that
have been called upon and remain unpaid are subjéatfeiture.

Redemption of ShareSubject to the provisions of the Companies Law rthes of the designated stock exchange, our ancesuale
restated memorandum and articles of associatioricaady special rights conferred on the holderargf shares or class of shares, we may |
shares on terms that they are subject to redematioar option or at the option of the holderssanh terms and in such manner as may be
determined by our board of directors.

Variations of Rights of Sharesll or any of the special rights attached to argssl of shares may, subject to the provisions of the
Companies Law and our amended and restated memuwnazid articles of association, be varied withgdwection of a special resolution
passed at a general meeting of the holders ofhttues of that class.

Inspection of Register of MembeRsirsuant to our amended and restated articlessotidion, our register of members and branch
register of members shall be open for inspectiosh@reholders for such times and on such daysrdsoand of directors shall determine,
without charge, or by any other person upon a mawirpayment of $2.50 or such other sum specifiethbyboard, at the registered office or
such other place at which the register is keptooedance with the Companies Law or, upon a maximpayment of $1.00 or such other sum
specified by the board, at our registration offigeless the register is closed in accordance withamended and restated articles of associe

Inspection of Books and Recordéi& holders of our ordinary shares (other than eatiar) shall have any right of inspecting any of
our accounts, books or documents except as codfbyr¢he Companies Law or authorized by the dimsodo by us in general meeting.
However, we will make this annual report, which t@ns our audited financial statements, availablghtareholders and ADS holders. See
“Item 10.H. Documents on Display.”

C. Material Contract:

We have not entered into any material contractsrdtian in the ordinary course of business andratfaa those described in Item 4,
“Information on the Company” or elsewhere in thimaal report on Form 20-F.

D. Exchange Control

China’s government imposes control over the coihiéty of RMB into foreign currencies. The convers of RMB into foreign
currencies, including U.S. dollars, has been basedtes announced by the People’s Bank of Chinalu®y 21, 2005, the PRC government
changed its decade-old policy of pegging the valube Renminbi to the U.S. dollar. Under the neliqy, the Renminbi is permitted to
fluctuate within a narrow and managed band agaimstsket of certain foreign currencies. This changmlicy has resulted in an
approximately 23.9% appreciation of the RMB agaihstU.S. dollar between July 21, 2005 and March2812. While the international
reaction to the RMB revaluation has generally bgesitive, there remains significant internationadgsure on the PRC government to adopt an
even more flexible currency policy, which coulduksn a further and more significant appreciatairthe RMB against the U.S. dollar.
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Pursuant to the Foreign Exchange AdministrationuRaegpns issued by the State Council on Januaryl 296, and effective as of
April 1, 1996 (and amended on January 14, 1997Aaglist 5, 2008, respectively) and the AdministratRules of the Settlement, Sale and
Payment of Foreign Exchange which came into effaciuly 1, 1996, or the Rules, conversion of RMB fioreign exchange by foreign
investment enterprises for current account itemmduding the distribution of dividends and protitsforeign investors of joint ventures, is
permissible. Foreign investment enterprises armipied to remit foreign exchange from their foregxthange bank account in China on the
basis of, inter alia, the terms of the relevamtjeienture contracts and the board resolutionsadied the distribution of the dividend and
payment of profits. The State Council amended threign Exchange Administration Rules on Januaryl®9;7 and August 5, 2008,
respectively, providing that, among other thingsjraportant provision, as Article 5 provides thae State shall not impose restrictions on
recurring international current account paymentstaansfers. Renminbi can be freely converted fiateign currencies for international
payment under current accounts unless Chinesedadisegulations require obtaining prior approvahfrSAFE. However, for the internatiol
income under capital accounts, the conversionrmefido currencies into Renminbi is still subjecthe prior approval of SAFE.

Under the Rules, foreign investment enterprisesexqaired to open and maintain separate foreighange accounts for capital
account items (but not for other items). In additiforeign investment enterprises may only buyl, a&d/or remit foreign currencies at those
banks authorized to conduct foreign exchange basinpon the production of valid commercial documantd, in the case of certain capital
account item transactions, document approval frédRES

Currently, foreign investment enterprises are nexglto apply to SAFE for “foreign exchange regititna certificates for foreign
investment enterprisesivhich are granted to foreign investment enterprigpen fulfilling specified conditions and whicheasubject to revie'
and renewal by SAFE on an annual basis). With $miiign exchange registration certificates and ireglunderlying transaction documents,
or with approval documents from the SAFE if thenf@actions are under capital account (which ardmédxdeon a transaction-by-transaction
basis), foreign-invested enterprises may enterfor@ign exchange transactions at banks authotzednduct foreign exchange business to
obtain foreign exchange for their needs.

E. Taxation

The following summary of the material Cayman Isné@RC and United States federal income tax coresess of an investment in
our ADSs or ordinary shares is based upon lawgeaegiant interpretations thereof in effect as ef date of this annual report on Form 20-F,
all of which are subject to change. This summangsdwot deal with all possible tax consequencesimgléo an investment in our ADSs or
ordinary shares, such as the tax consequences stadkeriocal, and other tax laws not addressegirher

Cayman Islands Taxation

The Cayman Islands currently levies no taxes oividdals or corporations based upon profits, incogaens or appreciation and th
is no taxation in the nature of inheritance taxstate duty. There are no other taxes likely tmbeerial to us levied by the Government of the
Cayman lIslands except for stamp duties which magppdicable on instruments executed in, or browgtitin the jurisdiction of the Cayman
Islands. The Cayman Islands is not party to anyoliotax treaties. There are no exchange contrailagigns or currency restrictions in the
Cayman lIslands.

We have received an undertaking from the Govemm&@abinet of the Cayman Islands that, in accordavittesection 6 of the Tax
Concessions Law (1999 Revision) of the Cayman ¢idafor a period of 20 years from August 22, 20@6law which is enacted thereafter in
the Cayman Islands imposing any tax to be leviegrofits, income, gains or appreciations shall gpplus or our operations and, in addition,
that no tax to be levied on profits, income, gainappreciations or which is in the nature of esthity or inheritance tax shall be payable (i) on
or in respect of the shares, debentures or otHeyadions of us or (ii) by way of the withholding ivhole or in part of a payment of dividend or
other distribution of income or capital by us ®iitembers or a payment of principal or interesttber sums due under a debenture or other
obligation of us.
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People’s Republic of China Taxation

Pursuant to the New EIT Law and the New EIT Law lenpenting Rules, both of which became effectivelanuary 1, 2008,
dividends generated after January 1, 2008 and p@pata foreign-invested enterprise to its foreimestors will be subject to a 10%
withholding tax if the foreign investors are coresield as non-PRC resident enterprises without aapleshment or place of business within
China or if the dividends payable have no conneatith the establishment or place of business efftineign investors within China, unless
any such foreign investor’s jurisdiction of incorption has a tax treaty with China that providesafoeduced withholding arrangement. The
Cayman Islands, where we are incorporated, doelawvat such a tax treaty with China. Sunergy Hongd{our wholly owned subsidiary and
the direct holder of 100% equity interest in SugeXgnjing, is incorporated in Hong Kong. Accorditagthe Mainland and Hong Kong Special
Administrative Region Arrangement on Avoiding Doeiflaxation or Evasion of Taxation on Income agtestveen China and Hong Kong,
dividends paid by a foreign-invested enterpris€liina to its direct holding company in Hong Kondlwée subject to withholding tax at a rate
of no more than 5% (if the foreign investor is deenas the beneficial owner of the dividend by PBRCauthorities and owns directly at least
25% of the shares of the foreign-invested entegjpri§ Sunergy Hong Kong is deemed as the benéfigiaer of the dividend by PRC tax
authorities and regarded as a non-PRC residempeists, it would be subject to a 5% withholding faxany dividends payable to it from
Sunergy Nanjing, the amount of funds availablesacumeet our cash requirements, including the gayrof dividends to our shareholders and
debt service on any debt we may incur through aym@n holding company, could be materially reduced.

The New EIT Law and the New EIT Law ImplementatRules provides that enterprises established uhgdatvs of foreign
countries or regions whose "de facto managemeriebbdre located within the PRC are considered Ri#@ent enterprises and will be
subject to the PRC Enterprise Income Tax at treeab25% on their worldwide income. Under the Inmpémtation Rules of the New EIT Law,
a "de facto management body" is defined as a Hualyhias material and overall management and cam¢esl manufacturing and business
operations, personnel, accounting, propertiesoétan enterprise. Although it is still unclear vter we will be considered a PRC resident
enterprise under the New EIT Law, we currently dadi and take the position we are not a PRC resatgatprise.

Under the New EIT Law and the New EIT Law Implenaion Rules, if we and Sunergy Hong Kong were régas PRC resident
enterprises, the dividends payable to us from $ynleanjing would be exempt from the PRC enterpniseme tax. If Sunergy Hong Kong is
regarded as a non-PRC resident enterprise ancetiedibial owner of the dividend, and therefore vaolié subject to a 5% withholding tax for
any dividends payable to it from Sunergy Nanjifigg &mount of funds available to us to meet our caghirements, including the payment of
dividends to our shareholders and debt servicengrdabt we may incur through our Cayman holding gany, could be materially reduced.

According to the Beneficial Owner Recognition Clarya corporate resident of a contracting statenest be entitled to the lower
withholding tax rate under a tax treaty if it isns@dered a "conduit company" which is set up mef@lythe purpose of avoiding or reducing tax
or transferring or accumulating profits, as oppo®ed beneficial owner who owns and controls am ité income, or the right or property from
which that item of income is derived, and is noffsnehgaged in substantive business activities sisamanufacturing, sales and management.
Therefore, if Sunergy Hong Kong were not considécelde the beneficial owner of Sunergy Nanjingtesdase may be, under the terms of the
Beneficial Owner Recognition Circular, we may netdble to enjoy the applicable tax treaty benégtsveen the PRC and Hong Kong, and
any dividends paid by Sunergy Nanjing to Sunergndiiong may incur a higher withholding tax ratel6f6. In addition, if we are regarded
as a PRC resident enterprise under the New EIT bawdividends to be distributed by us to our IRRE shareholders or holders of ADSs
be subject to a withholding tax. Unless there arthér rules announced by the Chinese tax authsyitie may be required under the New EIT
Law to withhold PRC income tax on our dividendsadalg to our non-PRC shareholders or holders of ADBany gain realized by our non-
PRC shareholders or holders of ADSs from transf¢neshares or ADSs.

United States Federal Income Taxation

The following discussion describes the material. JeSeral income tax consequences to U.S. Hol@gersl¢fined below) under current
law of an investment in our ADSs or ordinary shafiéss discussion applies only to U.S. Holders tialtl the ADSs or ordinary shares as
capital assets (generally, property held for investt) and that have the U.S. dollar as their fameti currency. This discussion is based on the
tax laws of the United States as in effect on thie @f this annual report and on U.S. Treasurylegigus in effect or, in some cases, proposed
as of the date of this annual report, as well d&jal and administrative interpretations thereaditable on or before such date. All of the
foregoing authorities are subject to change, whitdnge could apply retroactively and could affeettax consequences described below.
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The following discussion does not deal with thedarsequences to any particular investor or togmsrén special tax situations such

as:

banks and other financial institutions;

insurance companie

broker-dealers;

traders that elect to use a m-to-market method of accountin

tax-exempt entities;

persons liable for alternative minimum t:

U.S. expatriates

regulated investment companies or real estate timesg trusts;

persons holding an ADS or ordinary share as paatsifaddle, hedging, conversion or integratedstxation;

persons who acquired ADSs or ordinary shares potsadahe exercise of any employee stock optiornstloerwise as
compensatior

persons that actually or constructively own 10%nare of the total combined voting power of all skes of our voting stock;
or

partnerships or other pass-through entities, osgres holding ADSs or ordinary shares through sutities.

INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDI NG THE APPLICATION OF THE U.S. FEDERAL
TAX RULES TO THEIR PARTICULAR CIRCUMSTANCES AS WELL AS THE STATE, LOCAL, FOREIGN AND OTHER TAX
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR ADSs OR ORDINARY SHARES.

The discussion below of the U.S. federal incomectansequences to “U.S. Holders” will apply to ybydu are a beneficial owner of
our ADSs or ordinary shares and you are, for Ue8efal income tax purposes:

an individual who is a citizen or resident of theitdd States;

a corporation (or other entity treated as a cotjprdor U.S. federal income tax purposes) orgathizeder the laws of tr
United States, any state thereof or the DistricCofumbia;

an estate, the income of which is subject to Ue8efal income taxation regardless of its sourc
a trust that (1) is subject to the primary supéoviof a court within the United States and thetaarof one or more U.S.

persons for all substantial decisions or (2) healid election in effect under applicable U.S. Taey regulations to be treat
as a U.S. persol

If you are a partner in a partnership (or otheitgtiteated as a partnership for U.S. federal inedax purposes) that holds our ADSs
or ordinary shares, your tax treatment will gergrdépend on your status and the activities ofpthnership.

The discussion below assumes the representationaiced in the deposit agreement are true andliligadions in the deposit
agreement and any related agreement have beenilhbd womplied with in accordance with their terrifsyou beneficially own our ADSSs,
you should be treated as the beneficial ownereiitiderlying ordinary shares represented by th@8sAfor U.S. federal income tax purpos

The U.S. Treasury has expressed concerns thahold&rs of ADSs may be claiming foreign tax creditsituations where an
intermediary in the chain of ownership betweenttbleler of an ADS and the issuer of the securityeulyihg the ADS has taken actions
inconsistent with the ownership of the underlyieggity by the person claiming the credit. Suchoast (for example, a pre-release of an ADS
by a depositary) may also be inconsistent withctaaning of the reduced rate of tax applicableitod®nds received by certain non-corporate
U.S. holders of ADSs, including individual U.S. Hets (discussed below). Accordingly, the avail&bif foreign tax credits or the reduced
rate for dividends received by certain non-corpotatS. Holders, including individual U.S. Holdecsuld be affected by actions taken by the
U.S. Treasury or the depositary.
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Taxation of Dividends and Other Distributions on ¢hADSs or Ordinary Shares

Subject to the passive foreign investment compatesrdiscussed below, the gross amount of anyilalistvns we make to you with
respect to our ADSs or ordinary shares (includimgamount of any taxes withheld therefrom) will gedly be included in your gross income
as dividend income on the date of actual or constrei receipt by the depositary, in the case of ADS8 by you, in the case of ordinary shares,
but only to the extent the distribution is paid ofibur current or accumulated earnings and prdissdetermined under U.S. federal income
principles). To the extent the amount of the disition exceeds our current and accumulated earmaingprofits (as determined under U.S.
federal income tax principles), such excess amwilhbe treated first as a takee return of your tax basis in your ADSs or oetinshares, ar
then, to the extent such excess amount exceedgapobasis, as capital gain. We currently do nod, &we do not intend to, calculate our
earnings and profits under U.S. federal incomepténciples. Therefore, a U.S. Holder should expedistribution will generally be reported as
a dividend even if that distribution would otherwise treated as a non-taxable return of capitas@apital gain under the rules described
above. Any dividends we pay will not be eligible the dividends-received deduction allowed to ceefions in respect of dividends received
from other U.S. corporations.

With respect to certain non-corporate U.S. Holdiexdpding individual U.S. Holders, for taxable yedeginning before January 1,
2013, dividends will be “qualified dividend incomtiat is taxed at the lower applicable capital gaate, provided certain conditions are
satisfied, including (1) our ADSs or ordinary stesee readily tradable on an established secunitaget in the United States, or we are
eligible for the benefits of a qualifying incomextimeaty with the United States that includes achaxge of information program, (2) we are
neither a passive foreign investment company matéd as such with respect to you for our taxabée in which the dividend is paid and the
preceding taxable year, and (3) certain holdingpperequirements are met. U.S. Treasury guidandieates that common or ordinary shares,
or ADSs representing such shares, are considergdggurpose of clause (1) above to be readiljaiée on an established securities market in
the United States if they are listed on the Nag8ladpal Select Market, as are our ADSs (but notaydmary shares). There can be no assut
the ADSs will be considered readily tradable oreatablished securities market in later years. Basegkisting guidance, it is not entirely cli
whether dividends you receive with respect to thitnary shares will be taxed as qualified dividémebme, because the ordinary shares ar
themselves listed on a U.S. exchange. If we armdddo be a “resident enterprise” under PRC tax(kee Item 10, “Additional Information—
Taxation—People’s Republic of China Taxatio®lp may be eligible for the benefits of the income treaty between the United States ant
PRC. As discussed above (see Item 10 “Additionarimation—Taxation—People’s Republic of China Taoat), we currently believe and
take the position we are not a “resident enterprseler PRC tax law.You should consult your taxiadks regarding the availability of the
lower capital gains rate applicable to qualifiedidiend income for any dividends paid with respedtie ADSs or ordinary shares and any
possible change in law relating to the availabitifysuch lower rate for dividends paid by us.

Dividends will constitute foreign source income foreign tax credit limitation purposes. If the diends are qualified dividend
income (discussed above), the amount of the diddaken into account for purposes of calculatirggftireign tax credit limitation will
generally be limited to the gross amount of thedgimd, multiplied by the reduced tax rate applieablqualified dividend income and divided
by the highest tax rate normally applicable todkvids. The limitation on foreign taxes eligible ¢oedit is calculated separately with respec
specific classes of income. For this purpose, avigehds distributed by us with respect to our AS®rdinary shares will be “passive
category income” or, in the case of certain U.Slddrs, “general category income.” In addition, R®@ withholding taxes apply to dividends
paid to you with respect to the ADSs or ordinargirels (see Item 10, “Additional Information—TaxatieReople’s Republic of China
Taxation”), subject to certain conditions and liatibns, such PRC withholding taxes may be treasefdr@ign taxes eligible for credit against
your U.S. federal income tax liability. The ruledating to the determination of the foreign taxdit@re complex, and you should consult y
tax advisors regarding the availability of a foretgx credit in your particular circumstances.
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Taxation of Disposition of the ADSs or Ordinary Shes

Subject to the passive foreign investment compatesrdiscussed below, you will recognize taxable galoss on any sale, exchange
or other taxable disposition of an ADS or ordinghare equal to the difference between the amoatlized (in U.S. dollars) for the ADS or
ordinary share and your tax basis (in U.S. dollarshe ADS or ordinary share. The gain or los$ bal capital gain or loss. If you are a non-
corporate U.S. Holder, including an individual Utslder, who has held the ADS or ordinary sharerfiore than one year, you will be eligible
for reduced tax rates. The deductibility of capliteises is subject to limitations.

Any gain or loss you recognize on a dispositiooaf ADSs or ordinary shares will generally be tegleis U.S. source income or loss
for foreign tax credit limitation purposes. Howeviémwe are deemed to be a “resident enterpriseleuPRC tax law and PRC tax were to be
imposed on any gain from the disposition of the A® ordinary shares (see Item 10, “Additional tniation—Taxation—People’s Republic
of China Taxation”), a U.S. Holder that is eligilite the benefits of the treaty may elect to tieath gain as PRC source income. As discussed
above (see Item 10, “Additional Information—TaxatiePeople’s Republic of China Taxation”), we curhgtelieve and take the position we
are not a “resident enterprise” under PRC tax Meu should consult your tax advisors regardingpraper treatment of gain or loss in your
particular circumstances.

Passive Foreign Investment Compa

Based on the market price of our ADSs, the valueuofassets, and the composition of our incomeaasdts, although we do not
believe we were a “passive foreign investment camggeor PFIC, for U.S. federal income tax purpogasour taxable year ended December
31, 2011, we cannot assure you we were not a RifI&uth year. A non-U.S. corporation will be a PFd€any taxable year if either:

« atleast 75% of its gross income for such yeaassive income; or

. atleast 50% of the value of its assets (basedh@verage of the quarterly values of the asseti#giguch year is attributab
to assets that produce passive income or are betté production of passive income (“asset te”).

For this purpose, we will be treated as owningpoportionate share of the assets and earningropogionate share of the income
any other corporation in which we own, directlyimdirectly, at least 25% (by value) of the stock.

A separate determination must be made after trse@beach taxable year as to whether we were @ fFithat year. The
composition of our income and assets will be affddiy how, and how quickly, we use the cash we rggémérom our operations and raise in
any offering. Because the value of our assetsdgogses of the asset test will generally be detegthby reference to the market price of our
ADSs or ordinary shares, fluctuations in the magkeate of the ADSs or ordinary shares may cauge become a PFIC.

If we are a PFIC for any taxable year during whjoln hold ADSs or ordinary shares, we will generatytinue to be treated as a
PFIC with respect to you for all succeeding yeansrd) which you hold the ADSs or ordinary sharedess we cease to be a PFIC and you
make a “deemed sale” election with respect to tB&# or ordinary shares, as applicable. If suchtieleés made, you will be deemed to have
sold the ADSs or ordinary shares you hold at tfairmarket value and any gain from such deemesl\walld be subject to the rules described
in the following two paragraphs. After the deemald €lection, your ADSs or ordinary shares withpees to which such election was made
will not be treated as shares in a PFIC unlessulisesjuently become a PFIC.

For each taxable year we are treated as a PFICr@gtiect to you, you will be subject to specialriges with respect to any “excess
distribution” you receive and any gain you recogrfiom a sale or other disposition (including adgle) of the ADSs or ordinary shares, unless
you make ¢mark-to-market” election as discussed below. Olisttions you receive in a taxable year that aratgrethan 125% of the average
annual distributions you received during the shrasfehe three preceding taxable years or yourihglgeriod for the ADSs or ordinary shares
will be treated as an excess distribution. Undes¢hspecial tax rules:

» the excess distribution or recognized gain wilellecated ratably over your holding period for ieSs or ordinary shares,

« the amount allocated to the current taxable yeat,ay taxable years in your holding period prittte first taxable year |
which we were a PFIC, will be treated as ordinagoime, ant
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« the amount allocated to each other year will bgeslio the highest tax rate in effect for indivédsi or corporations, as
applicable, for each such year, and the interestgehgenerally applicable to underpayments of titxoe imposed on the
resulting tax attributable to each such y:

The tax liability for amounts allocated to year®pto the year of disposition or excess distribntcannot be offset by any net
operating losses for such years, and gains (bubeses) from a sale or other disposition of theS&Dr ordinary shares cannot be treated as
capital, even if you hold the ADSs or ordinary sisaas capital assets.

If we are treated as a PFIC with respect to yowafortaxable year, to the extent any of our subsis are also PFICs or we make
direct or indirect equity investments in other tes that are PFICs, you will be deemed to owneshar such lower-tier PFICs directly or
indirectly owned by us in the proportion that ttedue of the ADSs or ordinary shares you own beathd value of all of our ADSs and
ordinary shares, and you may be subject to the described in the preceding two paragraphs witheaet to the shares of such lower-tier
PFICs that you would be deemed to own. You shoaftlt your tax advisors regarding the applicatibthe PFIC rules to any of our
subsidiaries.

A U.S. Holder of “marketable stock” (as defineddwe) of a PFIC may make a mark-to-market electiarsfech stock to elect out of
the PFIC rules described above regarding exces#ditons and recognized gains. If you make a marknarket election for our ADSs or
ordinary shares, you will include in income for legear that we are a PFIC an amount equal to tbessxif any, of the fair market value of
ADSs or ordinary shares you hold as of the closgaf taxable year over your adjusted basis in @\la3Bs or ordinary shares. You will be
allowed a deduction for the excess, if any, ofdtpisted basis of the ADSs or ordinary shares theer fair market value as of the close of the
taxable year. However, deductions will be allowadidy to the extent of any net mark-to-market gainghe ADSs or ordinary shares included
in your income for prior taxable years. Amountdued in your income under a mark-to-market elegtas well as any gain from the actual
sale or other disposition of the ADSs or ordindrgires, will be treated as ordinary income. Ordinasg treatment will apply to the deductible
portion of any mark-tanarket loss on the ADSs or ordinary shares, asagaib any loss from the actual sale or other disipo of the ADSs ¢
ordinary shares, to the extent that the amounticti $0ss does not exceed the net mark-to-markasgaeviously included for such ADSs or
ordinary shares. Your basis in the ADSs or ordirgngres will be adjusted to reflect any such incomless amounts. If you make a valid
mark-to-market election, any distributions we malaild generally be subject to the tax rules disedsghove under “—Taxation of Dividends
and Other Distributions on the ADSs or Ordinary18k§ except the lower capital gains rate applieablqualified dividend income generally
would not apply.

The mark-to-market election is available only fordrketable stock,” which is stock that is tradedrieater tharle minimisguantities
on at least 15 days during each calendar quaneg\tarly traded”) on a qualified exchange or otimarket, as defined in applicable U.S.
Treasury regulations. Our ADSs are listed on theddg Select Global Market, which is a qualifiedretge or other market for these purpc
Consequently, if the ADSs continue to be listedrenNasdaq Global Select Market and are reguleajed, and you are a holder of ADSs, we
expect the mark-to-market election would be avéélab you if we become a PFIC. Because a mark-tcketa&lection cannot be made for
equity interests in any lower-tier PFICs that wenpa U.S. Holder may continue to be subject toRREC rules described above regarding
excess distributions and recognized gains witheetsip its indirect interest in any investmentsdh®} us that are treated as an equity interest ir
a PFIC for U.S. federal income tax purposes.

Alternatively, a U.S. Holder of stock of a PFIC nmagke a “qualified electing fund” election with pegt to such corporation to elect
out of the PFIC rules described above regardinggxdistributions and recognized gains. A U.S. eloldat makes a valid qualified electing
fund election with respect to a PFIC will generatiglude in income for a taxable year such holdprsratashare of the corporation’s income
for the taxable year. However, the qualified elegtiund election is available only if the PFIC pides such U.S. Holder with certain tax
information as required under applicable U.S. Tueasegulations. We do not intend to prepare ovjgl® the information that would enable
you to make a qualified electing fund electi

Unless otherwise provided by the U.S. Treasuryh é4&. shareholder of a PFIC is required to fileanual report containing such
information as the U.S. Treasury may require. Ifame or become a PFIC, you should consult youathssors regarding any reporting
requirements that may apply to you.

You should consult your tax advisors regardingapplication of the PFIC rules to your investmenbvur ADSs or ordinary shares.
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Information Reporting and Backup Withholding

Dividend payments with respect to ADSs or ordinstmgres and proceeds from the sale, exchange ordisipesition of ADSs or
ordinary shares may be subject to information répgto the Internal Revenue Service and possib& backup withholding, unless the
conditions of an applicable exception are satisfigkatkup withholding will not apply to a U.S. Hofdat furnishes a correct taxpayer
identification number and makes any other requietification on Internal Revenue Service Form Wr®hat is otherwise exempt from
backup withholding. U.S. Holders that are requiedstablish their exempt status generally mustigeosuch certification on Internal Rever
Service Form W-9. U.S. Holders should consult tkeeiradvisors regarding the application of the Uh&rmation reporting and backup
withholding rules.

Backup withholding is not an additional tax. Amosiatithheld as backup withholding may be crediteaiiagt your U.S. federal
income tax liability, and you may obtain a refuricany excess amounts withheld under the backuphwitting rules by filing the appropriate
claim for refund with the Internal Revenue Senaoel furnishing any required information in a timelganner.

Additional reporting requirement:

Certain U.S. Holders who are individuals are reggito report information relating to an interesbiur ADSs or ordinary shares,
subject to certain exceptions (including an exaepfor ADSs or ordinary shares held in accountsaaied by certain financial institutions).
U.S. Holders should consult their tax advisors réigg the effect, if any, of these rules on theinership and disposition of the ADSs and
ordinary shares.

F. Dividends and Paying Agen

Not Applicable.

G. Statement by Exper

Not Applic a ble.

H. Documents on Displa

We previously filed with the SEC our registratidatement on Form F-1 (Registration No. 333-144282amended) and the
prospectus under the Securities Act of 1933, wadpect to our ordinary shares. We have also fii¢ll the SEC a related registration staten
on F-6 (Registration No. 333-142574) to registerADSs. We also filed with the SEC a registratitatesnent on Form S-8 (File Number 333 -
148125, as amended) with respect to our secutdibe issued under our First Plan.

We are currently subject to periodic reporting atiter informational requirements of the Exchangeascapplicable to foreign prive
issuers. Accordingly, we will be required to filgports and other information with the SEC. Spealli¢ we are required to file annually a Fc
20-F no later than: (1) within six months after &ral of each fiscal year, which is December 31fimal years ending before December 15,
2012; and (2) within four months after the end aétefiscal year for fiscal years ending on or adecember 15, 2012. As a foreign private
issuer, we are exempt from the rules of the Exchakg prescribing the furnishing and content ofqyretatements to shareholders. All
information filed with the SEC can be inspected aopied at the public reference facilities maintgimy the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You can request copiebedd documents, upon payment of a duplicatingdfegyriting to the SEC. Please call the
SEC at 1-800-SE©®330 for further information on the operation of fpublic reference rooms. You may also obtain &aftht information ove
the Internet at the SEC’s websitenatw.sec.gov

Our financial statements have been prepared inrdanoe with U.S. GAAP.

We will furnish our shareholders with annual reppvthich will include a review of operations anchaal audited consolidated
financial statements prepared in conformity witts UGAAP.

In accordance with Nasdaq Stock Market MarketpRukes 5250(b), we will post this annual report @mrfr 20-F on our website at
http://www.chinasunergy.com.

l. Subsidiary Informatiol

For a listing of our subsidiaries, see Item 4, 8imfiation on the Company—Organizational Structure.”
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ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Inflation

Since our inception, inflation in China has not em&lly impacted our results of operations. Accogdio the National Bureau of
Statistics of China, the consumer price index itn@lincreased by 3.9%, 1.8%, 1.5%, 4.8% and 5.920@%, 2005, 2006, 2007 and 2008,
respectively, decreased slightly by 0.7% in 200@ iacreased by 3.3% in 2010. In 2011, the consuyoriee index increased by 5.4%.

Foreign Exchange Risk

A major portion of our sales are denominated inoSwand U.S. dollars, with the remainder in RenmiAtsubstantial portion of our
costs and expenses have been denominated in Réramthb).S. dollars, with the remainder in EurosefBfiore, fluctuations in currency
exchange rates could have a significant impactusrfinancial stability due to a mismatch among @asi foreign currency-denominated sales
and costs. Fluctuations in exchange rates, paatiguhmong the U.S. dollar, Renminbi and Euro, @fteir gross and net profit margins and
could result in foreign exchange and operatingdsss

Our exposure to foreign exchange risk primarilates$ to currency gains or losses resulting fronmtynadifferences between signing
sales contracts and settling of these contractef A&2cember 31, 2011, we had a Renminbi denondrzdsh balance of RMB1,149.6 million,
a U.S. dollar denominated cash balance of $95.liomiland a Euro denominated cash balancel@f@million. Assuming we had converted
Renminbi denominated cash balance of RMB1,149.6amias of December 31, 2011 into U.S. dollar atélchange rate of RMB6.2939 for
$1.00 as of December 31, 2011, this cash balancévinave been $182.7 million. Assuming a further dpreciation of the U.S. dollar
against the Renminbi, this cash balance would dacecased to $180.8 million as of December 31, 20hérefore, if we decide to convert «
Renminbi into U.S. dollars for the purpose of makpayments for dividends on our ordinary shares@Es or for other business purposes,
appreciation of the U.S. dollar against the Rentinividuld have a negative effect on the U.S. dollaoant available to us.

We are also subject to foreign currency translatiski Our financial statements are expressed 8 Wollars but the functional
currency of our operating subsidiary is Renminbe Wanslate monetary assets and liabilities denatachin other currencies into Renminbi at
the rates of exchange in effect at each balancst slage. Depending on movements in foreign exchsaigs, the foreign currency translation
may have an adverse impact on our consolidateddiabstatements. We recorded these exchange gathbsses in the statements of
operations. We recorded net foreign currency loss&6.5 million, $5.1 million and $10.6 million 2009, 2010 and 2011, respectively.

Starting from 2008, we entered into a series difpr currency forward contracts with certain battkeedge our exposure to foreign
currency exchange risk. As of December 31, 2011hagkforeign currency forward contracts with altotmtract value of approximately
EUR2.0 million. As with all hedging instrumentsetke are risks associated with the use of foreigreaay forward contracts. As at December
31, 2011, we incurred a loss of $5.2 million i fealue of derivatives related to the forward fgrecurrency exchange contracts, which was
included in the line item “Change in fair valued#frivative”in the consolidated statements of operations. Whéeuse of such foreign curret
forward contracts provides us with protection froemtain fluctuations in foreign currency exchange,potentially forgo the benefits that mi
result from favorable fluctuations in foreign curcg exchange. In addition, any default by the cerpdrties to these transactions could
adversely affect our financial condition and reswolt operations.

Counterparty Risk
Outstanding financial derivative instruments expaséo credit loss in the event of non-performamgéhe counterparties to the

agreements. On a periodic basis, we review thdtaathgs of our counterparties and adjust ourosxpe as deemed appropriate. The
counterparty risk has been considered in the fitesrmeasurement of derivative instruments.
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Interest Rate Risk

Our exposure to interest rate risk primarily redett@interest expenses incurred by our short-terdnl@ng-term borrowings, as well as
interest income generated by excess cash investbehiand deposits with original maturities of thme@nths or less. Such interest-earning
instruments carry a degree of interest rate ris&.HAve not used any derivative financial instrumémimanage our interest rate risk exposure.
As of December 31, 2011, we had total short-ternkbmrrowings and current portion of long-term bdkrowings amounting to $322.2
million and total long-term bank borrowings amoungtio $125.4 million. The average interest of camlbborrowings due within one year and
long-term borrowings was 6.65 % and 5.55%, respelgti Based on our bank borrowings as of DecembePB11, a 1% increase in average
interest rate of short-term and long-term loan waelsult in approximately a $4.5 million increaseur interest expense on an annual basis.
Our future interest expense may increase due togesin market interest rates.

ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES
A. Debt Securitie!
Not applicable.

B. Warrants and Right

Not applicable.
C. Other Securitie
Not applicable.

D. American Depositary Shar

Fees and Charges Payable by ADS Holders

According to the deposit agreement and amendmkeetstp between us and the depositary, JPMorgare@usak N.A., our ADR
holders may have to pay the following fees and@bsato JPMorgan Chase Bank N.A. in connection aithership of the ADR:

Category Depositary actions Associated fee
(a) Depositing or substituting the Each person to whom ADSs are issued against degd  US$5.00 for each 100 ADSs (or portion
underlying share shares, including deposits and issuances in resjie thereof) evidenced by the ADRs isst
. Share distributions, stock dividend, stock
split, merge!
. Exchange of securities or any otl

transaction or event affecting the ADSs or
the deposited securitit

(b) Receiving or distributing Distribution of cash dividends US$0.05 or Ipes ADS
dividends
(c) Selling or exercising rights Distribution sale of securities, the fee being in an Up to US$5.00 for each 100 ADSs (or

amount equal to the fee for the execution and deftief  portion thereof)
ADSs which would have been charged as a resufteof t
deposit of such securitit

(d) Withdrawing an underlyin Acceptance of ADRs surrendered for withdrawa US$5.00 for each 100 ADSs (or porti

security deposited securities thereof) evidenced by the ADRs
surrenderes

(e) Transferring, splitting or groupii  Transfers of depositary receipts US$1.50 peBAD

receipts
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(f) General depositary services,
particularly those charged on an
annual basis

(9) Expenses of the Deposite

Services performed by the depositary in administethe US$0.05 per ADS (or portion thereof) not

ADRs more than once each calendar year and
payable at the sole discretion of the
depositary by billing ADR Holders or by
deducting such charge from one or more
cash dividends or other cash distributi

Expenses incurred on behalf of ADR Holder: Expenses payable at the sole discretio

connection with the depositary by billin

. Compliance with foreign exchange controlADR Holders or by deducting such char
regulations or any law or regulation from one or more cash dividends or other
relating to foreign investme cash distribution

The depositary's or its custod's
compliance with applicable law, rule or
regulation

Stock transfer or other taxes and other
governmental charge

Cable, telex and facsimile transmission
delivery charge

fees for the transfer or registration
deposited securities in connection with the
deposit or withdrawal of deposited
securities

Expenses of the depositary in connection
with the conversion of foreign currency
into U.S. dollars (which are paid out of
such foreign currency

We will pay all other charges and expenses of #poditary and any agent of the depositary (exdepttistodian) pursuant to
agreements from time to time between us and thesitepy. The fees described above may be amendedtime to time.

Fees and Payments from the Depositary to Us

The depositary has agreed to reimburse us forinegig@enses we incur that are related to estabéshiand maintenance of the Al
program, including investor relations expensessindk exchange application and listing fees. Tlagedimits on the amount of expenses for
which the depositary will reimburse us, but the ammf reimbursement available to us is not relatetthe amounts of fees the depositary
collects from investors. In 2011, we received $482,from the depository as reimbursement relatnpé ADS facility.

Il. PART II

ITEM 13. DEFAULTS, DIVIDEND ARREARAGE S AND DELINQUENCIES

None.
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ITEM 14. MATERIAL MODIFICATIONS TO TH E RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS

On December 21, 2011, we effected a change of B # ordinary share ratio from one ADS represensin ordinary shares to one
ADS representing 18 ordinary shares. The ratio gbdras the same effect as a one-for-three ADS tidagon.

The following “Use of Proceeds” information relates
« the registration statement on Fori-1 (File number: 33-142367), or the IPO Registration Statement forioitial public
offering of 9,775,000 American depositary shardsictv IPO Registration Statement was declared a¥etty the SEC on
May 16, 2007; an

« the registration statement on Form F-3 (File numB88-151518), or the Shelf Registration Statenfi@nbur registration of
convertible senior notes, which Shelf Registratttatement was declared effective by the SEC on 18n2008

We received net proceeds after expenses of appabeiyn$95.9 million from our initial public offerqnand net proceeds of
approximately $50.2 million from the sale of oungertible senior notes.

The net proceeds from our public offering on NASDA@re allocated as follows:
« approximately $71 million for purchasing raw maaésiand other working capital requirements; and

« approximately $20 million for modifying our exisgirsolar cell manufacturing lines and expandingsmlar cell
manufacturing facilities

Merrill Lynch, Pierce, Fenner & Smith Incorporat€&fjwen and Company, LLC and Jefferies & Compang, $erved as the
underwriters for our initial public offering.

We used the net proceeds from the sale of our coblesenior notes as follows:
« approximately $30 million for expansion of prodecticapacity;
« approximately $10 million for enhancement of reshaand development; a
« the reminder for development, and general corpqratposes
Credit Suisse Securities (USA) LLC served as thitalrpurchaser for the sale of our convertibleisenotes.
As of December 31, 2011, our cash and cash equigadenounted to $209.5 million, comprised of casthand and demand deposits.
See “Item 10. Additional Information” for a desdign of the rights of securities holders, which emunchanged.
ITEM 15. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our cleeécutive officer and chief financial officer, haerformed an evaluation of the
effectiveness of our disclosure controls and praoesiwithin the meaning of Rules 13a-15(e) and 15@) of the Exchange Act as of the end

of the period covered by this report. Based on swttuation, our management has concluded thaf, tag end of the period covered by this
annual report, our disclosure controls and procesiurere effective.
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Management’'s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingnaaicitaining adequate internal control over finah@gorting, as defined in Rules
13a-15(f) under the Exchange Act. Internal contradr financial reporting is a process designedtwige reasonable assurance regarding the
reliability of financial reporting and the prepaceat of consolidated financial statements in accocgawith generally accepted accounting
principles and includes those policies and procesitiiat (1) pertain to the maintenance of recdral in reasonable detail, accurately and
fairly reflect the transactions and dispositiong@ompanys assets, (2) provide reasonable assurance thaattions are recorded as neces
to permit preparation of consolidated financiatestzents in accordance with generally accepted aticmuprinciples, and that a company’s
receipts and expenditures are being made onlydardance with authorizations of a company’s managerand directors, and (3) provide
reasonable assurance regarding prevention or tidetction of unauthorized acquisition, use, opaition of a company’s assets that could
have a material effect on the consolidated findrsta&tements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détaisstatements. In addition,
projections of any evaluation of effectiveness wf imternal control over financial reporting to tiué periods are subject to the risk that controls
may become inadequate because of changes in argjitir that the degree of compliance with thegesdiand procedures may deteriorate.

As required by Section 404 of the Sarbanes-Oxlelyafd related rules as promulgated by the SEC, geamant assessed the
effectiveness of our internal control over finahcéporting as of December 31, 2011 using critesablished ifnternal Control-Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission.

Based on this assessment, management concludeatigtir internal control over financial reportings effective as of December
2011 based on the criteria establishethternal Control-Integrated Framewoiksued by the Committee of Sponsoring Organizatadribe
Treadway Commission.

Our independent registered public accounting fibaloitte Touche Tohmatsu CPA Ltd., has auditedimt@rnal control over financial
reporting included in this annual report on FormR20

Attestation Report of the Independent Registered Palic Accounting Firm
To the Board of Directors and Shareholders of C&Bnaergy Co. Ltd.

We have audited the internal control over finanggglorting of China Sunergy Co., Ltd. (the "Comparand subsidiaries (collective
referred to as the "Group") as of December 31, 2b&ded on the criteria establishedniternal Control—Integrated Framewoigsued by the
Committee of Sponsoring Organizations of the Tread®ommission. The Group's management is respenfsibmaintaining effective
internal control over financial reporting and ftg assessment of the effectiveness of internalaloower financial reporting, included in the
accompanying Management's Report on Internal Cbower Financial Reporting. Our responsibility dsexpress an opinion on the Group's
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting Oversighti@iq@nited States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetiefenternal control over financial
reporting was maintained in all material respe©tsr audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstanceddlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed by, or under the supenvigi the company's principal
executive and principal financial officers, or pars performing similar functions, and effected g tompany's board of directors,
management, and other personnel to provide reakassurance regarding the reliability of financegdorting and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles. A comfsainternal control over financial
reporting includes those policies and proceduras(th) pertain to the maintenance of records thagasonable detail, accurately and fairly
reflect the transactions and dispositions of theetssof the company; (2) provide reasonable asserduat transactions are recorded as
necessary to permit preparation of financial statein accordance with generally accepted acaogiptiinciples, and that receipts and
expenditures of the company are being made ordgdordance with authorizations of management ardtirs of the company; and (3)
provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, usedisposition of the company's assets
that could have a material effect on the finansiatements.
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Because of the inherent limitations of internaltcoihover financial reporting, including the posétl of collusion or improper
management override of controls, material misstatemdue to error or fraud may not be preventatbtected on a timely basis. Also,
projections of any evaluation of the effectivenesthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesditions, or that the degree of compliance withpolicies or procedures may
deteriorate.

In our opinion, the Group maintained, in all meaérespects, effective internal control over finahceporting as of December 31,
2011, based on the criteria establishethtarnal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), the
consolidated financial statements and the reldteth€ial statement schedule as of and for the geded December 31, 2011 of the Group and
our report dated April 26, 2012 expressed an uiifigalopinion on those financial statements andirfitial statement schedule.

/s/ DELOITTE TOUCHE TOHMATSU CPA LTD.
Nanjing, China
April 26, 2012

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control dwancial reporting that occurred during the yeaded December 31, 2011 that h:
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

ITEM 16A. AUDIT COMMITTEE FINANCIAL E XPERT

Our board of directors has determined that Merngdl'@n independent director and member of our aoditmittee, is an audit
committee financial expert.

ITEM 16B. CODE OF ETHICS

Our board of directors has adopted a code of ethatsapplies to our directors, officers, employaed agents, including certain
provisions that specifically apply to our chief ensve officer, chief financial officer, senior fimce officer, controller, vice presidents and any
other persons who perform similar functions for\WWe hereby undertake to provide to any person witlbbarge, a copy of our code of
business conduct and ethics within ten working deier we receive such person’s written request.

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following table sets forth the aggregate feesdiegories specified below in connection withtaierprofessional services rende

by Deloitte Touche Tohmatsu CPA Ltd., our principaternal auditors, for the periods indicated. Wkerobt pay our auditors any fees other
than audit fees in 2010 and 2011.

2010 2011

Audit fees® $ 146154 $ 935,37¢
Audit-related fee® — _
Tax fees — —

All other fees — —

1) “Audit fee” means the aggregate fees billed in each of thalfigars listed for professional services rendésedur principal auditol

for the audit of our annual financial stateme
(2) “Audit-related fees” means the aggregate felsdoin each of the fiscal years listed for assweaand related services by our principal

auditors that are reasonably related to the pedooa of the audit or review of our financial stagets and are not reported under
“Audit fees.” Services comprising the fees disctbsader the category of “Audit-related fees” in@krincipally the issue of comfort
letter, rendering of listing advice, and other &-related services for the years ended December@3D, @&hd December 31, 20:
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We engaged Deloitte Touche Tohmatsu CPA Ltd. ir620@tal service fees billed related to these msifnal services in 2010 and
2011 amounted to $1,461,549 and $935,376, respéctiv

The policy of our audit committee is to pre-apprayleaudit and non-audit services provided by Didorouche Tohmatsu CPA Ltd.,
including audit services, audit-related servicas,dervices and other services as described abthes, than those for de minimus services
which are approved by the Audit Committee priottte completion of the audit.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES

We are in compliance with the Nasdaq corporate g@aree rules with respect to the audit committee.

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

During the fourth quarter of 2008, we conductedroprrket repurchases of the convertible seniorspated through December 31,
2008, we repurchased $6.5 million aggregate prai@mount of the convertible senior notes for altoash consideration of $2.0 million.

In June 2009, we conducted open market repurcled$s0 million aggregate principal amount of tleeeertible senior notes for a
total cash consideration of $1.8 million.

In September 2011, we conducted open market repsiechf $16.5 million aggregate principal amourthefconvertible senior notes
for a total cash consideration of $9.1 million.

ITEM 16F. CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT

Not applicable .
ITEM 16G. CORPORATE GOVERNANCE

Rule 5635(c) of the Nasdaq Rules requires a Nakstaq company to obtain its shareholders’ appro¥atock option plans or other
equity compensation arrangements, and any matariahdments to such plans or arrangements. Ruled6h8 Nasdaqg Rules permits a
foreign private issuer like our company to folloanhe country practice in certain corporate goveraanatters. Upon board approval in May
2009, we effected amendments to our First Planbélieve that some of the amendments are materdaiges to the then existing plan. Our
Cayman Islands counsel has provided a letter taldtpdated May 14, 2009, confirming that under ttistiag Cayman Islands law, we are not
required to obtain shareholders’ approval for ameents to our existing equity incentive plan. Nasdag acknowledged the receipt of such
letter and our home country practice with respeetgproval for amendments to our equity incentivaa p

Other than the home country practice described@bweg are not aware of any significant ways in Wwhoar corporate governance
practices differ from those followed by U.S. donesbmpanies under the Nasdaq Rules.

ITEM 16H. MINE SAFETY DISCLOSURE
Not applicable.
M. PART Il
ITEM 17. FINANCIAL STATEMENTS
We have elected to provide financial statementsyant to Iltem 18.
ITEM 18. FINANCIAL STATEMENTS

The consolidated financial statements of China 8pynand its subsidiaries are included at the entlisfannual report.
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ITEM 19.

Exhibit Number

EXHIBITS

Description of Documer

11

2.1

2.2

2.3

2.4

2.5

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Amended and Restated Memorandum and Articles of Asiation of the Registrant (incorporated by referewre tc
Exhibit 3.2 from our Registration Statement on FormF-1 (file no. 333-142367) filed with the Securiteeand
Exchange Commission on April 25, 2007).

Registrant's Specimen American Depositary Receipt (included iBxhibit 2.3).

Registrant’'s Specimen Certificate for Ordinary shares (incorpeated by reference to Exhibit 4.2 from our
Registration Statement on Form F-1 (file no. 333-12B67) filed with the Securities and Exchange Commggn on
April 25, 2007).

Form of Deposit Agreement among the Registrant, JPlrgan Chase Bank, N.A. as depositary, and holderg
the American Depositary Receipts (incorporated by eference to Exhibit 4.3 from our Registration Statment on
Form F-1 Amendment No. 2 (file no. 333-142367) filewith the Securities and Exchange Commission on Aib
25, 2007).

Indenture dated as of July 1, 2008 between Wilmingh Trust Company and the Registrant (incorporated ly
reference to Exhibit 4.8 of the Report of Foreign Rvate Issuer on Form 6-K filed by China Sunergy Co, Ltd. on
July 2, 2008).

Amendment No.1 to Deposit Agreement among the Regiant, JPMorgan Chase Bank, N.A. as depositary, an
holders of the American Depositary Receipts (incorprated by reference to Exhibit 99.A2 from our Regisation
Statement on Form F-6 Amendment No. 1 (file no. 33B42574) filed with the Securities and Exchange
Commission on December 9, 2011).

Subscription Agreement among the Registrant and o#r parties therein dated as of September 17, 20t
(incorporated by reference to Exhibit 4.4 from ourRegistration Statement on Form F-1 (file no. 333-12B67)
filed with the Securities and Exchange CommissionmoApril 25, 2007).

Shareholders Agreement among the Registrant and o#h parties therein dated as of September 26, 20C
amended as of October 24, 2006, March 22, 2007 aAgril 24, 2007 (incorporated by reference to Exhiki 4.5
from our Registration Statement on Form F-1 (file . 333-142367) filed with the Securities and Exchge
Commission on April 25, 2007).

Registration Rights Agreement among the Registrarand other parties therein dated as of September 22006
(incorporated by reference to Exhibit 4.6 from ourRegistration Statement on Form F-1 (file no. 333-12867)
filed with the Securities and Exchange CommissionmoApril 25, 2007).

Sale and Purchase Agreement among the Registranti$ergy BVI and other parties therein dated as of Agust
29, 2006 (incorporated by reference to Exhibit 4.ffom our Registration Statement on Form F-1 (file 0. 333-
142367) filed with the Securities and Exchange Comigsion on April 25, 2007)

Agreement for the Transfer and Assumption of Obligéions among the Registrant, Sunergy BVI and othe
parties therein dated as of August 29, 2006(incorpated by reference to Exhibit 4.8 from our Registraion
Statement on Form F-1 (file no. 333-142367) filedith the Securities and Exchange Commission on Apri5,
2007).

Subscription Agreement among the Sunergy BVI, Sungy Nanjing and other parties therein dated as of Agl 4,
2006(incorporated by reference to Exhibit 4.9 fromour Registration Statement on Form F-1 (file no. 33-142367
filed with the Securities and Exchange CommissionroApril 25, 2007)

Warrant Purchase Agreement among the Sunergy BVI, $hergy Nanjing and other parties therein dated asfo
March 8, 2006(incorporated by reference to Exhibit.10 from our Registration Statement on Form F-1 (fe no.
333-142367) filed with the Securities and Exchanggommission on April 25, 2007).

Amended and Restated Share Incentive Plan (incorpated by reference to Exhibit 4.1 from our Pos-Effective

Amendment No. 1 to Registration Statement on Form-8 (File No. 333-148125), as amended, filed witheh
Commission on June 22, 2009).
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Exhibit Number

Description of Document

4.9

4.10

411

4.12

4.13

4.14

4.15

4.16

417

4.18

4.19

4.20

Second Share Incentive Plan, including form of Restted Share Award Agreement (incorporated by refeence
to Exhibit 4.9 from our Annual Report on Form 20-Ffiled with the Securities and Exchange Commissionro
June 9, 2008)

Form of Indemnification Agreement between the Regtsant and its directors (incorporated by referenceto
Exhibit 10.2 from our Registration Statement on Fom F-1 (file no. 333-142367) filed with the Securis and
Exchange Commission on April 25, 2007).

Form of Employment Agreement between the Registrareind Senior Executive Officers of the Registran
(incorporated by reference to Exhibit 4.11 from ourAnnual Report on Form 20-F filed with the Securites and
Exchange Commission on May 28, 2010)

Form of Director Agreement between the Registrant ad certain independent directors (incorporated by
reference to Exhibit 4.12 from our Annual Report onForm 20-F filed with the Securities and Exchange
Commission on June 9, 2008).

English Translation of Authorization License for Usage of Trademark between China Electric Equipment Gup
Co., Ltd. and Sunergy Nanjing dated as of June 7,006(incorporated by reference to Exhibit 10.4 frormmour
Registration Statement on Form F-1 (file no. 333-12B67) filed with the Securities and Exchange Commggn on
April 25, 2007).

English Translation of Trademark License Agreementbetween China Electric Equipment Group Co., Ltd. aml
Sunergy Nanjing dated as of March 15, 2006(incorpated by reference to Exhibit 10.5 from our Registrdon
Statement on Form F-1 (file no. 333-142367) filedith the Securities and Exchange Commission on Apri5,
2007).

English Translation of License Authorization for Usage of Trademark between China Electric Equipment Gup
Co., Ltd. and Sunergy Nanjing dated as of Februar®, 2006(incorporated by reference to Exhibit 10.6rém our
Registration Statement on Form F-1 (file no. 333-12B67) filed with the Securities and Exchange Commggn on
April 25, 2007).

English Translation of Purchase Contract between dingsu Zhongneng and Sunergy Nanjing dated as of Mzh
1, 2007 (incorporated by reference to Exhibit 10.2fkom our Registration Statement on Form F-1 (fileno. 333-
142367) filed with the Securities and Exchange Comission on April 25, 2007).

English Translation of Property Lease Contract betveen CEEG (Nanjing) Special Transformers Co., Ltd. ad
Sunergy Nanjing dated as of August 29, 2006 (incogpated by reference to Exhibit 10.37 from our Regisation
Statement on Form F-1 (file no. 333-142367) filedith the Securities and Exchange Commission on Apr25,
2007).

Series A and Series B Preferred Shares Sale and Rhase Agreement dated as of March 22, 2007 (inconated
by reference to Exhibit 10.39 from our RegistrationStatement on Form F-1 (file no. 333-142367) filedith the
Securities and Exchange Commission on April 25, 2@).

English Translation of Joint Venture Contract between Sunergy BVI and CEEG in 2007 (incorporated by
reference to Exhibit 4.50 from our Annual Report onForm 20-F filed with the Securities and Exchange
Commission on June 9, 2008).

English Translation of Land Use Right Transfer Agreement between China Electric Equipment Group Co., td.

and Sunergy Nanjing dated as of July 23, 2007 (ingporated by reference to Exhibit 4.51 from our Anrual
Report on Form 20-F filed with the Securities and Echange Commission on June 9, 2008).
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Exhibit Number

Description of Document

4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.28

4.29

4.30

English Translation of Equity Interest Transfer Agreement regarding the transfer of equity interest inChina

Sunergy (Shanghai) Co., Ltd. between China ElectriEquipment Group Co., Ltd. and China Sunergy (Hong
Kong) Co., Limited dated as of September 1, 2008Gorporated by reference to Exhibit 4.61 from our Anual
Report on Form 20-F filed with the Securities and Echange Commission on June 26, 2009)

ADS Lending Agreement, dated June 25, 2008, amongétlit Suisse Securities (Europe) Limited, Credit Sisse,
London Branch, and the Registrant (incorporated byreference to Exhibit 99.1 of the Report of ForeigiPrivate
Issuer on Form 6-K filed by China Sunergy Co., Ltd.on July 2, 2008).

English Translation of EPC Contract for Multiple Bl PV Photovoltaic Grid-Connected System Demonstratiol
Project of CEEG Nanijing Science and Technology Parketween CEEG (Nanjing) Solar Research Institute Co
Ltd. and Sunergy Nanjing dated as of December 290R9 (incorporated by reference to Exhibit 4.70 fronour
Annual Report on Form 20-F filed with the Securities and Exchange Commission on May 28, 2010)

English Translation of Security Agreement between @ina Electric Equipment Group Co., Ltd. and Sunergy
Nanjing dated as of April 26, 2010 (incorporated byeference to Exhibit 4.79 from our Annual Report m Form
20-F filed with the Securities and Exchange Commissioon May 28, 2010

English Translation of Share Transfer Agreement ofCEEG (Nanjing) Renewable Energy Co., Ltd. among Cia
Electric Equipment Group Co., Ltd., Sundex HoldingsLimited and Sunergy Nanjing dated as of March 152010
(incorporated by reference to Exhibit 4.84 from ourAnnual Report on Form 20-F filed with the Securites and
Exchange Commission on May 28, 2010)

English Translation of Share Transfer Agreement ofCEEG (Shanghai) Solar Science & Technology Co., Lt
among China Electric Equipment Group Co., Ltd., Sunlex Holdings Limited and Sunergy Nanjing dated asfo
March 15, 2010 (incorporated by reference to Exhihi4.85 from our Annual Report on Form 20-F filed wth the
Securities and Exchange Commission on May 28, 2010)

English Translation of Form of Real Estate Sale Camnact between CEEG (Nanjing) Special Transformet
Manufacturing Co., Ltd. and CEEG (Nanjing) Renewabk Energy Co., Ltd. (incorporated by reference to
Exhibit 4.109 from our Annual Report on Form 20-F fled with the Securities and Exchange Commission on
April 29, 2011)

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of May 10, 2010 and Supplementa@ontract dated as of May 31, 2010 (incorporated by
reference to Exhibit 4.110 from our Annual Report e Form 20-F filed with the Securities and Exchange
Commission on April 29, 2011)

English Translation of Premises Lease Contract beteaen CEEG (Nanjing) Special Transformer Manufacturirg
Co., Ltd. and CEEG (Nanjing) Renewable Energy Col td. dated as of November 1, 2010 (incorporated by
reference to Exhibit 4.115 from our Annual Report m Form 20-F filed with the Securities and Exchange
Commission on April 29, 2011

English Translation of State-owned Land Use Right Transfer Contract between CEEGNanjing) Special
Transformer Manufacturing Co., Ltd. and CEEG (Nanji ng) Renewable Energy Co., Ltd. dated as of December
30, 2010 (incorporated by reference to Exhibit 4.18.from our Annual Report on Form 20-F filed with the
Securities and Exchange Commission on April 29, 2@}
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Exhibit Number

Description of Document

4.31

4.32

4.33*f

4.34*

4.35*

4.36*

4.37*

4.38*

4.39 *

4.40 *

441~

442 *

4.43 *

4.44 *

4.45 *

4.46 *

4.47 *

4.48*

English Translation of Sales Contract between CEEGNanjing) Renewable Energy Co., Ltd. and CEEC
(Nanjing) Solar Research Institute Co., Ltd. datedas of December 20, 2010 (incorporated by referente Exhibit
4.117 from our Annual Report on Form 20-F filed wih the Securities and Exchange Commission on April®
2011)

Loan Agreement between China Sunergy (Nanjing) CoLtd. and China Electric Equipment Group Corporation
Ltd., dated as of June 27, 2011 (incorporated by ference to Exhibit 99.2 from our Press Release oroFm 6-K
filed with the Securities and Exchange CommissionroJuly 1, 2011)

English Translation of Long Term Sales Contract beveen Sunergy Nanjing and Suzhou GCL Photovoltai
Technology Co., Ltd., dated as of January 17, 2011

English Translation of Long Term Purchase Contractbetween CEEG (Nanjing) Semiconductor Co., Ltd. ant
Sunergy Nanjing dated as of September 22, 20:

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of March 9, 201:

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of June 7, 2011

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of June 23, 2011

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of July 15, 2011

English Translation of Purchase Contract between CEG (Nanjing) Semiconductor Co., Ltd. and Sunergy
Nanjing dated as of November 17, 2011

English Translation of Sales Contract between Sungy Nanjing and CEEG (Nanjing) Solar Research Institite
Co., Ltd. dated as of August 19, 2011

English Translation of Sales Contract between Sungy Nanjing and CEEG (Nanjing) Solar Research Institite
Co., Ltd. dated as of August 19, 2011

English Translation of Agreement between CEEG (Narijg) Renewable Energy Co., Ltd., CEEG (Nanjing) Salr
Research Institute Co., Ltd., CEEG, CEEG (Nanjing)Semiconductor Co., Ltd., CEEG Nanijing Internationd
Trade Co., Ltd., CEEG (Nanjing) Special TransformerCo., Ltd., and CEEG (Jiangsu) Insulative New Mateial
CO.,, Ltd. dated as of December 31, 2011

English Translation of Maximum Guarantee Contract between Jiangsu Xinde Asset Management Co., Ltd. ar
Bank of Communications dated as of May 26, 2011

English Translation of Maximum Guarantee Contract between Jiangsu Xinde Asset Management Co., Ltd. ar
Bank of Communications dated as of May 26, 2011

English Translation of Maximum Guarantee Contract between Jiangsu Xinde Asset Management Co., Ltd. ar
Evergrowing Bank dated as of January 4, 2011

English Translation of Maximum Guarantee Contract between Jiangsu Xinde Asset Management Co., Ltd. ar
Evergrowing Bank dated as of February 28, 2012

English Translation of Security Agreement between @Gina Electric Equipment Group Co., Ltd. and Sunergy
Nanjing dated as of April 12, 2012

English Translation of Facility Lease Agreement betteen CEEG (Nanjing) Special Transformers Co., Ltdand
CEEG (Nanjing) Renewable Energy Co., Ltd. dated asf May 1, 2011
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Exhibit Number Description of Document

449 * English Translation of Facility Lease Agreement betteen CEEG (Nanjing) Special Transformers Co., Ltdand
Sunergy Nanjing in 2011 (undated)

450 * English Translation of State-owned Land Use Right Assignment Contract between ¥Yheng Land and Resource
Bureau and China Sunergy (Yangzhou) Co., Ltd. date@s of November 17, 2011

451 * English Translation of State-owned Land Use Right Assignment Contract between ¥Yheng Land and Resource
Bureau and China Sunergy (Yangzhou) Co., Ltd. date@ds of December 6, 2011

8.1* Subsidiaries of the Registrant
111 Codeof Business Conduct and Ethics of the Registrantr{corporated by reference to Exhibit 99.1 from

Registration Statement on Form F-1 (file no. 333-12B67) filed with the Securities and Exchange Commggn on
April 25, 2007).

12.1* Principal Executive Officer Certification Pursuant to Section 302 of the Sarban-Oxley Act of 2002.
12.2* Principal Financial Officer Certification Pursuant to Section 302 of the Sarban-Oxley Act of 2002.
13.1* Principal Executive Officer Certification Pursuant to Section 906 of the Sarban-Oxley Act of 2002.
13.2* Principal Financial Officer Certification Pursuant to Section 906 of the Sarban-Oxley Act of 2002.
15.1* Consent of Conyers Dill & Pearman (Cayman) Limited.

15.2* Consent of Jun He Law Offices

15.3* Consent of Deloitte Touche Tohmatsu CPA Ltd., Indepndent Registered Public Accounting Firm
101** INS XBRL Instance Document.

101** SCH XBRL Taxonomy Extension Schema Documen

101** CAL XBRL Taxonomy Extension Calculation Linkbase Dacument.

101** DEF XBRL Taxonomy Extension Definition Linkbase Dozment.

101** LAB XBRL Taxonomy Extension Label Linkbase Document

101** PRE XBRL Taxonomy Extension Presentation Linkbase Dcument.

*  Filed with this Annual Report on Form 20-F.

t  Confidential treatment is being requestedhwdispect to portions of this exhibit and such oharftial treatment portions have been deleted
and replaced with “****” and filed separately withe Securities and Exchange Commission pursuaRtlk® 24b-2 under the Exchange Act of
1934.

**  XBRL (Extensible Business Reporting Languagéprmation is furnished and not filed or a parteofegistration statement or prospectus
for purposes of Sections 11 or 12 of the Securfigtsof 1933, as amended, is deemed not filed fwppses of Section 18 of the Exchange Act
of 1934, as amended, and otherwise is not sulgdihility under these sections.
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SIGNATURES

The registrant hereby certifies that it meets fthe requirements for filing its annual reporteorm 20-F and that it has duly caused
and authorized the undersigned to sign this ameyalrt on its behalf.

CHINA SUNERGY CO., LTD.

By: /s/ Stephen Zhifang C
Name  Stephen Zhifang C
Title: Chief Executive Office

Date: April 26, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Cinaergy Co. Ltd:

We have audited the accompanying consolidated balaheets of China Sunergy Co., Ltd. (the "Compaapt subsidiaries (collective
referred to as the "Group") as of December 31, 281 2011, and the related consolidated statentdéraperations, changes in equity
comprehensive income (loss), and cash flows foh edcthe three years in the period ended December2@11 and the related finant
statement schedule included in Schedule I. Thesmn(ial statements and financial statement scheatglehe responsibility of the Grou
management. Our responsibility is to express aniopion the financial statements and financiakesteent schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBlaUnited States). Those stand.
require that we plan and perform the audit to obt@asonable assurance about whether the finastaééments are free of mate
misstatement. An audit includes examining, on tiliasis, evidence supporting the amounts and diss in the financial statements. An &
also includes assessing the accounting princigded and significant estimates made by managementethas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of the Group as of Decen
31, 2010 and 2011, and the results of their opmratand their cash flows for each of the threes/gathe period ended December 31, 201
conformity with accounting principles generally epted in the United States of America. Also, in opinion, such financial statem
schedule, when considered in relation to the bemisolidated financial statements taken as a wippésent fairly, in all material respects,
information set forth therein.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bio@nited States), the Group's intel
control over financial reporting as of December 2111, based on the criteria establishethiarnal Control—Integrated Framewoiksued b
the Committee of Sponsoring Organizations of theatiwvay Commission and our report dated April 28,28xpressed an unqualified opir
on the Company's internal control over financigloing.

/s/ DELOITTE TOUCHE TOHMATSU CPA LTD.

Nanjing, Chine
April 26, 2012




ASSETS

Current assett
Cash and cash equivalel
Restricted cas

Accounts receivable, net of allowance for doub#éfttounts of $3,213,378 and $15,869,89

2010 and 2011, respective
Advanced to suppliel
Amounts due from related parti
Inventories
Project assel
Deferred tax asse
VAT tax receivable:
Income tax receivabl

Prepaid expense and other current assets

Total current asse

Property, plant and equipment, |
Prepaid land use righ

Intangible assets, n

Goodwill

Deferred tax asse

Restricted cas-collateral accour
Convertible senior notes issuance ¢
Amount due from related parti
Other lon¢-term asset

TOTAL ASSETS

CHINA SUNERGY CO., LTD.

CONSOLIDATED BALANCE SHEETS
(In U.S. dollars, except for share data)

December 31

2010 2011
$ $

106,468,07 209,478,86
84,988,12 84,434,68
65,580,72 152,285,98
8,503,48. 5,418,92!
42,577,66 634,05¢
72,334,96 43,977,41
- 9,203,93
3,940,86. 6,416,00:
17,868,20 39,910,04
- 2,604,39
5,334,61 6,984,96:
407,596,72 561,349,28
111,628,94 164,535,47
11,041,80 23,359,91
7,625,67. 4,838,94!
14,806,58 -
3,118,25. 17,598,30
18,521,58 1,654,241
2,610,74. 980,68:
- 29,621,96
1,128,40. 5,969,82!
578,078,71 809,908,62
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CHINA SUNERGY CO., LTD.

CONSOLIDATED BALANCE SHEETS
(In U.S. dollars, except for share data)

LIABILITIES AND EQUITY

Current liabilities:
Shor-term bank borrowing
Current portion of long term borrowir
Accounts payabl
Notes payabl
Amounts due to related parti
Accrued payroll and welfar
Accrued expenses and other current liabili
Deferred tax liability
Income tax payabl

Total current liabilities
Long-term debt
Collateral account payab
Deferred tax liability
Convertible senior note
Accrued warranty cos
Other liabilities

Total liabilities

Commitments and contingencies (Note

Equity:

Ordinary share (par value $0.0001; 463,247,600eshaunthorized, 267,287,253 shares issued
outstanding as of December 31, 2010 and 2

Additional paic-in capital

Retained earnings (accumulated defi

Accumulated other comprehensive income

Total equity

TOTAL LIABILITIES AND EQUITY

December 31

2010 2011
$ $
139,529,91 286,887,59
- 35,328,57
51,645,59 47,720,42
31,633,62 56,206,15
2,462,95. 57,609,52
6,141,53 4,296,06.
8,146,19: 9,740,66
654,02 786,35¢
6,162,19 -
246,376,03 498,575,34
30,199,16 125,438,84
18,521,58 1,654,241
1,683,52 1,045,43!
44,000,00 27,500,00
8,630,60- 14,763,32
1,858,98! 1,845,02!
351,269,89 670,822,21
26,72¢ 26,72¢
185,475,04 185,366,82
13,286,29 (81,006,40)
28,020,75 34,699,26
226,808,81 139,086,41
578,078,71 809,908,62




Sales to third partie
Sales to related parties

Total revenues

Cost of sales to third parti
Cost of sales to related parties

Cost of revenues

Gross profit

Selling and marketing expens
General and administrative expen
Research and development exper
Goodwill impairment loss

Total operating expenses

Income (loss) from operatiol
Interest expens

Interest incomt

Changes in fair value of derivativ
Other income (expense), r

Income (loss) before income tax
Tax benefit (expenst

Net income (loss

Net income (loss) per shal
Basic

Diluted

Shares used in computatic
Basic

Diluted

CHINA SUNERGY CO., LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS
(In U.S. dollars, except for share data)

Years ended December :

2009 2010 2011
$ $ $
202,520,26 250,957,13 556,121,65
82,345,10 266,262,04 10,170,10
284,865,36 517,219,17 566,291,75

(190,124,63)
(78,127,43)

(214,299,55)
(210,617,11)

(556,741,24)
(7,732,87)

(268,252,06)

(424,916,66)

(564,474,12)

16,613,30 92,302,51 1,817,63:
(2,920,33) (5,466,80) (19,148,67)
(24,517,43) (17,518,18) (41,182,11)
(4,381,06) (3,345,64.) (6,718,26)
- - (14,806,58)
(31,818,82) (26,330,63) (81,855,64)
(15,205,52) 65,971,87 (80,038,01)
(7,719,30) (9,065,36) (23,458,36)
1,632,55I 1,161,68! 2,505,43;
8,019,63; 2,919,711 (5,173,90)
2,100,59 (3,686,48) (1,899,80/)
(11,172,05) 57,301,41 (108,064,65)
902,70 (5,567,16) 13,771,96
(10,269,34) 51,734,25 (94,292,69)
0.0 $ 0.2¢ (0.39)
0.0 $ 0.21 (0.39)
239,366,84 240,545,81 240,701,25
239,366,84 262,009,22 240,701,25

The accompany notes are an integral part of thessotidated financial statements.




Balance at January 1, 20

Cancellation of restricted shar
Shar-based compensatic

Net loss

Foreign currency adjustme
Acquisition of non-controlling interes

Balance at December 31, 2009

Shar-based compensatic
Net income

Others

Foreign currency adjustment

Balance at December 31, 2010

Shar~-based compensatic
Net loss
Foreign currency adjustment

Balance at December 31, 2011

CHINA SUNERGY CO., LTD.

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

AND COMPREHENSIVE INCOME ( LOSS)
(In U.S. dollars, except for share data)

Retainec Accumulatec
Additional earnings other comprehensiv
paic-in Subscriptior (accumulater  comprehensiv.  Noncontrolling income
Ordinary share capital receivable deficit) income interest Total (loss)
Number $ $ $ $ $ $ $ $
267,766,44 26,777 184,010,24 (405,31) (28,178,61) 21,057,81 299,02( 176,809,92
(479,190 (48) (431) - - - = (479
- - 1,327,03: - - - - 1,327,03:
- = = = (10,269,34) = = (10,269,34) (10,269,34)
- - - - - 150,53¢ - 150,53! 150,53¢
- - - - - - (299,02() (299,020 -
267,287,25 26,72¢ 185,336,85 (405,31)) (38,447,96) 21,208,35 - 167,718,65 (10,118,81)
- - 543,51( - - - - 543,51( -
- - - - 51,734,25 - - 51,734,25 51,734,25
- - (405,319 405,31: o - . _ B
- - - - - 6,812,40: - 6,812,40: 6,812,40:
267,287,25 26,72¢  185,475,04 - 13,286,29 28,020,75 - 226,808,81 __58.546,65
- - (108,223 - - - - (108,22) -
- - - = (94,292,69) = = (94,292,69) (94,292,69)
- - - - - 6,678,51. - 6,678,51. 6,678,51.
267,287,25 26,72¢ 185,366,82 - (81,006,40) 34,699,26 - 139,086,41 (87,614,18)

The accompanying notes are an integral part oktheasolidated financial statements.




CHINA SUNERGY CO., LTD.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In U.S. dollars)

Years ended December :

Investing activities

2009 2010 2011
$ $ $
Operating activities
Net income (loss (10,269,34) 51,734,25 (94,292,69)
Adjustments to reconcile net income (loss) to rRehc(used in) provided t
operating activities
Depreciation and amortizatic 10,275,17 12,842,24 20,600,71
Bad debt provisiol 7,332,03! 1,021,66! 12,267,39
Shar-based compensatic 1,327,03: 543,51( (108,227)
Loss from disposal of property, plant and equipn 553,47¢ 120,04¢ 1,211,201
Impairment losse 824,67t - 14,806,58
Loss (gain) on changes in fair value of derivati (8,019,63) (2,919,71) -
Gain on repurchase of convertible senior ni (2,155,000 - (7,440,000
Amortization of convertible senior notes issuanest@nd sha-lending
arrangemen 1,393,24i 1,000,39! 1,630,06:
Others (25,619) - (223,63))
Changes in operating assets and liabilit
Accounts receivabl (13,770,28) (3,475,82) (99,447,82)
Amounts due from related parti (3,519,34) (20,253,11) 12,321,64
Advanced to suppliel 7,187,82 (168,09¢) 3,084,55!
Inventories 36,479,53 (23,504,39) 28,256,97
Project assel - - (9,203,93)
Prepaid expenses and other current assets and &Ed¢eivable 7,693,48 (6,726,86) (23,692,18)
Other long term asse - - (4,841,42)
Deferred tax asse (902,709 (777,610 (17,460,95)
Accounts payabl 7,122,38! 7,297,82. 17,775,26
Amount due to related parti (12,509,36) 6,197,47. 47,037,34
Advances from custome (491,939 797,26! (436,53Y)
Accrued expenses and other liabilit (625,06.) 6,468,45: 6,418,82:
Deferred other incom 1,199,20: (163,78) 209,67¢
Income tax payabl - 6,344,77. (8,766,59)
Prepaid land use rights and intangible as (134,759 (5,626,341 (12,618,64)
Net cash provided by (used in) operating activi 28,965,01 30,752,16 (112,912,40)

Acquisition of subsidiarie - (46,048,50) -
Cash assumed upon acquisit - 15,964,35 -
Purchases of property, plant and equipn (9,887,68)) (14,630,86) (60,676,80)
Subsidy received from local government to purchraet
and equipmer 25,618 - -
Proceeds from disposal of PI - - 26,93:
Change in restricted cash 6,722,08 (7,102,85) 553,44t
Net cash used in investing activiti (3,139,98) (51,817,86) (60,096,42)
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CHINA SUNERGY CO., LTD.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In U.S. dollars)

Years ended December :

2009 2010 2011
$ $ $

Financing activities

Repurchase of convertible senior nc (1,845,000 - (9,060,001

Acquisition of noncontrolling intere: (299,02() - -

Cancellation of restricted shat 479 - -

Proceeds from sh-term bank borrowing 130,986,53 133,567,72 587,785,52

Proceeds from lor-term bank borrowing - 30,199,16 204,792,58

Repayment of short-term bank borrowings (125,864,00) (168,391,95) (522,582,75)
Net cash provided by (used in) financing activi 2,978,03 (4,625,061 260,935,35
Effect of exchange rate changes on cash and casaénts 251,93 8,304,13 15,084,26
Net increase (decrease) in cash and cash equis 29,055,00 (17,386,63) 103,010,79
Cash and cash equivalents at the beginning ofdhe 94,799,69 123,854,70 106,468,07
Cash and cash equivalents at the end of the 123,854,70 106,468,07 209,478,86
Supplemental disclosure of cash flow informati
Interest paid, net of interest capitaliz 6,334,49! 6,674,23 23,157,98
Income taxes pai - 1,580,29! 12,455,58
Supplemental disclosure of r-cash investing activitie:
Restricted cash collateral received in connectigh shar-lending

arrangemen 2,968,77! (1,949,641 (16,867,34)
Purchase of property, plant and equipment inclideatcounts payabl 289,41 5,827,69 8,699,79
Major assets acquired and liabilities assumed @oouisition:

Accounts receivable (ne - 45,124,38 -

Amount due from related parti - 78,365,26 -

Inventories - 30,023,91 -

Other current Assets (excluding cash acqui - 45,077,77 -

Property, plant and equipment (n - 10,255,20 -

Account payable - 44,997,72 -

Amount due to related parti - 74,737,63 -

Other current liabilitie: - 77,981,75 -

The accompanying notes are an integral part o€dmsolidated financial statements.




CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

ORGANIZATION AND PRINCIPAL ACTIVITIES

China Sunergy Co., Ltd. (the “Company” or "Chinan&rgy Cayman") was incorporated under the lawb®Qayman Islands on
August 4, 2006. The Company and its subsidiariele@ively referred to as the "Group”) are prirally engaged in the design,
development, manufacturing and marketing of soddis @and modules in the People’s Republic of Cifihe “PRC") and overseas
markets.

As of December 31, 2011, the Company’s subsidianielade the following entities:

Date of
Incorporatior Percentage ¢

Subsidiaries' Nam Principal Activities or acquisitior Ownership Place of Incorporatio
China Sunergy Co., Lt Investment Holdin¢ January 27, 200 10C% British Virgin Islands
("China Sunergy BVI"
China Sunergy (Hong Kong) Co.,Limit Investment Holdin¢ December 7, 200 10C% Hong Kong
("Sunergy Hong Kong"
China Sunergy Europe Gml Marketing Service November 27, 200 10C% Germany
China Sunergy (Nanjing) Co., Lt
("Sunergy Nanjing" Solar cells manufacturin August 2, 200- 10(% PRC
China Sunergy (Shanghai) Co., L
("Sunergy Shanghai' Solar cells manufacturin November 1, 200 10(% PRC
CEEG (Shanghai) Solar Science Technology C
Ltd
("SST") Modules manufacturin November 1, 201 10(% PRC
CEEG(Nanjing) Renewable Energy Co., L
("NRE") Modules manufacturin November 1, 201 10(% PRC
China Sunergy (US) Clean Tech | Sales & Marketing service April 8, 20: 10% US
China Sunergy Trading (Hong Kon
Co., Limited Trading May 4, 2011 10(% Hong Kong
China Sunergy (Yangzhou) Co., L Solar cell

Manufacturing and R&L June 30, 201 10(% PRC
China Sunergy Luxembourg S Photovoltaic project'

Engineering & sale August 5, 201: 10C% Luxembourc

On November 1, 2010, Sunergy Nanjing acquiredalitg interests of SST and NRE. See Note 3 "Busiresjuisitions" for details.

In 2011, the Group established China Sunergy LuxemiS.A. through acquisition of a shell compangl began entering into
arrangements to develop commercial solar poweesys{“project assets”). The details of the progssets are discussed in Note 2(h).
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES

(@)

(b)

(©)

(d)

Basis of presentatic

The consolidated financial statements of the Gioaye been prepared in accordance with accountingiples generally
accepted in the United States of America (“US GAAP”

Basis of consolidatio

The consolidated financial statements include #se, liabilities, revenues and expenses of the@sAll significant
intercompany transactions and balances have beeimaled on consolidation.

Use of estimate

The preparation of financial statements in confeymiith US GAAP requires management to make esémand assumptions
that affect the reported amounts of assets antlitied, disclosure of contingent assets and litieg at the date of the financial
statements and the reported amount of revenuesxqehses during the reporting period. Actual reszduld differ from those
estimates. The Group bases its estimates on lugt@xperience and various other factors belieadzbtreasonable under the
circumstances, the results of which form the bfmsisnaking judgments about the carrying value ckts and liabilities that are
not readily apparent from other sources. Signifieartounting estimates reflected in the consoldifiteincial statements
include valuation allowances of deferred tax assetstingent liability relates to outstanding legabceedings, inventory
valuation, purchase commitment, allowance on adsogteivable and supplier advances, provisionafanty costs,
assumptions used in calculating the fair valuenoémbedded derivative in a long-term purchase aonhand foreign exchange
forward contracts, forfeiture rate of options, fhase price allocations and the useful lives fopprty, plant and equipment,
intangible assets and impairment of intangible tassed goodwill.

Cash and cash equivalents and restricted

Cash and cash equivalents consist of cash on mahdeamand deposits, which are unrestricted asttwvéwal and use, and
which have original maturities of three monthsessl.

Restricted cash represents bank deposits for seciatters of credit, bank promissory notes andkigararantees that are not
available for use in operations.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(e)

(f)

(9)

Fair value of financial instrumen

Assets and liabilities that are recorded at falugan a recurring basis reflect fair value asptiee that would be received from
the sale of an asset or paid to transfer a ligh(iéin exit price) on the measurement date in aartyrdransaction between market
participants in the principal or most advantagemasket for the asset or liability. The Company &xph hierarchy of valuation
techniques, which is based on whether the inptitstive valuation technique are observable or unebbée. The hierarchy is .
follows:

» Level 1 — Valuation techniques in which afisificant inputs are unadjusted quoted prices femtive markets for assets
or liabilities that are identical to the assetdiailities being measured.

» Level 2 — Valuation techniques in which siggaiht inputs include quoted prices from active negskor assets or
liabilities that are similar to the assets or liieis being measured and/or quoted prices fortassdiabilities that are identical
or similar to the assets or liabilities being meadurom markets that are not active. Also, mod®ixved valuations in which all
significant inputs and significant value drivers abservable in active markets are Level 2 valnagohniques.

» Level 3 — Valuation techniques in which onexmre significant inputs or significant value drisere unobservable.
Unobservable inputs are valuation technique inhasreflect the Group's own assumptions abouagisemptions that market
participants would use in pricing an asset or lighi

When available, the Group uses quoted market pricdstermine the fair value of an asset or lighilif quoted market prices
are not available, the Group measures fair valirggusaluation techniques that use, when possibleeat market-based or
independently-sourced market parameters, suche®gt rates and currency rates.

Account Receivables and Allowance for Doubtful Agots

Trade receivables are recognized and carried airthmal transaction amount less an allowancedfarbtful accounts. The
Group maintains allowances for doubtful accountaufacollectible accounts receivables. Estimatesnbitipated losses from
doubtful accounts are based on days past dueribatoollection and other factors.

Inventories

Inventories are stated at the lower of cost or miavklue. Cost is determined using the weightedamemethod.

The Group estimates excess and slow moving invetiased upon assumptions of future demands andetnegkditions. If
actual market conditions are less favorable thajepted by management, additional inventory writewds may be required.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(h)

(i)

Project assel

Project assets consist primarily of costs relatngolar power projects in various stages of dgualkent that are capitalized pr
to the sale of the solar power project. These dostade modules and development costs.

Project assets consisted of the following at Decarsti, 2011:

Years ended December

2011
Project asset- Module cos! $ 3,643,08!
Project asset- Developmen $ 5,560,85!
Total $ 9,203,93

The Group reviews project assets for impairmentnglier events or changes in circumstances indibatehe carrying amount
may not be recoverable. In determining whetheraditime project assets are recoverable, the Compamsiders a number of
factors, including changes in environmental, eciclalg permitting, or regulatory conditions thatexff the project. Such chanc
may cause the cost of the project to increaseeosehling price of the project to decrease.

Property, plant and equipme

Property, plant and equipment are recorded atlesstaccumulated depreciation and amortizationré&xggtion and
amortization are provided on a straight-line basisr the following estimated useful lives:

Buildings 20 years

Machinery 10 years

Furniture, fixtures and equipme 5 years

Motor vehicles 5 years

Leasehold improvemen over the shorter of the lease te

or their estimated useful live

-12-




CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(i)

1)

(k)

U

Property, plant and equipme- continuec

Costs incurred in constructing new facilities, irdihg progress payments and other costs relatednstruction, are capitalized
and transferred to property, plant and equipmerdanpletion, at which time depreciation comment&grest cost incurred
and capitalized in respect of construction of nauilities amounted to $1,074,430, $115,748 and2R1561 for the years end
December 31, 2009, 2010 and 2011, respectively.

Prepaid land use righ

Prepaid land use rights are recorded at cost andharged to income statement ratably over 50 yaac®rding to the term of
the land use right agreement.

Intangible assets, n

Intangible assets consist primarily of customeatiehships acquired in business combinations aa@uaortized on a straight
line basis. Intangible assets acquired throughnesgsi combinations are recognized as assets sefraratgoodwill if they
satisfy either the “contractual-legal” or “sepaldi criterion. Intangible assets are recognized aneasured at fair value upon
acquisition.

Goodwill

Goodwill represents the excess of the cost of guiaition over the fair value of the identifiablesats less liabilities acquired.
Goodwill is tested for impairment annually or mémequently if events or changes in circumstancdgate that it might be
impaired. The Group completes a two-step goodwipairment test. The first step compares the fdirevaf each reporting unit
to its carrying amount, including goodwill. If thiar value of a reporting unit exceeds its carryamgount, goodwill is not
considered to be impaired and the second stematilbe required. If the carrying amount of a reipgrunit exceeds its fair
value, the second step compares the implied fairevaf goodwill to the carrying value of a repodianit’s goodwill. The
implied fair value of goodwill is determined in ammer similar to accounting for a business comminawith the allocation of
the assessed fair value determined in the firgttst¢he assets and liabilities of the reporting.urhe excess of the fair value of
the reporting unit over the amounts assigned t@#isets and liabilities is the implied fair valdegoodwill. This allocation
process is only performed for purposes of evalgagoodwill impairment and does not result in ameta adjust the value of
any assets or liabilities. An impairment loss isognized for any excess in the carrying value afdydll over the implied fair
value of goodwill. Management performs its annuadwill impairment in November.

In 2011, the Group fully impaired the goodwill df48 million based on the annual goodwill impairmnest results. No
impairment of goodwill was recorded in 2009 or 2010
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(m)

(n)

(0)

Impairment of lon-lived asset:

The Group evaluates its long-lived assets andsfiived intangibles for impairment whenever evemtshanges in
circumstances indicate that the carrying amousnoisset may not be recoverable. When these evemis the Group
measures impairment by comparing the carrying amoiuthhe assets to future undiscounted net castsfExpected to result
from the use of the assets and their eventual digpo. If the sum of the expected undiscountedh dkmvs is less than the
carrying amount of the assets, the Group wouldgeieze an impairment loss equal to the excess ofdinging amount over tr
fair value of the assets.

The Group identified certain long-lived assets thate no longer actively used due to obsolete telogy or poor physical
conditions as of December 31, 2009. Such assets determined to be impaired, and an impairmentgehaf $824,676 was
recorded in general and administrative expens#teiconsolidated statement of operations. Theren@asipairment charge
recognized during the years ended December 31, @02011.

Derivative financial instrumen

The Group enters into certain long-term supply @mots that may contain embedded derivatives thed e be bifurcated if the
terms of the contracts are neither denominateldrfunctional/local currency of either of the cawted parties nor in the
currency such goods are routinely denominatedtermational commerce. The Group accounts for sudbeeded derivatives
fair value and records the change in the stateoferperations.

The Group entered into certain foreign exchangedod contracts to protect against volatility ofute cash flows caused by 1
changes in foreign exchange rates associated alits sontracts denominated in Euro or U.S. dollae Group recognizes all
derivative instruments as either assets or liadsliat fair value in the consolidated balance shdéte derivatives do not qualify
for hedge accounting and, as a result, the chande# value of the derivatives are recognizethia statement of operations.

Income taxe:

Deferred income taxes are recognized for tempatifgrences between the tax basis of assets abititles and their reported
amounts in the financial statements, net operdtisg carry forwards and credits by applying enata@dates applicable to
future years. Deferred tax assets are reducedvijuation allowance when, in the opinion of managetnit is more likely tha
not that some portion or all of the deferred tasess will not be realized. Current income taxespaoeided for in accordance
with the laws of the relevant taxing authoritieeeTcomponents of the deferred tax assets anditiediare individually
classified as current and neofrent based on the characteristics of the unitgrlgssets and liabilities, or the expected tinoh
their use when they do not relate to a specifietassliability.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(P)

(@)

Revenue recognitio

Sales of solar cells and modules are recorded whesuasive evidence of an arrangement exists,aifiglhas occurred, the fee
is fixed or determinable, and collectability is seaably assured. Delivery is considered to haveroed when the risks, rewal
and ownership of the products are transferred ffwrGroup to its customers. The majority of the {pfs sales contracts
include the shipping terms Free on Board ("FOB'§ @ost, Insurance and Freight ("CIF"). Based omtitaire of these
shipping terms, the Group’s obligation to delivasibeen fulfilled when the goods pass over thésstag at the named port of
shipment which is specified in each contract.

Customers do not have any general rights of returhmay be allowed to exchange for goods thahatelefective for a 30 to
45 day period. The Group has recorded the estimagddcement costs, which have been immaterialfgreriods, in cost of
revenue upon recognition of revenue. A portiorhef Group's sales to domestic customers requireustemers to prepay
before delivery has occurred. Such prepaymentsearded as advances from customers in the coasetidalance sheets u
delivery has occurred. A majority of the Group’sitracts with overseas customers are written suathttie customer takes title
and assumes the risks and rewards of ownershigegiroducts upon shipment. Accordingly, the Gragognizes revenue ug
documentary evidence of shipment, assuming allrathieria have been met.

Buy-anc-sell arrangement

In 2009 and 2010, the Group enters into arrangesnenérein the Group purchases raw material sileafers and sells poly
silicon or solar cells to the same counterparfi¢®ese arrangements are to maintain the quantityjaality of our silicon wafer
supply, which are a key input into the productiéisaar cells.

In 2011, the Group entered into an arrangementettyethe Group sells solar wafers or solar cells, tioird party, and
purchases finished goods, including solar cellsatar modules from this third party. The group esdento this transaction in
order to ensure the quality of the finished goadgas purchasing.

Based on the substance of the arrangements, they@soords such transactions at the market value.

Transactions under buy-and-sell arrangement af@law/s:
Years ended December

2009 2010 2011
$ $ $
Sell:
Polysilicon 17,253,18 12,962,51 -
Solar wafel - - 1,126,93!
Solar cell. - 1,078,521 2,409,19
Purchase
Solar wafel 69,823,27 62,506,78 -
Solar cell - - 6,562,64.
Solar module - - 12,523,97
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(1)

()

(®)

(u)

v)

Cost of revenu

Cost of revenue includes production and indirestscas well as warranty costs.
Research and developmt

Research and development costs are expensed whereith.

Advertising expense

Advertising costs are expensed as incurred. TheGircurred advertising costs amounting to $425,%%95,162 and
$1,756,612 for the years ended December 31, 2@19 and 2011, respectively.

Shipping and handling co

Shipping and handling cost for products sold apeesged as incurred and included in sales and niagketpense. The Group
incurred shipping and handling cost amounting 955820, $1,109,010 and $4,172,910 for the yearsdbécember 31, 2009,
2010 and 2011, respectively.

Warranty cos

Solar modules are typically sold with up to 25 ywarranty against specified declines in the inithimum power generation
capacity at the time of sale. In addition, the Grpuovided warranty for solar modules against dsfacmaterials and
workmanship for a period of five years or ten ydeoe the date of sale.

The Group currently accrues for all product wariesbn a cumulative basis, based on its best egtitoalate. The Group
estimates the cost of warranties to be approximdt€% of solar module sales and include that arnisucost of revenues. The
Group make such estimate based on a number of$dauding; i) the nature of the warranties pd®d, which are consistent
with industry practice, ii) actual claim expensestrred, iii) internal testing results, and iv) etlassumptions that affect
estimates of warranty costs, including industrnadat warranty claim activities and academic researhe Group
acknowledges that such estimates require significalgment and the Group will continue to analytseciaim history, acaden
research and internal testing results and the pedioce of its products compared to the Companyrgetitors in determining
the adequacy of warranty accruals. An increasesoreése of 0.1% accrual rate, applicable to sédlsslar module, would have
resulted in a corresponding increase or decreasarranty expense of $0.6 million for the year ehBecember 31, 2011.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

v)

(w)

x)

Warranty cos- continuec
The movement of the Group's accrued warranty éestsmmarized below:

Years ended December

2009 2010 2011
$ $ $
Beginning balanc 363,66¢ 513,45¢ 8,630,60:
Increase due to acquisition of SST & NI - 6,376,10 -
Addition 149,79: 1,741,03 6,233,29.
Claimed - - (100,579
Ending balanci 513,45¢ 8,630,60 14,763,32

Government grant

Government grants are recognized when receivedlhtite conditions for their receipt have been vernment grants are
recognized as income in the period in which thatesl expenditures are recorded. Capital grantthéacquisition of equipme
are recorded as a liability until earned and thié&sepagainst the related capital assets.

Foreign currency translatic

The functional and reporting currency of the Compiarthe United States dollar (“US dollar”). Monstassets and liabilities
denominated in currencies other than the US dallatranslated into US dollar at the rates of ergkan effect at the balance
sheet dates. Transactions dominated in currentties than the US dollar during the year are comekeitito US dollar at the
applicable rates of exchange prevailing when taesactions occur. Transaction gains and lossegeneded in the statements
of operations.

The financial records of the Group’s subsidiariesraaintained in their local currencies. Assets l@tfiilities are translated at
the exchange rates at the balance sheet datey eguidunts are translated at historical exchantgs end revenue, expenses,
gains and

losses are translated at the average rate foretfiedp Translation adjustments are reported as tative translation adjustments
and are shown as a separate component of otherebensive income in the statements of equity.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

v)

@

(aa)

Comprehensive income (los

Comprehensive income (loss) includes all changesjiity except those resulting from investmentswyers and distributions
to owners and is comprised of net income (loss)farelgn currency translation adjustments.

Foreign currency ris

The functional currency of the Group’s subsidiargsch operate in the PRC is Renminbi (“RMB”). TR¥B is not a freely
convertible currency. The PRC State AdministrafmmForeign Exchange, under the authority of thedkegs Bank of China,
controls the conversion of RMB into foreign curresc The value of the RMB is subject to changeseintral government
policies and to international economic and polltievelopments affecting supply and demand in thim&foreign exchange
trading system market. The Group's aggregate angfwatsh and cash equivalents and restricted casbntinated in RMB
amounted to USD equivalent of $153,240,564 and 3¥®&2391 at December 31, 2010 and 2011, respegtivel

Concentration of credit ris

Financial instruments that potentially expose tmeup to significant concentrations of credit rigknsist principally of cash and
cash equivalents, accounts receivable and advaragpliers. The Group places its cash and cashkiagnts with financial
institutions with high-credit ratings and quality.

The Group performs ongoing credit evaluations atamers and suppliers and generally does not reequitateral or other
security from its customers. The Group establigtreallowance for doubtful accounts primarily bagpdn the age of the
receivables and advances and factors surroundéngréfdit risk of specific customers and suppliers.

Years ended December

2009 2010 2011
$ $ $
Opening balanc (21,105,73) (7,386,03) (3,213,37)
Addition due to acquisitio - (374,77¢) -
(Addition)/reversa (7,332,03) (1,240,66) (12,267,39)
Write-off 1,081,36. 5,996,37! 86,05:
Effect of exchange rate change in foreign currency (29,62)) (208,28)) (475,179
Ending balanc (7,386,03) (3,213,37) (15,869,89)
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec

(@aa) Concentration of credit ris- continuec

(bb)

Details of the non-related customers accountind @6 or more of total revenue are as follows:

Years ended December
2010

Name of Customer

2009 2011

Company A 11% * *
* Less than 10%
Accounts receivable from customers accounting @86 br more of total gross accounts receivable sifelws:

Name of Customer At December 31

2010 2011
Company A 21% *
Company B 13% *
Company C * 13%
Company C * 10%

* Less than 10%
Net income (loss) per sha

Basic income (loss) per share is computed by digidncome (loss) attributable to holders of ordynsinares by the weighted-
average number of ordinary shares outstanding gltini@ year. Diluted income (loss) per ordinary shaflects the potential
dilution that could occur if securities or othent@cts to issue ordinary shares were exercisedrorerted into ordinary shares.
Generally, ordinary share equivalents are excldo®d the computation in loss periods as their éff@mould be anti-dilutive.

For the years ended December 31, 2009, 2010 arld #68 Group had securities which could potentidilyte basic earnings
per share in the future, but which were excludedhfthe computation of diluted earnings (loss) pers as their effects would
have been anti-dilutive. Such outstanding secugritensist of the following:

Years ended December

2009 2010 2011
Outstanding options and restricted sh: 2,408,17. 965,21 676,74«
Assumed conversion of convertible senior nt 21,463,41 - 13,414,63
Total 23,871,58 965,21 14,091,37
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CHINA SUNERGY CO., LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)
2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec
(bb) Net income (loss) per sha- continuec

The following table sets forth the computation asie and diluted income per share for the perindated:

Years ended December

2009 2010 2011

Net income (loss) attributable to ordinary shardbo- for the calculation ¢

basic income (loss) per sh $(10,269,34) $ 51,734,25 $(94,262,69
Interest expense of convertible senior notes $ - $ 3,090,39 % -
Net income (loss) attributable to ordinary shardbo- for the calculation ¢

diluted income (loss) per share $(10,269,34) $ 54,824,65 $(94,292,69)
Weighteaverage ordinary shares outstan- for the calculation of bas

income (loss) per sha 239,366,84 240,545,81 240,701,25
Assumed conversion of convertible senior bonds - 21,463,41 -
Weighted—average ordinary shares outstandorghe calculation of dilute

income (loss) per share 239,366,84 262,009,22 240,701,25
Net income (loss) per shal

Basic $ (0.09 $ 02z $ (0.39)

Diluted $ (0.09 $ 021 $ (0.39)

(cc) Shar-based compensatic

The Group recognizes the services received in exgghfor awards of equity instruments based on thetglate fair value of
the award as determined by the Binomial optionipgienodel, net of estimated forfeitures. The estedaompensation cost is
recognized using the straight-line method overptréod the recipient is required to provide sersiper the conditions of the
award. See Note 16, “Share Based Compensationfyifthrer details.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES- continuec
(dd) Recently issued accounting pronouncem

In May 2011, the Financial Accounting StandardsrBd¢he "FASB") issued Accounting Standards Upd&&sU™) 2011-04,
Amendments to Achieve Common Fair Value MeasuresmenbDisclosure Requirements in U.S. GAAP and IFRASU 2011-
04"). ASU 2011-04 amended the FASB Accounting Saadsl Codification 82Cair Value Measurements and Disclosures
("ASC 820") to converge the fair value measurengeidance in U.S. generally accepted accountingcipies ("GAAP") and
International Financial Reporting Standards ("IFRSSome of the amendments clarify the applicatibexisting fair value
measurement requirements, while other amendmeatgehparticular principles in ASC 820. In additi&gU 201104 require
additional fair value disclosures. ASU 2011-04ffedive for fiscal years beginning after Decemib8r 2011 and should be
applied prospectively. The Group does not expett AU 2011-04 will have a significant impact oséonsolidated results of
operations or financial position.

In June 2011, the FASB issued ASU No. 2011-Gdmprehensive Income (Topic 220): Presentationavh@ehensive Income
("ASU 2011-05"). ASU 2011-05 eliminates the opttompresent the components of other comprehenso@ie as part of the
statement of changes in stockholders' equity agdires an entity to present items of net incomleeiotomprehensive income
and total comprehensive income either in a singfginuous statement of comprehensive income avinseparate but
consecutive statements. In December 2011, the A8SEBd ASU 2011-12Comprehensive Income (Topic 220): Deferral of
Effective Date for Amendments to the Presentatid®eclassifications of Iltems Out of Accumulatede®@omprehensive
Income in Accounting Standards Update No. 2011¢@85U 2011-12"). ASU 2011-12 defers the effectilate of the changes
in ASU 2011-05 that relate to the presentatiorecfassification adjustments for each componenttedracomprehensive
income in both net income and other comprehensiveme. The amendments in the ASU's do not charegigetims that must t
reported in other comprehensive income or whertean of other comprehensive income must be recladdié net income.
ASU 2011-05 and ASU 2011-12 are both effectivefiaral years, and interim periods within those geleginning after
December 15, 2011 and must be applied retrospéctiliee Group will be required to adopt ASU 2011&% ASU 201112 nc
later than the quarter beginning January 1, 2052ha ASUs require additional presentation onlgretwill be no impact to the
Group's consolidated results of operations or firerposition.

In September 2011, the FASB issued ASU No. 2011He&yngibles-Goodwill and Other (Topic 350): Testi@godwill for
Impairment ("ASU 2011-08"). ASU 2011-08 gives an entity thgtion to first assess qualitative factors to detaemwvhether it
is more likely than not that the fair value of @aging unit is less than its carrying amount dssis for determining whether it
is necessary to perform the two-step goodwill impaint test described in Topic 350. Previous guidaequired an entity to
test goodwill for impairment by first comparing tfaér value of a reporting unit with its carryinghraunt. ASU 2011-08 is
effective for annual and interim goodwill impairmeests performed for fiscal years beginning aitecember 15, 2011. The
Group will be required to adopt ASU 2011-08 asasfulry 1, 2012 and does not expect that ASU 201diH0&ave a
significant impact on its consolidated results pérations or financial position.
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CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In U.S. dollars, except share data and unless ottweise stated)

BUSINESS ACQUISITIONS

On November £, 2010, Sunergy Nanjing acquired all of equity iatgs of CEEG (Shanghai) Solar Science & Technoogy Ltd.
("SST") and CEEG (Nanjing) Renewable Energy Cd, (INRE"), both of which were related partiests time of such transactions,
from China Electric Equipment Group Co., Ltd., dEEXS, an entity controlled by Board Chairman Mr.@xiu Lu, and Sundex
Holdings Limited, a company not affiliated with t@oup, at a total consideration of approximate dlion. SST and NRE integrate
the research and development, production, salesamiting of solar modules, with total annual preiibn capacities of 480MW as
December 31 2010. The acquisitions facilitate thplementation of corporate strategy to expand dowwnstream solar power
business, including solar module and solutionsrasses.

The following table summarizes the consideratioid flar SST and NRE and the amounts of the asseisiret! and liabilities assumed
recognized at the acquisition date, as well adatevalue of recognized intangible assets at gwugsition date:

Consideration Amount
$
Total consideration paid in cash 46,048,50

Recognized amounts of identifiable assets acquireohd Liabilities assumed

Amortization
Amount Period
$ Years
Current Asset 214,555,68
Liabilities assume: (204,093,22)
Property, plant and equipme 10,255,20 5-10 year
Land use righ 4,784,26! 47.7 year
Order backlog 44,85; 0.17 year
Customer relationshi 8,073,43! 3.00 year
Goodwill 14,806,58
Deferred tax liabilitie: (2,378,29)
Total consideration 46,048,50

The goodwill of $14.8 million arising from the adsjtion consists largely of the enhanced capaeditf expanding into end user
market by the vertical integration.

The amount of SST and NRE's revenue and loss iaedlidthe Group's consolidated statements of dpesafor the year ended
December 31, 2010 were $22,849,337 and
$1,097,111, respectively.

The following table summarizes unaudited pro foresults of operation for the year ended DecembgP@29 and 2010 assuming
that all acquisitions occurred as of January 1920Be pro forma results have been prepared fopasative purpose only based on
management’s best estimate and do not purport todigative of the results of operations which atffuwould have resulted had the
acquisition occurred as of January 1, 2009.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
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3. BUSINESS ACQUISITIONS- continuec
Years ended December
2009 2010
$ $
(Unaudited) (Unaudited)
Pro forma revenu 365,990,92 690,988,45
Pro forma income (los: (1,577,66) 55,402,31
Pro forma income (loss) per sha
Basic (0.01) 0.2z
Diluted (0.07) 0.21
4. INVENTORIES
Inventories consist of the following:
At December 31
2010 2011
$ $
Raw material 23,836,61 11,022,40
Work-in-proces: 10,020,36 4,438,97
Finished goods 38,477,99 28,516,03
Inventories 72,334,96 43,977,41
As of December 31, 2010 and 2011 inventories weien down by $2,539,538 and $7,765,270, to réfllee lower of cost or market
adjustments.
5. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment, net consist of thiewiing:

At December 31

2010 2011
$ $
Buildings 13,114,99 23,904,16
Plant and machiner 109,859,84 127,386,62
Furniture, fixtures and equipme 7,567,31! 9,931,51
Motor vehicles 1,046,89! 1,268,32.
131,589,04 162,490,62
Less: Accumulated depreciation (36,325,56) (52,848,33)
95,263,48 109,642,29
Construction in process 16,365,46 54,893,17
Property, plant and equipment, | 111,628,94 164,535,47

Depreciation expense was $9,984,187, $12,068,8244n,513,454 for the years ended December 31, 2009 and 2011,

respectively.
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PREPAID LAND USE RIGHTS, NE’

At December 31

2010 2011
$ $
Prepaid land use rights, cc 11,642,64 24,261,28
Less: Accumulated amortization (600,83) (901,379
Prepaid land use rights, r 11,041,80 23,359,91

In 2011, the Group prepaid $12.6 million for a larse right in Yangzhou, Jiangsu Province, for igsped future expansion of its
solar cell manufacturing capacity.

Amortization expense was $149,525, $169,248 an,%$36 for the year ended December 31, 2009, 20d2@amh1.
In 2012, 2013, 2014, 2015 and 2016, the Groupredlbrd annual amortization expense of approxim&t680,894.
INTANGIBLE ASSETS, NET

At December 31

2010 2011
$ $

Customer relationshiy 8,073,43 8,073,43!
Order backlog 44,85; 44,85:
Others 4,48¢ 4,48¢

8,122,77! 8,122,771
Less: Accumulated amortizatic (497,10 (3,283,83I)
Total 7,625,67. 4,838,941

Intangible assets were acquired in 2010 throughbtisiness acquisition (see Note 3), and amortizadxpense was $497,105 .
$2,786,725 for the year ended December, 2010 ahil, 28spectively. The amortization expense wilbBe639,967 and $2,198,97¢
2012 and 2013, respectively.
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(In U.S. dollars, except share data and unless ottweise stated)

BANK BORROWINGS

Shor-term bank borrowing

Current portion of lon-term borrowings
Long-term bank borrowings

Total

At December 31

2010 2011
$ $
139,529,91 286,887,59
- 35,328,57
30,199,16! 125,438,84
169,729,07 447,655,01

The Group's short-term bank borrowings have anavealage interest rates of 5.33% and 6.65% in y@hd 2nd 2011, respectively.
These loans represent borrowings of the Group frarious financial institutions. Each of these baings has a term of one year, ¢

expires at various times throughout the year.

The Group's long-term bank borrowings have annuelame interest rates of 3.51% and 5.55% in yed0 20id 2011, respectively.
These loans represent borrowings of the Group fterimport and Export Bank of China and China depelent bank, with a term of

two to six years, which would expire between 2048 a017.

The short-term bank borrowings were guaranteed by:

CEEG, Jiangsu CEEG Electrical Equipment Manufaot
Co., Ltd and Group chairman Mr. Tingxiu |

Bank of Nanjing and China Electric Equipment Grég, Ltd.

China Electric Equipment Group Co., Ltd and Jiangsde
Asset Management Co., Lt

Jiangsu Xinde Asset Management Co., |

Land use right and machinery's mortg;

Fixed deposit pledg

Total

The Group’s long-term bank borrowings were guarethtay:

Jiangsu CEEG Electrical Equipment Manufactui
Co., Ltd. and Group chairman Mr. Tingxiu

Bank of Nanjing and China Electric Equipment Gr&m, Ltd.

Land use right and machinery's mortg:
Construction in progress's mortge
Total

At December 31

2010

2011

$

128.4 millior

$

76.7 millior
31.7 millior

20.6 millior
9.3 million
3.6 million

11.1 millior

128.4 millior

153.0 millior

At December 31

2010 2011
$ $
30.2 millior -
- 39.7 millior
- 46.2 millior
- 9.5 million
30.2 millior 95.4 millior
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BANK BORROWINGS- continued

The Group has short term credit facility of $82milion from various banks to facilitate its purceaof raw materials, of which
$311.7 million were withdrawn with $515.6 milliowailable to use as of December 31, 2011. The baciktly has no restrictions as
the use of such facility and contains no financ@lenants. Those short-term credit facilities areewable annually upon mutual
agreement between the parties.

The Group has a six-year credit facility of $60.8lion from China Development Bank to facilitats inew 200MW cell production
lines, of which $49.8 million were withdrawn witli $.1 million available to use as of December 31,120

DERIVATIVES FINANCIAL INSTRUMENTS

As of December 31, 2009, the derivative liabiligyated to a long-term supply contract for silicoamsvextinguished due to the
termination of such supply contract on Septemb@099 and resulted in a gain of $7.6 million foe grear ended December 31, 2009,
which has been recorded as “Change in fair valdedfatives” in the consolidated statements ofratiens. The fair value
measurement of embedded derivative for long-termtmse contract was classified as level 3 measureasdts valuation involved
significant inputs that were not observable innerket.

The Group recorded a loss of $0.4 million, a gdi29 million and a loss of $5.2 million relatihg foreign exchange forward
contracts that did not qualify for hedge accounfimgthe years ended December 31, 2009, 2010 ahtl, 28spectively. As of
December 31, 2009, 2010 and 2011, the Group hadamaling foreign exchange forward contracts wittiomal amount of $8.6

million, $15.2 million and $2.6 million, respectiyewith estimated fair value of $0.3 million, $0dillion and $0.2 million,

respectively. These forward contracts are recond@depaid expense and other current assets arotisolidated balance sheet and the
gain (loss) is recorded in changes in fair valuderivatives on the consolidated statements ofatjzars.
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FAIR VALUE MEASUREMENT
Recurring change in fair value

As of December 31, 2010 and 2011, information abmuits into the fair value measurements of theugassets and liabilities that
are measured at fair value on a recurring bagigiiods subsequent to their initial recognitioassfollows:

Fair Value Measurements at December 31, -

Total (Level 1) (Level 2) (Level 3)
Assets:
Foreign exchange forward contri $ 427,74 $ 427,74
Fair Value Measurements at December 31, 2
Total (Level 1) (Level 2) (Level 3)
Assets:
Foreign exchange forward contr: $ 249,13¢ $ 249,13¢

Non-recurring change in fair value

As of December 31, 2011, the Group fully impairee gjoodwill balance of $14.8 million based on thewal impairment test result.
The Group had no other assets or liabilities renmeaisat fair value on a non-recurring basis dutirggcurrent year.

Valuation techniques and classification

The following is a description of the fair valueh@iques used for instruments measured at faievasuwell as the general
classification of such instruments pursuant tovileation hierarchy described above.

Foreign exchange forward contract: Quoted pricexctive markets for identical assets are not abtalarhe term of the forward
contracts held by the Group is less than one Yain inputs for these short-term forward contrastdude foreign exchange rates,
which are observable and can be obtained from party professional pricing sources. These faineaheasurements are classified as
level 2.

The fair value measurement for goodwill is classifas Level 3 measurement. Determining the appigpiair value model and

calculating the fair value of these instrumentsunezs the input of significant estimates and asdionp, some of which are
unobservable. The estimates and assumptions inbluglaess assumptions, terminal value and discaimietc.
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FAIR VALUE MEASUREMENT - continuec

As of December 31, 2011, the carrying amounts obawts receivable, advances to suppliers, acc@ayble, notes payable, adva
from customers, amount due from (to) related psudied short-term borrowings approximated theirfalues due to their short-term
nature.

The carrying amount of the Group's outstanding edite notes was US$44 million and US$27.5 millior2010 and 2011, and the
estimated fair value of this debt was US$18.5 miilland US$3.0 million as of December 31, 2010 d@id 2respectively, which was
estimated using market quotes.

The fair value estimates presented above are lmspdrtinent information available to managemerndfddecember 31, 2010 and

2011, respectively. Although management is not ews&iny factors that would significantly affecesie fair value estimates, such
amounts have not been comprehensively revaluegluiguoses of these financial statements since tthatss, and current estimates of
fair value may differ significantly from the amosrgresented.

CONVERTIBLE SENIOR NOTE¢

On July 1, 2008, the Company issued US$54.5 miliggregate principal amount (includes USD 4.5 prillirom exercise of over-
allotment option in full) of Convertible Senior Ni&t (“Convertible Notes” or “Notesue June 15, 2013, with an interest rate of 4.
per annum, payable in arrears semi-annually on JGrend December 15, beginning December 15, 2008.

Conversion

Each $1,000 principal amount of the Notes willially be convertible into 27.10 American Deposit&fyares, or ADSs (each ADS
representing 18 ordinary shares), par value $.@@0d-hare at a conversion price of $36.9, subgeatijustment. The Notes are
convertible into a number of ADSs equal to the @aion rate, at any time prior to the close of beiss on the third business day
immediately preceding the maturity date. Securitiey be converted only in denominations of USD @ ,pfincipal amount and
integral multiples thereof.

If Notes are converted in connection with a fundatakchange, then the conversion rate of the Nm@sy converted shall be
increased by an additional number of ADSs. The eosion rate, including any additional ADSs addeth&conversion rate in
connection with a fundamental change, will not ext82.52 ADSs (equal to a conversion price of USDB@er ADS). Such
maximum conversion rate will be appropriately atgdsor anti-dilution conversion rate adjustments.
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CONVERTIBLE SENIOR NOTES- continuec
Redemption

In the event of a fundamental change, holders Haveption to require the Company to repurchasettiee principal amount of the
Notes, or the portion thereof (which is $1,000 mirgegral multiple thereof), at the fundamentadie Repurchase Price, together
with accrued interest to, but excluding the repasehdate.

In the Event of Default, the Trustee by noticeht®e Company or the Holders of at least 25% in pp@camount of the Notes then
outstanding by notice to the Company and the Teysteny declare the Notes to be due and payablen Blpch declaration, the
principal of, and accrued and unpaid interest (idiclg any additional amounts) on all Notes shalllbe and payable immediately.

Issuance costs for the Convertible Notes amoumt&d 13 million, and are being amortized througleriest expense over the
beneficiary period from July 2008 to June 2013ngshe effective interest rate method. These dig®thcosts are reported as defe|
assets in Convertible bond issuance cost, andriillion and $0.7 million and $1.1 million was amiagd for the year ended
December 31, 2009 and 2010 and 2011, respectively.

Share Lending Agreement

Concurrent with this offering, 1,477,000 ADSs wbogrowed by an affiliate of the initial purchasétie notes pursuant to an ADS
lending agreement, and offered in a transactioisterggd under the Securities Act. This is desigoefdcilitate short sales and/or
privately negotiated derivative transactions byahhinvestors may elect to hedge their investmentie Convertible Notes.

The purpose of the arrangement, entered into wiktird-party financial institution, was to provigetential investors with a means by
which they could hedge their long-term exposurthéoGroup's equity underlying the conversion optitime Group has not received
any significant cash from this arrangement, with étiception of cash collateral received from thenterparty which is included in t
"restricted cash-collateral account" balance oncomsolidated balance sheet.

The Loaned Shares must be returned to the Groulpebgarliest of (a) the maturity date of the Nofesie 15, 2013, (b) upon the
Group's election to terminate the Share Lendinge@grent at any time after the later of (i) the aatevhich the entire principal
amount of the Notes ceases to be outstanding,iiduide( date on which the entire principal amouhaoy additional convertible
securities that the Group has in writing consembggermit the ADS Borrower to hedge under the Sharaling Agreement ceases to
be outstanding, in each case, whether as a rédstghoersion, redemption, repurchase, cancellairostherwise; and (c) the
termination of the Share Lending Agreement. Theu@ris not required to make any payment to the wandier of the Notes
("Underwriter") or the ultimate holder of the Not@the ADS Borrower") upon the return of the Loari&ithres.
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CONVERTIBLE SENIOR NOTE:¢- continuec

The Underwriter has agreed to post collateral shgchaving a market value equal to at least 1008eofmarket value of the Loaned
Shares during the term of the Share Lending Agre¢n@herwise, the Group can demand that the Urnitentransfer to the
collateral agent, a deposit equal to 100% of theketavalue of the Loaned Shares to the Collatecalotint, no later than the second
following business day. The collateral agent wibhpptly give the Group a statement setting forth Market VValue of all Collateral
upon the Group’s reasonable request and the Grasihie right to audit the Market Value of all Ctalal.

The collateral agent is required to deliver to@reup any interest, distributions or dividends loa date of such interest, distribution
or dividends are received. The Underwriter hasedjret to vote the Loaned Shares to the extestlita shareholder of record. An
ADS Borrower has the ability to vote without restion.

A nominal lending fee of US$0.0018 per ADS was ez from the ADS borrower for the use of the bared ADSs. The ADS
Borrower will be required to return the borrowed 8®pursuant to the ADS lending agreement by thedsdbd maturity date of the
notes in June 2013. The loaned ADS were accounteasfbeing reflected at their par value in the mam stock line item of the
Group’s balance sheet, with an offsetting reductibadditional paid in capital.

The Group used the proceeds from the issuanceed@dmvertible Notes for expansion of productionazaty, for enhancement of
research and development, and for general corpptajmses.

The Group has accounted for the Share Lending Aggeéeas the issuance of a written call option @ADS Borrower for the fair

value of the associated ADSs. The Group has reddtaecall option at fair value, given the Group ha economic benefit associated
with the issuance of the call option. The fair \waaf the call option upon issuance and subsequinittymaterial.
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CONVERTIBLE SENIOR NOTE:¢- continuec

Although legally issued, the Group has not congidehe Loaned Shares issued for accounting purpasesresult, any cash
collateral, to the extent posted by the ADS Bormgwsenot considered attributable to the issuaricghares. To the extent cash
collateral is posted, the Group recorded the casinaasset on its balance sheet with an offsditibiity recorded to reflect the
collateral receipt as the proceeds of a borrowlitng cash collateral posted as of December 31, 26d®011 is $18.5 million and $:
million which is recorded as a long-term asset uméstricted cash collateral account with an offsgtlong term liability recorded in
collateral accounts payable as of December 31, 208®011.

As of December, 31, 2011, the fair value of outdtiag loaned shares was $1.7 million. As the loasteates are not considered issued

for accounting purposes, they were excluded froemtimber of outstanding ordinary shares used outaing earnings (loss) per
share.

The total issuance costs associated with the daading arrangement was $1.9 million with the unetimed balance of $0.3 million
of December 31, 2011. The amortization of the issaaosts was $0.4 million, $0.3 million and $0.iiom for the years ended
December 31, 2009, 2010 and 2011, respectively.

In 2009 and 2011, the Group conducted open magipeirchases of its Convertible Notes, and repurch®4eé million and
$16.5million aggregate principal amount of the Gantible Notes for a total cash consideration oB3tillion and $9.1 million,

respectively. As a result, the Group realized aga@t of $2.2 million and $7.4 million and recordesiother income in 2009 and 2011,
respectively..

MAINLAND CHINA CONTRIBUTION PLAN

Full time employees of the Group in the PRC paptite in a government-mandated multiemployer defaeedribution plan pursuant
to which certain pension benefits, medical carenuployment insurance, employee housing fund aner atklfare benefits are
provided to employees. PRC labor regulations reqthie Group to accrue for these benefits base@daic percentages of the
employees' salaries. The total contribution fothseimployee benefits was $2.5 million, $3.7 millmd $6.1 million for the years
ended December 31, 2009, 2010 and 2011, respsctivel
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PROFIT APPROPRIATIOM

Pursuant to laws applicable to entities incorpatéitethe PRC, PRC subsidiaries such as Sunergyilfdgaigunergy Shanghai, SST ¢
NRE, are prohibited from distributing their statytcapital and must make appropriations from PRCABAfter-tax profit to other
non-distributable reserve funds. These reservesfimtdude one or more of the following: (i) a gealeeserve, (ii) an enterprise
expansion fund and (iii) a staff bonus and welfarel. Subject to certain cumulative limits, the geal reserve fund requires annual
appropriation of 10% of after tax profit (as detered under accounting principles generally acceptede PRC at each yeand); the
appropriation to the other fund are at PRC subsatiadiscretion. These reserve funds can onlyseel fior specific purposes of
enterprise expansion and staff bonus and welfadeaemnot distributable as cash dividends, loarslsances to the Company. Due to
a net loss in 2009 and 2011, PRC subsidiaries madgpropriation to other non-distributable resdwels.

As a result of these PRC laws and regulations, BlSSidiaries are restricted in its ability to tf@n$165.1 million of their net assets
to the Company in the form of dividends, loansdvamces as of December 31, 2011.

OTHER (EXPENSE) INCOME, NE’

Years ended December

2009 2010 2011
$ $ $
Foreign currency exchange loss, (517,32) (5,052,28) (10,649,04)
Convertible bond repurchase gi 2,155,00! - 7,440,001
Government grani 25,613 153,87: 565,07¢
Others 437,29¢ 1,211,92 744,16.
2,100,59: (3,686,48) (1,899,80)
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INCOME TAXES
Cayman Islands
China Sunergy Cayman is not subject to tax on ireconcapital gain according to the current lawthefCayman Islands.
British Virgin Islands
China Sunergy BVI is not subject to tax on incomeapital gain according to the current laws of Bnitish Virgin Islands.

Hong Kong

Sunergy Hong Kong is subject to Hong Kong profit & a rate of 16.5% in 2009, 2010 and 2011. NogH¥6ong profit tax has been
provided as Sunergy Hong Kong has no assessaljlethaet was earned in or derived from Hong Kongpariods presented.

China Sunergy Trading (Hong Kong) Co., Limited viasorporated in May 2011 and is subject to Hong ¢Kprofit tax at a rate of
16.5% in 2011.

PRC

Under the Law of the People's Republic of Chin&aterprise Income Tax ("New EIT Law"), which wasgeetive from January 1,
2008, both domestically-owned enterprises and dorgivested enterprises are subject to a unifoxmete of 25%.

Sunergy Nanijing, as a recognized High and New Telclgy Enterprise ("HNTE"), is entitled to a two-yeaemption and three-year
50% reduction in EIT starting from 2006. Sunergynfiteg renewed its certificate of HNTE in 2011, watvalid period from 2011 to
2013, and thus a 15% preferential tax rate is aggluring the corresponding periods.

Sunergy Shanghai was established in November 200 tsaapplicable EIT rate is 25%. Sunergy Shandltthnot have substantive
operations and had incurred minimal non-operatalgted losses.

SST was acquired in November 2010, which obtaihectertificate of HNTE in 2009, with a valid peritrdm 2009 to 2011, and thus
is eligible for a 15% preferential tax rate durthg periods above.

NRE was acquired in November 2010 and its apple&iT rate is 25%.
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INCOME TAXES - continuec

The Group has no uncertain tax positions as of Déee 31, 2010 and 2011 or unrecognized tax benefitsh would favorably affec
the effective income tax rate. The Group does ntitipate any significant increases or decreasés t@mbilities for unrecognized tax
benefits within the next 12 months.

According to the PRC Tax Administration and ColiextLaw, the statute of limitations is three yeifithe underpayment of income
taxes is due to computational errors made by tkgatger. The statute of limitations will be extendedive years under special
circumstances, which are not clearly defined, Inutiaderpayment of income tax liability exceeding BMIO,000 is specifically listed
as a special circumstance. In the case of a tnapsfeng related adjustment, the statute of litidtas is ten years.

The PRC is the primary tax jurisdiction in whicle t@ompany operates. As of December 31, 2011, thep8@oy's PRC subsidiaries
remain subject to tax examination by the PRC takaities for the tax years 2009 through 2011 on-transfer pricing matters, and
the tax years 2004 to 2011 on transfer pricing enstfThere is no statute of limitations in the cafsiax evasion.

The statute of limitations in Hong Kong is 6 years.

The provision for income taxes by tax jurisdictidosthe years ended December 31, 2009, 2010 ahdl B@as follows:

Years ended December

2009 2010 2011
$ $ $

Income (loss) from operations before income

PRC (7,357,89) 61,183,50 (111,763,01)
Other jurisdictions (3,814,16) (3,882,091 3,698,35
Total income (loss) before income 1 (11,172,05) 57,301,41  (108,064,65)
Current income tax expens

PRC - (6,367,68)) (822,23))
Other jurisdictions - - (2,866,75)

- (6,367,68) __ (3,688,99)

Deferred income tax crec

PRC 902,70¢ 800,51¢ 17,460,95
Other jurisdictions - - -

902,70¢ 800,51¢ 17,460,95
Total income tax credit (expens 902,70¢ (5,567,16) 13,771,96
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INCOME TAXES- continuec

PRC statutory enterprise income tax |
Different tax rates in other jurisdictio

Other no-deductible expense for tax purpo:
Effect of tax holiday

Effect of future tax rate chany

50% additional deduction of R&D exper
Change in valuation allowan

Others

Gross tax exemptio
Tax holiday per share-basic
Tax holiday per sha-diluted

A reconciliation between the effective income taterand the PRC statutory income tax rate is &zl

Years ended December !

2009 2010 2011
25.0% 25.0% 25.0%
(6.2)% 3.9% 1.2%
(0.9% 0.2% (0.1)%
(8.1)% (14.2% 4.9%
(0.5)% (5.1)% (1.6)%
1.6% (0.2)% 0.8%
(2.5% (0.9)% (3.4%
- 0.4% (0.9)%
8.4% 9.7% 16.1%
$ 87067° $ 815441 $ 525578
$ 0.0C $ 0.0: § 0.0z
$ 0.0C $ 0.0: § 0.0z
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INCOME TAXES - continuec

The principal components of the deferred tax assetsis follows:

At December 31

2010 2011
$ $

Deferred tax asset

Depreciation of property, plant and equipm 915,44( 824,73t

Warranty cost: 2,157,65. 3,564,771

Inventory write-down 627,58( 1,449,72.

Allowance for doubtful accour 2,419,25! 4,726,72!

Tax losses carried forwa 516,36¢ 17,277,18

Fixed assets impairme 206,26 113,01°

Others 732,92: 268,08’
Gross total deferred tax ass 7,575,48. 28,224,25
Valuation allowances (516,369 (4,209,94)
Net deferred tax asse 7,059,11! 24,014,31
Analysis as

Current 3,940,86. 6,416,00:!

Non-current 3,118,25. 17,598,30
Total deferred tax asse 7,059,11! 24,014,31

At December 31

2010 2011
$ $

Deferred tax liabilities

Derivative asset (64,530 (62,285

Intangible assets (2,273,02) (1,769,500
Total deferred tax liabilitie (2,337,55) (1,831,79)
Analysis as

Current (654,029 (786,35Y)

Non-current (1,683,52) (1,045,43)
Total deferred tax liabilities (2,337,55) (1,831,79)

The tax losses carry forwards arising from yearl26flthe Group are approximately $76.4 million, naifor SST, NRE, Sunergy
Nanjing and will expire in 2016.

The Group considers positive and negative evidémdetermine whether some portion or all of theedrefd tax assets will not be
realized. The ultimate realization of deferred &asets is dependent upon the generation of fuaMedte income during the periods in
which those temporary differences become dedudiilsleax purposes.

Based upon the projections for future taxable ineawer the periods in which the deferred tax assetsealizable, the Group belie
it is more-likely-than-not that Sunergy Nanjing &8T will realize the benefits of those deductitiferences, and as such, no
valuation allowances as of December 31, 2011 haea provided. The amount of the deferred tax asseisidered to be realizable,
however, could be reduced in the near term if egsof future taxable income during the tax I@ssycforward periods are reduced.
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INCOME TAXES- continuec

Based on the current profit, projected future padsility, and other available evidence, the Groefidves it is more-likely-than-not
that NRE, Sunergy Hong Kong and Sunergy ShangHbanutirealize the deferred tax assets resulteoh filze tax loss carried forward
in the future periods. Thus, appropriately $3.8iom valuation allowance was provided for NRE antull valuation allowances are
provided for the deferred tax assets of SunergygH¢ong and Sunergy Shanghai.

In accordance with the New EIT Law, dividends, vihagise from profits of foreign invested enterpsi¢d-1Es”) earned after

January 1, 2008, are subject to a 10% withholdiregrine tax. Under applicable accounting principdedeferred tax liability should |
recorded for taxable temporary differences atteblé to the excess of financial reporting basig tee basis in a domestic subsidiary.
However, recognition is not required in situatiovizere the tax law provides a means by which therted amount of that investment
can be recovered tax-free and the enterprise exgieat it will ultimately use that means. The Grglgns to indefinitely reinvest the
undistributed earnings of the Company's PRC sudnsédi. As of December 31, 2011, the Company's RRGidiaries have an
accumulated deficit of $76.4 million. Upon distritan of any future earnings in the form of dividenat otherwise, the Company
would be subject to the then applicable PRC taxsland regulations.

SHARE-BASED COMPENSATION

Prior to January ¥, 2008, pursuant to the company's Share Incentasm ®hich allows the Company to offer share inoentiwards
to employees, officers, directors, individual cdtesuts or advisors who rendered services to thei@rd,500,000 options were
authorized and 2,050,900 options were granted,wdpggmerally vest over four years and have a 10-geatract term.

On January 10, 2008, under the Share Incentive BlarCompany further granted options to purchd€e226 ordinary shares to
certain employees at an exercise price of US$1p283hare.

On February 5, 2008, the shareholders granted aabiar its Second Share Incentive Plan (the “Sddelan”). The Second Plan is
open to members of the China Sunergy Board, asasetmployees and consultants as determined ydimpensation Committee of
the Board. The maximum number of shares that magdped pursuant to the Second Plan is 4,190, #8Cbmpany granted
2,397,301 and 1,078,785 restricted common sharis ieen CEO and CFO on the same day, which vesthird annually over the
following three years.

On January 9, 2009, the Group granted options tohase 260,002 and 80,640 ordinary shares to nertaployees at an exercise
price of US$1.283 and US$0.7 per share, respegtifhle options expire ten years from the date ahgrwith one-fourth of the
options vesting on each of the following four grdate anniversaries. At the same date, the Gragpgarbnted options to purchase
100,002 ordinary shares to a consultant at an ieepeice of US$0.7 per share. The shares sulgjebetoption was vested on the
December 31, 2009 and is exercisable within 5 yieams the date the option is vested.

In 2010 and 2011, the Group did not grant any &ftit options to employees.
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SHARE-BASED COMPENSATION- continuec

The Group recorded $1,327,033, $543,510 and ($228#&s compensation expense (reversal) for thesysated December 31, 2009,
2010 and 2011, respectively.

The Group records share-based compensation bagsbe grant date fair value of the option. The wedghaverage grant-date fair
value of options granted during year 2008 and 2089 $1.20 and $0.22 per share, respectively, cadpiging the binomial option-
pricing formula that uses the assumptions notedvibeExpected volatilities are based on the avevadgility of comparable
companies with the time period commensurate wighetkpected time period. The Group uses historiat th estimate option exerc
and employee termination within the pricing formul&e contractual life of the option is 6 to 10 geed he risk-free rate for periods
within the contractual life of the option is basedthe yield of US Treasury Bond.

2009
Average ris-free rate of retur 1.51% ~ 2.40¥
Contractual life of the optio 6 ~ 10 years
Volatility rate 84%
Dividend yield 0%

A summary of the option activities is follows:

Weighted averac

Number of Weighted avera¢ remaining contra Aggregate

Options exercise prict term intrinsic value
Outstanding at January 1, 20 965,21 $ 1.22¢
Forfeited (288,470 $ 1.28:
Outstanding at December 31, 2( 676,74: $ 1.197 5.8 § -
Options vested or expected to vest at Decembe
2011 575,511 $ 1.182 5.6¢ $ -
Options exercisable at December 31, 2011 568,70¢ $ 1.18( 5.67 $ -

As of December 31, 2011, the unrecognized compiemsexpense related to unvested share-based coatfmeneas immaterial.
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17. RELATED PARTY TRANSACTIONS AND BALANCES

Related party balances

Amounts due from related parties Years ended December
2010 2011
$ $
Trade related balanc 42 577,66 29,640,30
Non-trade related balance - 615,71
Amounts due from related parti 42,577,66 30,256,02

Trade related balances pertain to receivables esghpments in respect of sales and inventory aitigmi®r land use right purchases
from related parties with common ultimate invest@retails with such parties are as follows:

At December 31

Name of related pari 2010 2011
$ $

CEEG (Nanjing) Semiconductor Co., L 3,359,84 23,824,46.
CEEG (Nanjing) Special Transformer Co., L 5,230,44 5,815,83!
China Electric Equipment Group Co., L 32¢ -
CEEG Nanjing International Trade Co., L 29,178,99 -
CEEG (Nanjing) Solar Research Institi 4,808,05: -

42,577,66 29,640,30

In 2011, the non-trade related balance of $615p&tiains to the electric charge that the Group paidehalf of CEEG (Nanjing)
Semiconductor Co., Ltd and welfare charge thaGhmup paid on behalf of China Electric Equipmenv @ (Hong Kong) Co.,
Limited.
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17. RELATED PARTY TRANSACTIONS AND BALANCES- continuec

Amounts due to related partie At December 31
2010 2011
$ $
Traderelated balanc 1,365,20 56,970,79
Non-trade related balance 1,097,74 638,72¢
Amounts due to related parti 2,462,95. 57,609,52

Trade related balances pertain to payables andgiiected amounts in respect of rental, inventanchases and sales to/from related
parties with common ultimate investors. Detaildrafle related balances with such parties are kel

At December 31

Name of related pari 2010 2011
$ $
CEEG (Nanjing) Special Transformer Co., L 36,23¢ 234,77(
China Electric Equipment Group Co., L 182,64 109,69¢
China Electric Equipment Group (Hong Kong) Co., lted 19,16" 5,61¢
Jiangxi Jingde Semiconductor New Material Co., | 168,51¢ -
Eco Energy S.r.| 894,811 902,48:
CEEG (Jiangsu) Limite 55,18( 1,85¢
CEEG (Jiangsu) Insulative New Material Co.,L 8,64t 11,64(
CEEG (Nanjing) Semiconductor Co., L - 55,704,72.
1,365,201 56,970,79

CEEG (Nanjing) Semiconductor Co., Ltd. (“CEEG Senis’a processor of ingot and wafers, with capacitg® MW per year. TF
Company purchased wafers from CEEG Semi beginming0D9 and had an average monthly purchase quarit@Bymillion pcs i
2011, which results the payable balance of $55llfomias of December 31, 2011.

In 2010, the norrade related balance pertains to the electricgehtivat China Electric Equipment Group Co., Ltddpan behalf of th

Group. In 2011, the notmade related balance pertains to a payment thatoatected on behalf of CEEG Nanjing Internatiofedde
Co., Ltd. from a third party.
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RELATED PARTY TRANSACTIONS AND BALANCES- continuec
Related party transactions

Other than as disclosed in Note 8, details of eelgtarty transactions are as follow:

S ales to related parties with common ultimate sbwes:

Name of related part Years ended December {

2009 2010 2011

$ $ $

CEEG Nanjing International Trade Co., L - 15,234,15 4,682
*SST 54,921,56 121,455,63 -
CEEG (Nanjing) Solar Research Institi 688,83! 6,564,29 10,113,56
*NRE 26,691,00 119,811,91 -
CEEG (Nanjing) Semiconductor Co., L 42,28 3,196,04! 15,60¢
China Electric Equipment Group (Hong Kong) Co., lted 1,415 - 36,25(

82,345,10 266,262,04 10,170,10
P urchase of raw materials from related partieb witmmon ultimate investors are as follows:
Name of related part Years ended December {

2009 2010 2011

$ $ $

CEEG (Nanjing) Solar Research Instit 47¢% 1,218,48 -
*SST 4,193,44. 8,332,13. -
CEEG (Nanjing) Semiconductor Co., L 6,529,08 42,376,86 73,351,42
China Electric Equipment Group (Hong Kong) Co.,Ltiei 319,27: - -
*NRE 227,91¢ 625,60: -
Jiangxi Jingde Semiconductor New Material Co., | 2,169,471 10,724,42 -
CEEG(Jiangsu) Insulative New Material Co.,L - - 21,67(

13,439,67 63,277,51 73,373,09

* Prior to the acquisitions

In December 2010, NRE prepaid $5.6 million to CE@@njing) Special Transformer Manufacturing Cog.for purchase the right
to use a parcel of land of approximately 77,5654ase meters in Nanjing.

In February 2011, Sunergy Nanjing purchased equip@ed technology services from CEEG (Nanjing) SEBlasearch Institute in tt
amount of approximately $0.8 million in connectiwith the building integrated photovoltaic systenb®installed in the Group’s
Nanjing facilities.

In March 2011, NRE purchased manufacturing sitearaillary premises of approximately 25,000 squaeters from CEEG
(Nanjing) Special Transformer Co., Ltd in the amioofapproximately $8.0 million.
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18. COMMITMENTS AND CONTINGENCIES
a) Operating lease commitmer

The Group has operating lease agreements pringifoalstaff quarters and for warehouse premisehérPRC. Such leases have
remaining terms generally within 48 months, andrareewable upon negotiation. Rental expense wa2,$38, $820,175 and $
2,086,451 for the years ended December 31, 2009 a20d 2011, respectively.

Future minimum lease payments under non-cancetgd@eating lease agreements at December 31, 20Elasdollows:

Twelve-month period ending December .

2012 $ 1,050,28.
2013 $ 661,97:
2014 $ 402,48t
2015 $ 28,56
2016 $ 28,567
Over 5 years $ 116,65(

$ 2,288,52

b) Purchase commitmen
At December 31
2009 2010 2011

$ $ $
Commitments to purchase property, plant and equipifig 2,742,66. 7,018,22 51,095,12
Commitments to purchase silicon raw materials - 6,070,61 1,314,053,54

2,742,66. 13,088,84 1,365,148,67

(1) Future payment required for purchase of propetgntend equipment are as follov

Twelve-month period ending December .

2012 $ 44,848,62
2013 $ 5,727,95
2014 $ 518,55(
Total $ 51,095,12

(2) As of December 31, 2011, the Group had entetedcertain long-term silicon procurement contsacinder which the Group
agreed to purchase silicon wafers in an aggregsadatiy of approximately 1,147 million pieces otlee next five years at tt
price determined monthl'

Based on the prevailing market price as of Decen#dgr2011, future payments required under thesg-term suppl
agreements are as follows:
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18. COMMITMENTS AND CONTINGENCIES- CONTINUED

Twelve-month period ending December .

2012 $ 204,218,44
2013 $ 246,593,34
2014 $ 287,133,58
2015 $ 288,054,08
2016 $ 288,054,08
Total $ 1,314,053,54

c) Contingencie!
Dispute with Solarmax

On December 12, 2011, SolarMax Technology, IncSaarMax, a corporation incorporated in CaliforfigS.A., filed a
complaint in the Superior Court of the State ofifdahia County of Los Angeles against the Groupe Tomplaint alleged a
breach of contract and intentional misrepresemdticonnection with solar modules purchased byaStdx from the Group and
sought compensatory and actual damages in exc&9ahillion, punitive damages and attorneys’ faed costs. China Sunergy
(US) Clean Tech Inc. was served with a summonscanmtplaint in January 2012. In February 2012, theu@rfiled a motion to
compel arbitration through the China InternatioBabnomic and Trade Arbitration Commission as rezllyy the contract terms.
On March 28, 2012, the parties entered into anesgeat whereby plaintiff would voluntarily dismigsetcomplaint without
prejudice in exchange for a mutual waiver of attyrfees and costs. On April 4, 2012 the requeddifmissal was entered and
case has now been dismissed.
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19.

CHINA SUNERGY CO., LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201

(In U.S. dollars, except share data and unless ottweise stated)

SEGMENT INFORMATION

The Group's chief operating decision maker has mntified as the Chief Executive Officer, whoievs consolidated results when
making decisions about allocating resources anekasyy performance of the Group. Based on thisassmt, the Group has
determined that it operates in a single businegseat that includes the design, development, antfaature of solar cells and
modules. The following table summarizes the Grotggnues generated from different geographic ioest

Europe:

- Germany

- Italy

- Spain

- Belgium

- France

- Czech Republic and Slovak
- Others

Europe tota

PRC

India

South Kores
Australia

America

Others

Total net revenues

Substantially all the identifiable assets of the@r are located in the PRC.

* k k k k%

Years ended December

2009 2010 2011
$ $ $

67,119,94 28,200,77  57,314,05
7,557,14. 63,466,98 170,680,97
2,742,70:  19,171,47 4,432,09!
- 11,850,78 46,114,14
- 8,745,000 58,439,15
- 3,837,59.  28,259,89
1,782,933  12,488,30 42,375,51
79,202,72 147,760,92 407,615,82
185,176,93 330,377,69  38,086,46
1,657,44! - 49,415,45
408,94° 8,208,13 7,234
11,947,44 7,925,45  32,599,21
2,568,09! 6,532,80! 3,991,73.
3,903,77.  16,414,15 34,575,83
284,865,36 517,219,17 566,291,75
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ADDITIONAL INFORMATION-FINANCIAL STATEMENTS SCHEDUL E 1
CHINA SUNERGY CO., LTD.
Financial information for parent company

BALANCE SHEET
(In U.S. dollars, except for share data)

December 31

2010 2011
$ $

ASSETS
Current asset:
Cash 3,011,93 2,013,68:
Restricted cas 11,250,00 -
Amount due from subsidiarie 95,636,80 96,937,21
Dividend receivabl 15,827,57 -
Other receivable 308,37¢ 107,62(
Total current asse 126,034,69 99,058,52
Investments in subsidiarit 144,326,97 67,610,83
Restricted cas-collateral accour 18,521,58 1,654,24i
Convertible senior notes issuance ( 2,610,74. 980,68
Total assets 291,493,99 169,304,27
Liabilities and equity:
Liabilities:
Other liabilities 2,163,59; 1,063,62
Total current liabilities 2,163,59; 1,063,62
Collateral account payab 18,521,58 1,654,24i
Convertible senior notes payable 44,000,00 27,500,00
Total liabilities 64,685,17 30,217,86
Equity:
Ordinary shares (par value $0.0001; 463,247,60festauthorized, 267,287,253 shares issued ¢

outstanding as of December 31, 2010 and 2 26,72¢ 26,72¢
Additional paic-in capital 185,475,04 185,366,82
Retained earnings (accumulated defi 13,286,29 (81,006,40)
Accumulated other comprehensive inca 28,020,75 34,699,26
Total equity 226,808,81 139,086,41
TOTAL LIABILITIES AND EQUITY 291,493,99 169,304,27
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CHINA SUNERGY CO., LTD.

STATEMENT OF OPERATIONS
(In U.S. dollars)

General and administrative expen

Total operating expenses

Loss from operations

Interest expens

Interest incomt

Equity in gains (losses) of subsidiar

Other income, ne

Net income (loss

Net income (loss) attributable to Company ordirslrgreholder

Year ended December &

2009 2010 2011
$ $ $

(3,808,45)  (1,773,57) (706,53)
(3,808,45) _ (1,773,57) (706,53)
(3,808,45) _ (1,773,57) (706,53)
(3577,41)  (3,090,39)  (3,794,99)
2,307,72 815,33: 755,89
(7,529,64)  55539,47  (99,222,23)
2,338,44 243 41! 8,675,16!
(10,269,34) _ 51,734,25 _ (94,292,69)
(10,269,34) _ 51,734,25 _ (94,292,69)
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CHINA SUNERGY CO., LTD.

STATEMENT OF CASH FLOWS
(In U.S. dollars)

Operating activities
Net income (loss) attributable to China Sunergy, Cta.
Adjustments to reconcile net income (loss) to rmehcused in operating activitie
Equity in gains/losses of subsidiar
Shar-based compensatic
Gain on repurchase of convertible senior n
Amortization of convertible senior not
Others

Changes in operating assets and liabilit
Other receivable
Other liabilities
Amounts due from subsidiaries
Net cash provided by (used in) operating activi

Investing activity:
Amounts due from subsidiarit
Decrease in restricted cash
Net cash provided by (used in) investing acti

Financing activities

Amounts due to subsidiari

Cancellation of restricted shat

Payment of convertible senior notes repurchase
Net cash used in financial activiti
Net increase in cash and cash equival
Cash and cash equivalents at the beginning ofehe
Cash and cash equivalents at the end of the year

Supplemental disclosure of r-cash investing activitie:
Restricted cash collateral received in connectigh shar-lending arrangemel

Year ended December &

2009 2010 2011
$ $ $

(10,269,34)  51,734,25  (94,292,69)
7,529,641  (55,539,47)  99,222,23
1,327,03; 543,51 (108,22
(2,155,001 - (7,440,001
1,393,24: 1,000,39! 1,630,086
494,34¢ - (223,63)
36,48« (186,319 200,75
(1,168,21) (367,25 (876,33,
- 3,704,37' (1,300,41)
(2,811,80) 889,48. (3,188,25)
(729,44 - -

- - 11,250,00
(729,44 - 11,250,00
253,26 - -
(479 - -
(1,845,001 - (9,060,001)
(1,592,21) - (9,060,00)
(5,133,46)) 889,48: (998,25()
7,255,91 2,122,45 3,011,93
2,122,45 3,011,93 2,013,68:
2,968,77! (1,949,64)  (16,867,34)
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Notes to Schedule 1

1) Schedule | has been provided pursuant to thanegents of Rule 12-04(a) and 5-04(c) of RegufaBeX, which require condensed
financial information as to the financial positiamanges in financial position and results of opena of a parent company as of the same (
and for the same periods for which audited conatdid financial statements have been presented thkarstricted net assets of consolidated

subsidiaries exceed 25 percent of consolidatedsssts as of the end of the most recently compfistesl year.

2) The condensed financial information of China&ay Co., Ltd. has been prepared using the sanmating policies as set out in the
accompanying consolidated financial statementspxbat the equity method has been used to acéouimvestments in its subsidiaries.

* k k k k%
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Contract No.: GP/CG2102
Exhibit 4.33
English Translation for Reference
Sales Contract
Contract No.: NPM1110(
Signature date: January 17, 2
Buyer: China Sunergy (Nanjing) Co., Ltd.
Address: No. 123, Focheng West Road, Jiangning &uoanand Technological Development Zone, Nanjing
Seller: Suzhou GCL Photovoltaic Technology Co., Ltd
Address: No. 68, Kunlunshan Road, Hi-tech Zoneh8uz
Whereas, the buyer decides to purchase a certanrgnof solar—grade polycrystalline silicon wafargl moncerystalline silicon wafel
from the seller within the term stipulated in trentract, for the purpose of defining obligationsttoé buyer and the seller and assurance ¢
goal of contract, both parties hereby enter int® tontract for mutual compliance upon friendly reggeon and mutual understanding
equality and mutual profit.
Non-competition article: the buyer undertakes thathimithe valid period of original contract and swgipkental agreement, total capa
(in megawatt) of buyer and its affiliated compahisticon materials projects which have been invedtrdproduction or are currently
operation shall not exceed 500 MW, and total capdm megawatt) of buyer and its affiliated comig silicon wafers projects which he
been invested for production or are currently ieragion shall not exceed 500 MW. Otherwise theesalhall be entitled to requiring the bu
to immediately stop such investment and constronatibnew silicon wafer projects. The buyer shallezgto stop silicon wafer projects wh
have not been put into operation. If the buyer doatsstop such action, the seller shall be entittediscontinuation of performance of 1

contract and stop its supply of goods to the bayeliscount price stipulated in the agreement.

The buyer promises that the quantity of its silieeafers to be purchased from the seller shall bes® than [****]*% of its productiol
capacity.

1. Contract Basis and Price Negotiation Principle
Product Schedule and Payment Settlement
1.1 Annual Prices
Both parties, upon negotiation, hereby agree acosilwafer purchase from 2011 to 2016 as follows:

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and ExgeaBommission, pursuant to Rule 24b-2 under ther8iss Exchange Act of 1934.




Contract No.: GP/CG2102
a) Details of purchase quantity and price in 20ELimplemented with reference to Appendix Two: Fdk:
b) Supply Prices from 2012 to 2016 shall be deteeahiby both parties through negotiation before Dewr 10 of every supply year.
1.2 Price Negotiation

1.2.1 Purcahse quantity and quality in 2011 shallbbsed on Appendix Two Form BAhereof. Without due reason stipulated by
contract, the price shall not be adjusted by eigiaaty. In case price adjustment for the reasguktied by this contract, both parties may re-
negotiate the supply prices;

1.2.2. Price adjustment within every supply year:

a) Prices of silicon wafers in 2011 hereunder shaltetermined based on Appendix Two Fornt Aereof. Without due reason stipule
by this contract, the seller must not increaseptiees;

b) In the event of market slump, and if the monttgrket price of silicon wafer decrease by morenth& (based on the benchmarl
Market Price) ( “Market Pricein this contract soely refers to the average pfiiceRMB, converted according to the foreign exctengte o
current day, plus domestic value added tax) ofptiee released in the first week and the priceasdd in the final week on PV Insight wekb
(www.pvinsights.com)), then both parties shall take market change into consideration and makeogpigte adjustment to the price
current month;

In the event that PV Insight website is closed dewthe website cannot be normally browsed forrothasons, then both parties s
provide average purchase price and average satesgfreach partyg similar products respectively and take the loprése for performing th
contract.

If the parties fail to reach an agreement on pticeh parties shall determine the price accordingasic purpose of the agreement or
principle of fairness and reasonability.

c) If market price of silicon price or its raw mag “polycrystalline silicon materialincreases, Party B shall be entitled to correspagiy
adjust silicon wafer price of 20% supply quantifytiee current month as stipulated by Appendixesnd B (the purchase price of the remait
80% silicon wafers shall be strictly performed adbog to the contract). Both parties agree to aeiee such price through negotiation be
the 20 day of the previous month, and such negotiateceyanerally shall not exceed RMB [****]* per waféfrthe parties fail to reach
agreement on price, the price of the 20% silicofevgais allowed to be adjusted to increase by RMB higher than the supply price of cur
month as stipulated in Appendixes A and B.

d) Price adjustment of supply in following yearsiibe performed according to foregoing article.

1.2.3Price adjustment principle of supply in following years: based on the friendly and non-competitive |dagn partnership of bo
parties, if the buyer pays prepayment accordinght® Article 6 hereunder, the seller promises tovigl® timely and favorable supj
arrangement to the buyer and assure that the tsugarthase price from the seller will have staloimeptitive favorable advantage comp:
with market price in the same period; the sellemgses that the supply prices offers to the buy@mf2012 to 2015 shall be more favor:
than that of 2011, thus to further increase the eqtitive favorable advantage of the bugepurchase price from the seller compared
market price in the same period.

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and Exgea@ommission, pursuant to Rule 24b-2 under ther8es Exchange Act of 1934.




Contract No.: GP/CG2102
1.3 Payment:

a) Monthly supply arrangement: from the date of gontract, based upon the supply amount of cumemth agreed by both parties, t
parties shall determine the details of shipmenntjtya(the quantity is determined and fixed befsteh supply year according to Article
hereunder), batches and price (if there is chaimgajiting before the 28" day of each month. If both parties fail to reactagreement over t
shipment batches for the next month within abmestioned term, the seller shall be entitled tarage shipment batches for the next mont
its own discretion based on its production capagtpvided that the seller shall make equal shignoéreach batch and compelte the wl
supply in such month;

b) Payment of the buyer: the buyer shall pay cpwedingly the payment for the next month in fulthe seller before the 25day of eac
month according to above-mentioned shipment quaatitl price. Payment shall be delivered by bankngirThe abovenentioned payme
obligation shall be the buyardefinite and independent. The seller shall nfatseeto perform the obligation of payment if theseno event ¢
change of circumstances, or, even if there is egenhange of circumentance, if the parties faitdach a new agreement on the price thr
negotiation;

¢) Payment benchmark prices: the prices indicatefppendix Two Form At hereof (and price lists of the negotiated primeféllowing
supply years) shall be payment benchmark pricestlamdbuyer shall deliver the payments of goods mling to foregoing article of contre
benchmark prices.

d) Payment settlement and return: in case of pregpotiation stipulated hereunder, if the actualnpayt of the buyer is higher or lov
than the actually accrued payables resulting froendifference of payment benchmark price and acupply price, the exceeding payn
shall offset the payment of next month and theffigant part shall be supplemented in the next thon

1.4 Purchase obligation of the buyer: the buyell ghmrantee to purchase goods at a quantity stipdlby Appendix At hereof (or th
adjusted quantity of goods agreed by both partiearitten agreement) every month within the teripuated in this contract according
payment term stipulated hereunder, except othersigrilated in this contract. If the buyer fails perform abovementioned purcha
obligation due to the buyer’reasons, for example, the buyer fails to delikierpayment for goods as scheduled, the buyer skali liabilitie:
for breach of contract as stipulated by Article Beteunder. In addition, in the event that theeséticreases price of similar product of the s
kind under the contract according to the marketdrehe seller shall be entitled to require thedsuyp supplement such price differe
according to the latest new price which is agregddth parties through negotiation. If the buyduses to supplement price difference,
seller shall be entitled to require the buyer teuase liabilities for breach of contract accordingAtrticle 8.1 hereunder and to terminate
contract. Both parties shall regotiate the annual total sales amount and mostiBs amounts for the next year in the fourthaeas eac
year, provided, if both parties fail to reach aneggnent in writing over the abc-mentioned matters until December 20 of current yian th
annual sales amount and monthly sales amounthdarext year shall still be in accordance with Apfie A-1 hereunder on a monthly basis.




Contract No.: GP/CG2102

1.5 Sales obligation of the seller: the seller Ishahrantee it would provide the buyer with goods the adjusted quantity of goc
consented by both parties) it shall sell in curm@ointh within the contract term according to thente of delivery stipulated hereunder. If
seller fails to perform above-mentioned sales albiggn of current month due to the selferéasons, for example: the seller fails to delgad:
as scheduled, and the seller fails to cure sudtréawithin 10 days, the sellardeilivery shall be deemd as delayed, in suchtehenseller she
pay a liquidated damage of 1%. of payment such baftgfjoods which have not been delivered as schddatel the liquidated damage shall
exceed [****]*% of the payment of goods whose deliy has been delayed. If the seller fails to curehdailure within 20 days, both part
agree that such failure shall be deemed as brefacbntract. After notifying the seller, the buyeréntitled to unilaterally dissolve purch
obligation of the undelivered part of goods angtwchase insufficient part from the open marketther buyer is also entitled to require
seller to continue to deliver the delayed goods.

If the seller needs to modify supply quantity obde stipulated in this contract due to unexpectethge of its production capacity,
seller shall give a written notice to the buyermpdly and both parties shall promptly reach an egrent over adjustment of supply quantit
the parties can't reach a@greement, the seller is entitled to supply theebwyith not less than 90% of the original supphautity in currer
month stipulated by Appendix A; and such resulted insufficience in sales amasntompared to the monthly sales amount stipullay
Appendix A-1 shall not be deemed as delayed dslibgrthe seller. If the seller fails to meet th@admentioned minimum supply amount
3 consecutive months without justified reasonshdadure shall be deemed as breach of contract.

2. Contract Performance:
2.1 Place of delivery: factory warehouse designbtethe seller.

2.2 For each batch of goods, the authorized pev§dine buyer will accept by signing to confirm qtign appearance, specification
type on the external package of that batch in taeepof delivery agreed by both parties. The sigreabf confirmation of authorized per:
shall be deemed as the buyer’s confirmation of ptecee of the quality in the aboweetioned aspects; after goods are delivered, thierkahal
bear quality warranty responsibility for 30 daysrirthe delivery date, and shall not assume ligdslibtherwise.

2.3 Risk taking: after goods are delivered to thgeb, all risks are transferred to the buyer.

2.4 Date of delivery: date of delivery and delivarpount of goods of current batch are subject ¢ctithe limit indicated by the sellar’
bill of landing.

2.5 Goods package: professional package suitabléafm transportation and the packaging satisfy damand of long distance s
transportation.

2.6 Delayed Pickup:

If the buyer refuses to pick up or fails to pick ggods according to the pickup date on the bilading and delivered amount of curr
batch, and still fails to pick up goods within 18yd after the seller notice, such bugepickup shall be deemed as delayed pickup. Upe
term of pickup period agreed by both parties, ik of goods shall be transferred to the buyer,mdsle the seller shall be entitled to re-
arrange the delivery term and quantity without bgaresulting liabilities for breach of contract fdelayed delivery. According to forego
provisions, though the risk is transferred to thigdy, the seller shall still be responsible foringkcare of the goods. The protective meas
adopted by the seller for the goods shall not bessvthan the measures adopted for the goods tchvitécseller takes risks. if the seller
fullfilled above-mentioned responsibilities butdhiatch of goods are still damaged or lost, thevedorentioned losses shall be borne by
buyer.

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and ExgeaBommission, pursuant to Rule 24b-2 under ther8&s Exchange Act of 1934.




Contract No.: GP/CG2102
3. Transportation Insurance

3.1 Road automobile transportation: the buyer shralinize vehicles and bear expenses for loadidguatoading and transportation, i
the seller shall assist buyer for loading and uditog.

3.2 Goods insurance shall be handled and paidebipulyer.
4. Quality Index: see Appendix One “Silicon Wafer Poduct Specification”

The seller shall provide quality assurance thatdélesered goods conform to requirements of abmestioned specifications and ass|
the factory damage rate is less than 0.3%. If Hrealje rate is higher than such percentage, ttex shhll bear the loss for the exceeding p:
goods. The seller is responsible for delivering iby@acements to the place where the buyer isddcaithin 30 days after receiving a writ
notice from the buyer and the returned brokenailiwafers, or delivering the replacement in neXivdey.

5. Acceptance and Term of Objection:
5.1 Acceptance:

5.1.1 If the buyer has objection to product qualitye buyer shall bring up the quality objectioniriting to the seller within 30 days frc
the date of delivery by the seller, otherwise theyds will be deemed to have accepted the ssllproducts as fully conforming to
requirements hereunder.

5.1.2 If the buyer doesnbring up objection within the term stipulated Byticle 5.1.1, or while the Buyer brings up objectiwithir
abovementioned term, such silicon wafers in objectios baen put into production by the Buyer, then thgeb will be deemed to ha
accepted the sellex’products as fully conforming to all requiremeh¢eunder. If the buyer, together with the seligkes random samps
silicon wafers in quality objection and seals themfor third party inspection, and such third partnfirms the existence of quality defe
then such batch of silicon wafers (including thetpahich has been put into production), by percgatashall be deemed as bein¢
inconformity against quality standard.

5.1.3 If the buyer has objection as to whethemthaity of some batch of goods confirms to the déad stipulated by Article 4 hereunc
the buyer shall send a written notice attached withiminary inspection report to the seller withive abovenentioned objection period. T
notice shall be delivered by fax or courier. If g&dler has different opinion to the quality of gspthe seller shall notify the buyer to bring
samples confirmed by both parties to a unit wittified qualification and accepted by both partéghin 10 days from receiving the writt
notice and inspection report. If both parties failreach an agreement, the samples shall be suljemppraisal inspection of State |
Laboratory of Silicon Materials of Department of tddals Science and Engineering of Zhejiang Unitgr&ontact Tel: 05787951667). |
the appraisal result confirms the inconformity ebgucts against the agreed standard, the selldlr whdertake the appraisal fee and ¢
replace unqualified products with qualified produahd bear transportation fee for replacement wigld days after the result is confirmec
the seller fails to replace unqualified productthwjualified products within abovwaentioned term, the seller shall assume liabilitigsreac
of contract for delayed delivery according to Algid.5 and 8.2 hereunder; if the appraisal resuifioms the products conforms to the quz
standard, the buyer shall bear appraisal fee.




Contract No.: GP/CG2102
6. Prepayment

6.1 The prepayment of this contract totals RMB p**(RMB [****]*), including prepayment of RMB [*** *]* (RMB [****]*) which
shall be paid by within 20 days after the executidrthis contract, which is for the purpose of lmzk up supply in 2011. The secc
prepayment of RMB [****]* (RMB [****]*) shall be paid before June 2011 t, which is used for lockinganmpually supply from 2012 to 20:
The payment shall be delivered by bank wiringhd payment is delayed, the buyer shall assumditiedifor breach of contract to the selle
1% of the amount for undelivered payment for eaaf. df the prepayment is delayed for 30 days, hesttie liquadated damaged which ¢
be paid by the buyer to the seller according tovebuentioned article, the seller may choose:

(1) termination of contract. The buyer shall delittee paid prepayment to the seller as liquadasedadjes. If the prepayment is less
RMB [****]*, the minimum unqualified shall be RMB ***]* (this article applies only under the circurtence where the buyer expres:
refusal to pay prepayment in writing or by its oaat);

(2) Temporary suspension of contract until prepaynie paid off. Before prepayment is paid off,hetseller needs to @¥ange delivel
term and quantity according to the percentage tfahpaid prepayment, the seller does not beailitiab for breach of contract resulting frt
delayed delivery.

6.2 With regard to the monetary obligation the bugauses to the seller in the course of contradopeance, the seller is entitled
deduct such monetary obligation from the prepaymenavided that such deduct is limited to the paghtbat the buyer is obligated to pa
the sell, and notify the buyer to replenish theppgenent within 5 days from the date of deductidérihé buyer refuses to replenish or fail
replenish prepayment in full within such term, theyer shall bear liabilities for breach of contrégtthe seller according to Article |
hereunder.

6.3 If any party rescinds the contract as stipdldtereunder, the seller shall return the paid praeat after deducting liquidated dam
due from the buyer for breach of contract and whpalyment for goods.

6.4 The time of deducting such prepayment is: fidanuary 2012 to November 2016, a payment of RMB*[**(RMB [****]*) is
deducted on average every month, in December 20MB R***]* (RMB [****]*) is deducted. After deducti on, the buyer shall pay t
insufficient part of payment for the current moththe seller according to Article 1.2 hereunder.

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and ExgeaBommission, pursuant to Rule 24b-2 under ther8&s Exchange Act of 1934.




Contract No.: GP/CG2102
7. Obligation of Confidentiality:

7.1 Both buyer and seller and their respective eggss, agents or consultants shall have obligafi@onfidentiality to the content of tl
contract (including but not limited to product madspecification, unit price, quantity, quality ardttlement mode, etc); without consent o
other party, neither party shall disclose the conte any third party.

7.2 The buyer shall keep in strict confidentialifyseller’s current production capability, warehouse invaamrdevelopment plan as w
as seller’'s other business secrets and productiafiion to which the buyer has access in its ofarat

8. Liabilities for Breach of Contract:

8.1 Liabilities for breach: if the buyer is unabbepay the payment for goods in full in the fin@irh hereunder, the buyer promises it wi
pay liquidated damages of 1%. of the due and unpaijdnent to the seller for each day from the datbre&ch, and the maximum liquida
damages shall not exceed 3 % of the due and urgaaichent. After the buyer has been notified by tbkes for delayed payment, if t
payment is delayed for 30 days, the seller shadiriiled to choose from:

(1) Termination of the contract. Besides the buyebligation to pay liquidated damages to the selteording to foregoing article, 1
buyer also needs to pay liquidated damages of R¥MB]f (RMB [****]*) to the seller.

(2) Temporary suspension of the contract. Besitieshbuyers obligation to pay daily liguidated damages to #iefler according -
foregoing article, the seller shall be entitledstspend delivery of shipment until the buyer sumglets all due and unpaid payment, and
the seller may re-arrange following shipment pedod shipment quantity.

8.2 If the seller delays delivery, from the datedelayed delivery stipulated by Article 1.6 hereend the seller shall pay liquida
damages of 1%o of the due and unpaid payment fon dag to the buyer and the maximum liquidated dasagentioned above shall
exceed 3 % of the payment for goods which shoule feeen delivered but have not been delivered &ygéfier. If the seller delays delivery
over 30 days and still fails to perform it, the bughall be entitled to notify the seller of teration of the contract, meanwhile the seller ¢
bear liquidated damages of 3% value of the prodiactdelayed delivery.

8.4 Quality breach: if products of the seller fadsconform to requirements stipulated in the cactirthe buyer shall be entitled to req
the seller to replace them with products satisfygguirements stipulated in the contract. The foireg provisions shall be the only relief for
buyer for un-qualified products and the sole resfimlity the seller assumes for un-qualified prouc

8.5 Liability for breach of confidentiality: unlessder the circumstances that disclosure is nedbssaquired by law or by authoriz
supervision department or domestic and internakis@eurities supervision rules, if any party brescthe contract by disclosing content of
contract, the other party may require the defaglparty to assume the liability for breach of norenthan RMB [****]*; if the buyer infringe:
on business secrets of the seller, the seller rayire the buyer to assume general liabilitiesbi@ach of confidentiality, and furthermore
compensate for other economic losses incurred dgeher.

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and ExgeaBommission, pursuant to Rule 24b-2 under ther8iss Exchange Act of 1934.




Contract No.: GP/CG2102

8.6 Disclaimer: as permitted by law, the seller has made any other expressed or implied warramtypfoducts or other content, ¢
clearly states that it has not made any legal,esg®d or implied warranty, including warranty foarketability, special applicability and non-
infringement as well as all statements or warrantibich come in the course of transaction or froading practice.

8.7 Limitation of Liability:

8.7.1 As permitted by law, notwithstanding any ps@n hereunder, under no circumstance shall therdgear any liability to the buy
for any direct or derivative loss or damage or #&gs of profit or earning which is caused by oruiesl from products or the seller’
performance of or breach of the contract, no matter based on contract, tort (including malpree}i any warranty or other provisions.
permitted by law, the relief clearly stipulated dxemder shall be the sole and exclusive relief fier huyer, no matter the claim is base:
contract, tort (including malpractice), any warsaor other provisions. As permitted by law, notwidinding any provision hereunder, t
accumulated liabilities incurred by the seller telto this contract shall not exceed 3% of totdl@af goods involved in the breach of conti
The buyer admits and agrees that, the limitedfrahel limitation of liability hereunder has beergon#ated and is the fundamental article of
contract. If the relief and liability were not lited, the contract consideration would be higher.

8.7.2 As permitted by law, notwithstanding any ps@n hereunder, under no circumstance shall thyeibhear any liability to the sel
for any direct or derivative loss or damage or &sg of profit or earning which is caused by owitesl from the buyes performance of |
breach of the contract, no matter it is based ontraot, tort (including malpractice), any warraotyother provisions. As permitted by law,
relief clearly stipulated hereunder shall be thie smd exclusive relief for the seller, no matteg tlaim is based on contract, tort (incluc
malpractice or strict liability of compensation); other provisions. As permitted by law, notwithelang any provision hereunder,, tc
accumulated liabilities incurred by the buyer rethto the contract shall not exceed RMB [****]* {**]*).

9. No Commercial Fraud:

If the buyer or the seller violates the principle faireness and good will by provding false regiitn information, qualificatiol
certification, information to the other party or ibting facts from the other party so as to cheatdbunterparty or final user, such party ¢
assume liquidated damages of 20% of the contraetmalunt to the other party; this provision shalidthout prejudice to the liabilities f
breach of contract assume by any party accordimghter articles.

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and ExgeaBommission, pursuant to Rule 24b-2 under ther8&s Exchange Act of 1934.




Contract No.: GP/CG2102
10. Force Majeure
10. 1 “Force majeurefefers to occurrence of serious natural disastesh(@s hurricane, floods, earthquake, fire disamter explosiol
etc), war, revolt, unrest, and any other circunmstathe affected party is unable to predict or haslipted but is unable to avoid or contro
any force majeure prevents any party from the perémce of any obligation hereunder, the performgresed shall be extended to cover
time period affected by force majeure. However, abfgation related to payment hereunder shallbeomodified due to force majeure.

10.2 After occurrence of force majeure, the affégarty shall immediately notify the other partyoabthe occurred force majeure by
or e-mail and deliver a proper certificate to canfiorce majeure within fourteen (14) days after titcurrence of this event.

10.3 If the effect of force majeure continues fasrenthan 30 days, both parties hereto shall meehptly and negotiate for a solutior
the issues (including delivery, acceptance) cabyedrce majeure.

11. Dispute Settlement:

11.1 For anything unmentioned, both parties hesk#dl negotiate otherwise and sign a formal suppteai agreement in writing.

11.2 If any dispute arises in the performance efdbntract, both parties shall firstly settle sd@pute through negotiation. If the par
fail to reach an agreement through negotiation, ghdgies may submit the dispute to China IntermatidcEconomic and Trade Arbitrati
Commission for arbitration according to arbitratioites it releases.The arbitration shall be hel8hanghai.

12. Effectiveness:

12.1 The buyer and the seller confirm unanimousdpresentatives for executing the contract have lbeléy authorized by the parti
respectively. The contract shall be effective aftés sealed by both parties and signed by autkedrrepresentatives and the seller receive:
prepayment from the buyer;

12.2 Each page hereof shall be executed by audtbregpresentatives or stamped with seal on thenagidn of the unit;

12.3 Without an agreement through negotiation ki lparties hereto, neither party may unilateratyrtinate or modify this contract;

13. Miscellaneous:

13.1 Both parties agree that the seller shall bdlenh to transfer part of its rights and obligatiohereunder to its affiliates and

transferee affiliates shall perform the deliveryigdtion above-mentioned. Appendix Thra#iliated Companies Cooperation Agreemshél
be referenced for details of such transfers. Tteofi affiliates hereunder are as follows:




Contract No.: GP/CG2102
Jiangsu GCL Silicon Materials Science & Technol@gvelopment Co., Ltd.
Address: No. 66, Yangshan Road, Xuzhou Economiced@wment Zone, Jiangsu

13.1 The contract shall be in 4 original copiestyPA and Party B shall hold 2 copies respectivatyg each copy shall have the same
force.

Buyer (seal): /s/ China Sunergy Seller (seal): /s/ Jiangsu GCL Silicon

(Nanjing) Co., Ltd Materials Science & Technology Development Co.,
Special seal of contra Special seal of contra

Bank of deposit Bank of deposit

Account No. Account No.

Authorized signatory (signature Authorized signatory (signature

Position: Position:

Date: January 17, 20: Date:

10




“Appendix One “Silicon Wafer Product Specification”

Contract No.: GP/CG2102

Crystal Growth Metho DSS
Conductivity Type/Dopar P/Boron ASTM M42
Oxygen Concentration <1.0x10'8atoms/crr3 ASTM F1188
ASTM F1391

Carbon Concentratic

<8.0x1017 atoms/cn3

Electrical propertie
Resistivity 1~2Qcm ASTM F43, ASTM F84
Lifetime >2us ASTM F28
Geometry
Width 15€+0.5mm
Rectangular angl 90+0.3°
Diagonal 219.24£0.5mm
Thickness 20C£20um ASTM F533
TTV <3Cum ASTM F533, F651
Saw marks <20um
Edge/Chir Edge width<0.3mm, lengtk0.5mm, 2 pieces/wafer at
most; disallowin¢*V-shape” chip; not hidden cracl
Warpage <50um ASTM F657
Micrograin Single micrograin size < BX3mFr)2the whole micrograi
area < 3x3cn
No surface damage, no stain, no water spots, reedn

Surface quality

the surface, no chips and shortcorner, no cr

Package & Label
Package GCL standard package,100wafers/piece, 300piecedfaagnent rate in the transportation co
Labels Order No., batch No., quantity of silicon wafergesification and size, e

11
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Appendix Two: A-1

1.
Details of monthly supply quantity and price in 201
2011 1 2 3 4 5 6 7 8 9 10 11 12 Subtotal
Quantlty of p0|yCrySta"Ine SI|ICOn WafG [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]*
(in 10000 wafers
Unlt pI‘ICe Of p0|yCI’ySta||Ine SI|ICOn [****]* [****]* [****]* [****]* [****]* [****]* [****]* ['k***]* ['k***]* ['k***]* ['k***]* ['k***]* ['k***]*
wafers (RMB/wafer
Amount (ln RMB 10‘000.00 [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]*

Note: in case of market fluctuation, both partieallsnegotiate the prices according to provisiohthe contract

2.
Details of monthly supply quantity and price in 201
2011 5 6 7 8 9 10 11 12 Subtotal
Quantlty of mOﬂO-CI’ySta”Ine SI|ICOF] WaferS (In m’I) [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]* [****]*
wafers)
Unit price of mono-crystalline silicon wafers(RMBa#fer) Specification and delivery price of products of raesrystalline silicon wafers shall be
determined before April 10, 20:
3.
Purchasing silicon wafer according to following gtitkes and prices from 2011-2015
Year 2011 2012 2013 2014 2015 2016 Total
Supply quantlty of pO|nyySta||Ine SI|ICOn Wafe'MW) [****]* [****]* [****]* [****]* [****]* [****]* [****]*
Quantity of polycrystalline silicon wafers (in 10@@afers) [rrx]* [rrx]* [rrx]* [rrxx]* [rrxx]* [rrxx]* [rrxx]*

Calculation basis: the output power of polycrygtalisilicon wafer is 4 watt/wafer (this output povie only for the convenience of calculat
and does not represent any commitment from thergell

* This portion of the Long Term Sales Contract begw Sunergy Nanjing and Suzhou GCL Photovoltaitiielogy Co., Ltd. has been omitt
and filed separately with the Securities and Exgea@ommission, pursuant to Rule 24b-2 under ther8ess Exchange Act of 1934.
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Appendix Three:

Affiliated Companies Cooperation Agreement
Party A: China Sunergy (Nanjing) Co., Ltd.
Address: No. 123, Focheng West Road, Jiangning &oanand Technological Development Zone, Nanjing
Party B: Suzhou GCL Photovoltaic Technology Cod.Lt
Address: No. 68, Kunlunshan Road, Hi-tech ZonehBuz
Party C: Jiangsu GCL Silicon Materials Science &Hmlogy Development Co., Ltd.
Address: No. 66, Yangshan Road, Economic Develop@eme, Xuzhou, Jiangsu
Party D: Changzhou GCL Photovoltaic Technology Ctd,
Address: No. 1, Xinsi Road, Xinbei District, Chahgm
Whereas:

(1) Party A and Party B have signedlycrystalline Silicon Wafers Sales Contréutreinafter referred to as “Silicon Wafers Cortffacontrac
No. isNPM111009), under which Party B provides Party A with a agrtamount of solar—grade polycrystalline silicoafers;

(2) Party C and Party D are affiliated companiedafty B, specializing in research and developmertduction and sales of product:
polycrystalline silicon wafers.

Party A, Party B, Party C and Party D concludeofwlhg cooperation agreement through friendly negistn:

1. Party B shall be entitled to designate Partyw@ Rarty D to perform part of its rights and obligas under “Silicon Wafers Contraabh
behalf its behalf, Party C and Party D unconditiynaccept the transfer of Party B and enjoy trensferred contractual rights and ass
corresponding obligations. 10 days before the tefiits performance, Party B shall deliver a noficevriting to Party Aregarding the above-
mentioned designated act and assume all jointitialsi of warranty for its designation. Not mattesw supply obligations are designated, F
B shall constantly assume obligations of the cantiar the performance, quality assurance, notiegotiation, etc and assume legal liabil
for breach, compensation, etc to Party A as theteoparty. The above-mentioned transfer is effectipon Party A8 receipt of transfer noti
from Party B. The notice may be sent by bill ofitay] letter, express or e-mail.

13
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2. Party C and Party D promise that, they have keoge and understand the content &ilicon Wafers Contract” and all provisions ¢
its Appendixes, and agree to be bound by all pronss of “ Silicon Wafers Contract ” and its Appendixes. Party C's and PartysD’
performance of obligations of “the seller” undeilithn Wafers Contract” to Party A hereunder shmdldeemed Party B’performance of i
contractual obligations to Party A.

3. Each party agrees, undesBilicon Wafers Contract”, Party C and Party D only enjoy rights and assuiagilities and obligations
respect of the part transferred by Party B andoperéd by them according to provisions, Party A Ispaiform liabilities and obligations unc
Silicon Wafers Contract to Party C and Party D espect of the goods of transferred part accordingrovisions. If Party A breaches
contract, Party B, as transferor of rights and gdilons of “the seller” under Silicon Wafers Contract” and coordinator of goods supj
along with Party C and Party D shall be all entiitte claim liabilities for breach of contract frofarty A according to provisions of origil
contract.

4. Anything unmentioned in the agreement may cateloy all parties through a supplemental agreenterttase of disputes, the par
shall settle such disputes through friendly negiotia

5. As appendix of ‘Silicon Wafers Contract”, this agreement shall constitute a part of “SiticWafers Contractand shall take effe
upon the date “Silicon Wafers Contract” takes dffec

6. The agreement shall be in six original copiexheparty shall hold two copies respectively anchezopy shall have the same le
force.

14
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Party A (seal): /s/ China Sunergy (Nanjing) Cod.! Party B (seal): /s/ Suzhou Changzhou GCL Photoioachnology
Co,, Ltd.

Special seal of contra Special seal of contra

Authorized signatory (seal Authorized signatory (seal

Position: Position:

Date: January 17, 20: Date:

Party C (seal): /s/ Jiangsu GCL Silicon MateriatgeSce & Party D (seal): /s/ Changzhou GCL Photovoltaic Tedbgy Co., Ltd

Technology Development Co., Lt

Special seal of contra Special seal of contra

Authorized signatory (seal Authorized signatory (seal

Position: Position:

Date: Date:

15
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Exhibit 4.34

English Translation for Reference Only

CSUN Silicon Wafers (Materials) Purchase Contract

Contract No.: NPM111186

Place of signature: Jiangning District, Nanjing

Seller: CEEG (Nanijing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L

Address: No.6, Shuige Road, Jiangning Economic &hfelogical ~ Address: No.123, Focheng West Road, Jiangning&oi &
Development Zone, Nanjir Technological Development Zone, Nanji

Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi

Contact No.: 02-5209589¢ Contact No.: 02-5276660:

Upon the principle of trustworthiness and mutualdfé, through sufficient negotiation, both partmmclude following contract over t
matter of silicon wafers (materials) purchase anlihsis of General Terms of CSUN Silicon Waterstévlals) Purchase Contract recorde
Appendix One:

Special terms
I. Order
1. Product name, specification model, quantity, uniprice, total price

1.1 The seller provides the buyer with 3 millior61glicon wafers every month from October 2011 ®c@mber 2013, the supply quantitie

mono-crystalline and polycrystalline silicon wafare negotiated in reference to monthly actual lpase demand of the buyer.

1.2 The price of every order is discussed singlyeference to price of silicon wafer on the maikethe same period.

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the buyey terminate the contract.

2. Seller's Delivery Term, Delivery Place and Trangortation Mode
2.1 Delivery Term__If the seller is in short of @y both parties may rdiscuss undelivered guantity in reference to mapkiee.

2.2 Delivery Place: Seller's factory
2.3 Transportation Mode: Automobile transportation

3. Buyer's Payment Mode and Payment Time

3.1 After the contract takes effect and before Dewer 30, 2011, the buyer pays a down payment of RIE® million to the seller by T/T
bank draft .

3.2 The deduction time of this down paymentisom January 2013 to December 2013, it is averadetiucted at RMB 12,500,000.00 e\
month (Renminbi twelve million and five hundred tisand yuan only).

3.3 After the contract takes effect, the buyerIsteghit payment for goods to designated accourthefseller 7 days after receiving goods f
the seller.

1 of 2 page:
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II. Modification and Supplement of General Terms
4. Modification
Through sufficient negotiation, both parties mod#gneral Terms hereof as follows:
4.1 Article 2.3of General Terms is modified alstternal Quality Inspection: The buyer shall finisiternal guality inspection within 20 de
from the date goods arrive at its factory. The sl take a random selection of 10% goods whinve passed preliminary accepte

for preproduction. The buyer produces Preprodud®eport according to the result of preproductitie; teport shall be conclusion of fi
inspection and acceptance standard recognizedthypbaties.

5. Effectiveness and Others

5.1 The contract shall be in 2 original copied ahall take effect when both parties sign and ged@he buyer and the seller shall hold
respectively.

5.2 The buyer and the seller shall deliver oagjiof contract text to each other within 3 workidays after the contract is signed.The effe
facsimile shall be equivalent to that of original.

5.3 The contract and its appendixes shall bespatisable parts of this contract and have sealhenptrforation when they ¢
signed.Effectiveness of special terms hereunddl Bhgpreferential. If they aren't clearly stipdt general terms shall be applicabl
them.

5.4 For anything unmentioned in the contracthljmarties shall negotiate otherwise and sign lsupental agreement. The suppleme
agreement shall be an effective part hereof anlll Isévze the same legal force as this contract.

Appendix List:
Appendix One: General Terms of CSUN Silicon WafergMaterials) Purchase Contract

Appendix Two: Silicon Wafers (Materials) Acceptanceand Inspection Standard

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG(Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG(Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati
Date of signatureSeptember 22, 201 Date of signatureYY/MM/DD

2 of 2 page:
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Exhibit 4.35
English Translation for Reference Onl
CSUN Silicon Wafers (Materials) Purchase Contract
Contract No.: NPM111032

Signature place: Jiangning District, Nanjing

Seller: CEEG (Nanijing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L

Address: No.6, Shuige Road, Jiangning Economic &hfhelogical  Address: No0.123, Focheng West Road, Jiangning Enan&
Development Zone, Nanjir Technological Development Zone, Nanji

Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi

Contact No.:02-5209589¢ Contact No.:02-5276660:

Upon the principle of trustworthiness and mutuaidfe, through sufficient negotiation, both partmsnclude following contract over t
matter of silicon wafers (materials) purchase anlihsis of General Terms of CSUN Silicon Waterstévlals) Purchase Contract recorde
Appendix One.

Special terms
I. Order

1. Product name, specification model, quantity, uniprice, total price

Specification

Order Product nam: model Unit Quantity Unit price Total price Notes
1 Polycrystalline silicon wafe M156 Wafer  3,500,00C RMB25.8/wafer 90,300,000.0t Inc. Tax
2 Monc-crystalline silicor S156 Wafer 3,500,00C RMB28/wafer 98,000,000.0t Inc. Tax
wafer

Total in capital: One hundred and eighty eight imil and three hundred thousand yuan only (inc.17%T)ih lower
case:188,300,000.(

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the bhuymy terminate the contract.

2. Seller's Delivery Term, Delivery Place and Trangortation Mode

2.1 Delivery Term: The seller shall finish suppkfére March 31, 2011.

2.2 Delivery Place: The seller's factory.

2.3 Transportation Mode: Automobile transportation

3. Buyer's Payment Mode and Payment Time

Within 3 working days since the contract takes ctfféhe buyer shall remit overall payment for gotmislesignated account of the seller or
basis of notice provided by the seller.

[I. Modification and Supplement of General Terms
4. Modification
Through sufficient negotiation, both parties mod#gneral Terms hereof as follows:

4.1 Article 1.2 of General Terms is modified addais: The buyer is responsible for transportattosmsportation fee and assurance fee.

1/2
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5. Supplementary Provision

Through sufficient negotiation, both parties suppéat General Terms hereof as follows:
5.1 The buyer shall accept 1%o0 Fch. franchise otaeptable silicon wafers.

6. Effectiveness and Others

6.1 The contract shall be in 2 original copies ahdll take effect when both parties sign and gedlhie buyer and the seller shall hold
respectively.

6.2 The buyer and the seller shall deliver origiofatontract text to each other within 3 working/dafter the contract is signed. The effe«
facsimile shall be equivalent to that of original.

6.3 The contract and its appendixes shall be imdispble parts of this contract and have seal orpénforation when they are sign
Effectiveness of special terms hereunder shallrbgegential. If they aren't clearly stipulated, geal terms shall be applicable to them.

6.4 For anything unmentioned in the contract, hodities shall negotiate otherwise and sign a supgiéal agreement. The suppleme
agreement shall be an effective part hereof anlll Iséree the same legal force as this contract.

Appendix List:
Appendix One: General Terms of CSUN Silicon Waferg¢Materials) Purchase Contract

Appendix Two: Silicon Wafers (Materials) Acceptanceand Inspection Standard

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG (Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG (Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati
Date of signature: March 9, 20 Date of signatureYY/MM/DD

2/2
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Appendix One:
General Terms of CSUN Silicon Wafers (Materials) Prchase Contract
Special Explanations
1. General Terms recorded in this appendix shaflrbemportant part of silicon materials (wafersjghase contract of China Sunergy (Nan;j
Co., Ltd. Special terms in details and revisiongdification and supplement of General Terms shalindécated in the contract signed by t
parties. Unless there are special provisions otiserim the contract, the contract indicated inappendix shall be the only basis defining ri

and obligations of both parties hereof;

2. The seller is well informed of the meaning oémgrterm indicated in General Terms indicated & dppendix, sufficiently understands
knows the meaning of every term of and rights,gdilons and responsibilities of every item of them.

3. Both parties hereof shall be in a status of emaaket principals, they shall both give suffidieregotiation in any content of General Te
and make modification and supplement in the contiEteerefore, no understanding is given to the fdrarticle indicated in General Term:
this appendix and unilaterally provided by Chinaa&gy (Nanjing) Co., Ltd., and no interpretatiorgisen against China Sunergy (Nanji
Co., Ltd..

1. Goods Packing, Transportation, Insurance and RisTransfer

1.1 The seller needs to provide goods packing accortinthe standard of product safety transportatiequirements, and shall b
responsibility of loss caused by improper pack

1.2 The seller shall be responsible for transportingdgoto the factory of buyer in a reasonable modd, assuming transportation {
insurance fee and risks of goods in trar

1.3 The ownership and risks of goods hereunder shattdresferred when the goods are delivered to datégnplace of the factory
buyer.

2. Quality Standard, Quantity and Quality Inspection, Objection and Treatment

2.1 Quality standard shall confirm to production demafdhe buyer, details of indicators and requiretagsee Appendix Two: Silict
Wafers (Materials) Acceptance and Inspection Stah

2.2 Preliminary Acceptance: Within 10 days from theedgbods arrive at the factory of buyer, the buyeallsfinish quantity an
appearance and quality inspection and preliminkagtecal performance test on the basis of starglatipulated by the contra

2.3 Internal Quality Inspection: The buyer shall finistternal quality inspection within 30 days frometdate goods arrive at its factc
The buyer shall take a random selection of 10% gaduch have passed preliminary acceptance forpdegtion. The buyer produc
Preproduction Report according to the result opprduction; the report shall be conclusion of fimapection and acceptance stan
recognized by both partie

2.4 If any problem involved with quantity, appearancerdgernal quality is discovered, the buyer shaihty up objection within 30 da
from the date goods arrive at the factory. If ngeotion is brought up in abov@aentioned period, it shall be deemed products €
seller are acceptabl

2.5 If products delivered by the seller don't confironprovisions of the contract, both parties may tiege price reduction; if negotiati
doesn't work, the buyer shall be entitled to mattleing choice:

a. Returning products and requiring the selleetamn payment; or
b. Replacing unacceptable products with acceptaioléucts.
The seller shall come to the buyer's factory teptceturned goods and return payment or replacdgwithin 3 days from the date it

receives a written notice of the buyer.

1/3 Signed and issued by: legal departn
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3. Tax Invoice

The seller is responsible for providing the buyéthw/AT invoice in full of 17% tax rate within 10ays after delivery. If the sell
doesn't provide VAT invoice within 30 days aftetidery, which causes losses of the buyer, the seliall assume the responsibility
damage and compensation for resulting losses.

4. Liability for Breach of Contract and Contract Termination

4.1 Delay breach: when one party delays performancdetiVery (including delay with return and replacem)e return of payment
payment obligation, it shall pay liquidated damafgegielay to the other party at 0.05% value ofenfigrmed part every da

4.2 Fundamental breach: If the seller delays delivergl{ding delay with return and replacement), atiitidoesn't perform it after 7 day
it shall be deemed that it can't perform delivend dhe buyer shall be entitled to notify the seldrdissolving the contract (
unperformed part of the contract).The seller stetlirn the payment sent or the payment for untindelyvery of goods to the buy
within 3 days from the date it receives a noticecofitract dissolution in writing from the buyer apdy liquidated damages at 2
value of undelivered goods of the contr:

5. Contract Transfer and Contract Confidentiality
5.1 Without a written approval of the other party, heitparty hereof may transfer all or part of right®bligations hereunde

5.2 The buyer and the seller and their employees, agespresentatives or consultants shall all dedmabntract and all articles &
conditions of any supplemental agreement as bussmsets. Without a written approval of the oheaty, they must not disclose th
to the third party. In case of violation, the biigiag party shall assume liability for damage anthpensation for all direct losses
indirect losses caused to the other party hel

6. Force Majeure

If one party or both parties hereof can't perfohm tontract due to force majeure, the party in cdderce majeure shall notify the otl
party in writing within 7 days from the date of ocrence of force majeure and submit a written fieatie document of local notar
institution within 15 days. If force majeure occuvighin the period of delay performance of contrabtigations, the affected party must
take force majeure as reason for removing or atey its liability for breach. The term of objemtis and notice (excluding notice of fc
majeure event) hereunder shall be postponed dtieetoeason of force majeure. If the duration tinidooce majeure exceeds 60 day:
during the period of force majeure the market pfigetuates over+5%, both parties shall be entittedediscuss the price or give a writ
notice of contract dissolution.

7. Applicable Laws and Dispute Solution
7.1 The contract shall be concluded, interpreted amtbpeed on the basis of laws of the People's RepwbiChina.
7.2 All disputes resulting from reasons such as effectéss, performance and interpretation of the aotshall be negotiated friendly
negotiation doesn't work, either party may filea$uit. Both parties agree the disputes are umgejutisdiction of people's court in |

local place where the buyer is. Related expensesk fpa lawsuit (including attorney fee, businesip tfee, evidence obtaining fi
notarial fee, lawsuit fee, etc) shall be all bobyehe losing party

2 /3 Signed and issued by: legal departn
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8. Miscellaneous

8.1 No Commercial Bribery and N-competition: Either party and its staff must nadyade improper interests directly, indirectly or &gy
other disguised method in the name of any persoengage with staff (including any third persorraciuced) of the other party
transaction similar to the contract in any modecdgse of violation, it shall be deemed as infringetron the interests of the other pe
and the breaching party shall assume liquidatedades) at 20% total amount of the contract (the tshelll not exceed RMB
million).If abovementioned liquidated damages are not sufficient@npensating for direct or indirect losses causdte other par
hereby, the breaching party also shall assume sforeling liability for damage. The buyer's inforioatof reports against corrupti
Monitoring Committee of China Sunergy (Nanjing) Qad., fax: 02!-52766726.Email:JC@chinasunergy. Cc

8.2 No Commercial Fraudlf: The seller provides the buyith false registration data, qualification céctite, information or hide facts a
truth against the principle of honesty and trusthioess so as to cheat the buyer or final useshatl assume liquidated damage
20% contract amount to the buyer (the total snot exceed RMB 1 million)

8.3 Above-mentioned provision on the quota of liquidated dgesain the article doesn't affect the liability fmeach the breaching pe
shall assume according to other artic

8.4 Mode of Notice: All notices and objections hereunsteall be sent by fax or express. If they are bgrfax, the date of sending shall
deemed as the date of receiving. If they are sgeipress, the 5th date after express is sentlshaleed as the date of receivi

Blank below

3/3 Signed and issued by: legal departn
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Silicon Wafers (Materials) Acceptance and Inspectio Standard

1. Aim: Regulating inspection process of silicon wafer€bfna Sunergy (Nanjing) Co., Ltd., guaranteeing smstainably improving prodt
quality.

2. Scope:Used for incoming inspection process of China SgynéRanjing) Co., Ltd.

3. Responsibility: The quality center is responsible for the workrafdming inspection of silicon wafers in strict cdiapce with this standar:
4. Content

4.1 Metal impurity and carbon and oxygen content tndard if silicon wafers, see Table 1.

Table 1 Metal impurity concentration and carbon andoxygen content in silicon wafers of

Impurity content of Impurity content of
basic total metal (Fe, apparent total metal Oxygen Carbon
Impurity categories Cr, Ni, Cu), ppba (Fe,Zn, Na), ppba (atoms/cn3) (atoms/cn3)
Impurity content <50 <70 <9x1017 <5x1016
Single product
(N-type)
Impurity content <50 <70 <9x1017 <5x1016
SKU (F-type)
Impurity content <50 <70 <3x1017 <5x1017
Multiple product
(P-type)
4.2 Inspection Method of Silicon Water:
Inspection itern Inspection leve AQL%
Conductive type 1
Resistivity 1
TTV 1
BOW 1
Indents Il 1
Chips 1
Appearance Stress 1
Cracks 1
Else 1
4.2 P-type single product silicon inspection standd, see Table 2.
Table 2 P-type single product silicon inspection ahdard
Inspection item Acceptable standard Inspection method Explanations
Conductive type P-type Cold-heat probe
testing instrumer
ResistivityiQecm) 1-3/3-6 Four-point probe
testing instrumer
Heterogeneous degree of RRV<25% Four-point probe
radial resistivity testing instrumer
Square size (mm) 125+0.5 Digital Calipers
15€+£0.5
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15C+£1/168+1

20(£1/20%x1
27.77+-32.20/10.4-14.11
19.9:-23.80/14.4-18.16

Diagonal line (mm

Circular arc length (mmr

Square wafer ang 90°+0.3°
Thickness (mm 20C+20
Heterogeneous degree of TTV<30
thickness
Dislocation densit <1000
(piece/cm2
Lifetime of effective currer ~ >1.35us, and>1.4us accounting for above 90%
carrier
Body minority carrier >15us
lifetime
Photoinduced attenuatic LID<3%

Loudness of the center
silicon wafer (black-center

Percentage <0.05'

wafer)
BOW(um) <40
Saw marks No noticeable saw marks
Indents No indents
Perforating No perforating

Digital Calipers

Mould
Angle rule
Digital micrometer o 1. The average thickness
wafer inspection silicon wafers is 2C
machine of silicon micrometers
wafers 2. All thickness in the surface

silicon wafers shall be with
the stipulated scope and
thinnest shall not be less tt
180 micrometers;

3. The thickness of silicon wafi
of the same batch shall
shown in normal distributio
namely, the mean value
measuring data shall
within the scope of stipulat
thickness

Digital micrometer  Under the condition that appar
thickness of silicon wafer
guaranteed, fivgoint (centre
point and four points 6mm aw
from surrounding rims) test
conducted in the surface of silic
wafer to get TTV by conversio

Guarantee of supplit

M0 minority
carrier lifetime teste
SINTON minority  Post-diffusion test
carrier lifetime teste
Preproduction proce:
validation
Preproduction proce!
validation

Filler gauge
Handheldmoegs  Allowable shear mal
tester depthx10um
Visual contac The surface of silicon wafer
smooth and has no silicon fallin
Visual contac
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Contaminatior No contaminatior Visual contac
Chips No chips Visual contac
Stress No stress Feel
Twin crystal No twin crystal Visual contact
Scratches No scratches Visual contact
Unground oxidation filrr No unground oxidation filn Visual contac
Nicks No nicks Visual contac
Shortcorner: No shortcorner Visual contac
Fissures /subfissurt No fissures /subfissure Visual contac
Eccentricity Eccentricity degree <0.5m Mould

4.4 N-type mono-crystalline silicon wafer inspectio standard, see Table 4.

Table 4 N-type mono-crystalline silicon wafer inspetion standard

Visible greasy dirt, silica powdt
cleaning agent, drop marks
prohibited.

When silicon wafer is lightl
shaken in the hand, it can't g
out noise

Seen from appearance, there
two and more crystal:

Only if there are obviously vistL
scratches from foreign matters
the surface of silicon wafers, tt
are unacceptable regardless
their lengths and size

Acceptable Inspection
Inspection item standard method Explanations
Conductive type N-type Cold-heat probe
testing instrumer
ResistivityQecm) 1-3/3-6 Four-point probe
testing instrumer
Heterogeneous degree RRV<25% Four-point probe
radial resistivity testing instrumer
Square size (mn 12540.5 Digital Calipers
15€+0.5
Diagonal line (mm) 165+1 Digital Calipers
20(£1/205+1
Circular arc length (mm) 10.40-14.11 Mould

19.9:-23.80/14.4-18.16
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Square wafer ang
Thickness

Heterogeneous degree of

thickness

Dislocation densit
(piece/cm2
Body minority carriel
lifetime
Photoinduced attenuation

Loudness of the center of
silicon wafer (black-center
wafer)
BOW (um)
Saw marks

Indents
Perforating

Contamination

Chips
Stress

90°+0.3°
200+20

TTV<30

None

>1000us
L4D.5%

Percentage <0.05%
<40
No noticeable saw marks
No indents
No perforating

No contamination

No chips
No stres:

Angle rule
Digital micrometer c
wafer inspectio
machine of silico
wafers

Digital micrometer

Guarantee of suppli¢

SINTON minority
carrier lifetime teste
Preproduction proce!

validation
Preproduction proce:
validation

Filler gauge

Handheldmoess
tester

Visual contact

Visual contac

Visual contact

Visual contac
Feel

1. The average thickness of silit
wafers is 200 micrometers

2. All thickness in the surface
silicon wafers shall be with
the stipulated scope and
thinnest shall not be less tt
180 micrometers;

3. The thickness of silicon waft
of the same batch shall
shown in normal distributio
namely, the mean value
measuring data shall
within the scope of stipulat
thickness

Under the condition that appar

thickness of silicon wafer

guaranteed, fivgoint (centre
point and four points 6mm aw
from surrounding rims) test
conducted in the surface of silic
wafer to get TTV by conversio

Pos-diffusion test

Allowable shear mal
depth10um

The surface of silicon wafer
smooth and has no silicon fallin

Visible greasy dirt, silica powdt
cleaning agent, drop marks
prohibited.

When silicon wafer is lightl
shaken in the hand, it can't g
out noise
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Twin crystal

Scratche:

Unground oxidation filrr
Nicks
Shortcorner:
Fissures /subfissurt
Eccentricity

No twin crystal

No scratche

No unground oxidation filn
No nicks
No shortcorner
No fissures /subfissure
Eccentricity degree <0.5m

Visual contac

Visual contac

Visual contac
Visual contac
Visual contac
Visual contac

Mould

Seen from appearance, there
two and more crystal:

Only if there are obviously vistL
scratches from foreign matters
the surface of silicon wafers, tt
are unacceptable regardless
their lengths and size
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Exhibit 4.36
English Translation for Reference Only
CSUN Silicon Wafers (Materials) Purchase Contract
Contract No.NPM11109¢€
Signature placeJiangning District, Nanjin
Seller: CEEG (Nanijing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L
Address: No.6, Shuige Road, Jiangning Economic &hfhelogical  Address: No0.123, Focheng West Road, Jiangning Enan&
Development Zone, Nanijir Technological Development Zone, Naniji
Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi
Contact No.:02-5209589¢ Contact No.:02-5276660:

On the principle of trustworthiness and mutual Bigntrough sufficient negotiation, both partiesnclude following contract over t
matter of silicon wafer (materials) purchase onlthsis of General Terms of CSUN Silicon Wafer (Nals) Purchase Contract recorde
Appendix One.

Special terms

- Order
1, Product name, specification model, quantity, uniprice, total price
Order Product nami Specification Unit Quantity Unit price Total price Notes
model
1 Polycrystalline S125/D16E Wafer 1,000,00C RMB12.7/wafer 12,700,000.0¢ Inc. Tax
silicon wafer
Total in capital: Twelve million and seven hundthdusand yuan only (inc.17% VAT) in lower case:RN2B00,000.0(

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the buyey terminate the contract.

2, Seller's Delivery Term, Delivery Place and Trangortation Mode

2.1 Delivery Term: The seller shall provide 1 naifii silicon wafers on June 3, 2011. If the sellemishort of supply, both parties may re
discuss undelivered quantity in reference to mapkiee.

2.2 Delivery Place: Seller's factory

2.3 Transportation Mode: Automobile transportation
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3. Buyer's Payment Mode and Payment Time

After the contract takes effect, the buyer shattitgpayment for goods to designated account of#iker 7 days after receiving goods from
seller.

[I. Modification and Supplement of General Terms
4. Modification
Through sufficient negotiation, both parties mod#gneral Terms hereof as follows:

4.1 Article 1.2 of General Terms is modified addais: The buyer is responsible for transportattosmsportation fee and assurance fee.

5. Supplementary Provision
Through sufficient negotiation, both parties suppat General Terms hereof as follows:

5.1 The buyer shall accept 1%o0 Fch. franchise otaeptable silicon wafers.

6. Effectiveness and Others

6.1 The contract shall be in 2 original copies ahdll take effect when both parties sign and gedlhie buyer and the seller shall hold
respectively.

6.2 The buyer and the seller shall deliver origiofatontract text to each other within 3 working/gafter the contract is signed. The effe«
facsimile shall be equivalent to that of original.

6.3 The contract and its appendixes shall be imdispble parts of this contract and have seal orpénfration when they are sign
Effectiveness of special terms hereunder shallrbiegential. If they aren't clearly stipulated, geal terms shall be applicable to them.

6.4 For anything unmentioned in the contract, hodities shall negotiate otherwise and sign a supgiéal agreement. The suppleme
agreement shall be an effective part hereof anill Isévee the same legal force as this contract.

Appendix List:
Appendix One: General Terms of CSUN Silicon Waferg¢Materials) Purchase Contract

Appendix Two: Silicon Wafers (Materials) Acceptanceand Inspection Standard

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG (Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG (Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati

Date of signature: June 7, 20 Date of signatureYY/MM/DD
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Appendix One:
General Terms of CSUN Silicon Wafers (Materials) Prchase Contract
Special Explanations

1. General Terms recorded in this appendix shall ban important part of silicon materials (wafers) puchase contract of China Sunerg
(Nanjing) Co., Ltd. Special terms in details and regision, modification and supplement of General Terma shall be indicated in th
contract signed by both parties. Unless there argecial provisions otherwise in the contract, the adract indicated in the appendix shal
be the only basis defining rights and obligationsfdooth parties hereof;

2. The seller is well informed of the meaning of ery term indicated in General Terms indicated in the appendix, sufficiently
understands and knows the meaning of every term @nd rights, obligations and responsibilities of ewy item of them.

3. Both parties hereof shall be in a status of equanarket principals, they shall both give sufficien negotiation in any content of Genere
Terms and make modification and supplement in the antract. Therefore, no understanding is given to th format article indicated in
General Terms of this appendix and unilaterally pravided by China Sunergy (Nanjing) Co., Ltd., and ndnterpretation is given agains
China Sunergy (Nanjing) Co., Ltd..

1. Goods Packing, Transportation, Insurance and RisTransfer

1.1 The seller needs to provide goods packing daogrto the standard of product safety transpamatiequirements, and shall b
responsibility of loss caused by improper packing.

1.2 The seller shall be responsible for transpgrjoods to the factory of buyer in a reasonable en@hd assuming transportation
insurance fee and risks of goods in transit.

1.3 The ownership and risks of goods hereundet Bbhdtansferred when the goods are delivered s@mdated place of the factory of buyer.
2. Quality Standard, Quantity and Quality Inspection, Objection and Treatment

2.1 Quality standard shall confirm to production demaridthe buyer, details of indicators and requiretegesee Appendix Two: Silici
Wafers (Materials) Acceptance and Inspection Stah

2.2 Preliminary Acceptance: Within 10 days from theedgbods arrive at the factory of buyer, the buyetidinish quantity and appearal
and quality inspection and preliminary electricaffprmance test on the basis of standards stigllatehe contrac

2.3 Internal Quality Inspection: The buyer shall finistternal quality inspection within 30 days frometHate goods arrive at its factory.
buyer shall take a random selection of 10% goodiktwhave passed preliminary acceptance for preptamu The buyer produc
Preproduction Report according to the result opprduction; the report shall be conclusion of filredpection and acceptance stan
recognized by both partie

2.4 If any problem involved with quantity, appearancenternal quality is discovered, the buyer shaihd up objection within 30 days frc
the date goods arrive at the factory. If no obf@cis brought up in abouwaentioned period, it shall be deemed products efstiller ar
acceptable
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2.5 If products delivered by the seller don't confirmprovisions of the contract, both parties may tieg® price reduction; if negotiati
doesn't work, the seller shall be entitled to miklewing choice:

a. Returning products and requiring the selleetamn payment; or
b. Replacing unacceptable products with acceptaioléucts.

The seller shall come to the buyer's factory toepteceturned goods and return payment or replaceggwithin 3 days from the date
receives a written notice of the buyer.

3. Tax Invoice

The seller is responsible for providing the buy&hwAT invoice in full of 17% tax rate within 10ays after delivery. If the seller doe:
provide VAT invoice within 30 days after delivemyhich causes losses of the buyer, the seller sisalime the responsibility of dam
and compensation for resulting losses.

4. Liability for Breach of Contract and Contract Termination

4.1 Delay breach: When one party delays performancdetiVery (including delay with return and replacen)e return of payment
payment obligation, it shall pay liquidated damafgegielay to the other party at 0.05% value ofenfigrmed part every da

4.2 Fundamental breach: If the seller delays delivergl{ding delay with return and replacement), atitldoesn't perform it after 7 da
it shall be deemed that it can't perform delivend ahe buyer shall be entitled to notify the seltérdissolving the contract (
unperformed part of the contract).The seller shetlirn the payment sent or the payment for untindeljvery of goods to the buy
within 3 days from the date it receives a noticecoitract dissolution in writing from the buyer apdy liquidated damages at 2
value of undelivered goods of the contr:

5. Contract Transfer and Contract Confidentiality
5.1 Without a written approval of the other party, heit party hereof may transfer all or part of right®bligations hereunde

5.2 The buyer and the seller and their employees, agegpresentatives or consultants shall all deésmdbntract and all articles &
conditions of any supplemental agreement as bussmgets. Without a written approval of the otbeaty, they must not disclose th
to the third party. In case of violation, the biigiag party shall assume liability for damage andhpensation for all direct losses
indirect losses caused to the other party het

6. Force Majeure

If one party or both parties hereof can't perfohm tontract due to force majeure, the party in cdderce majeure shall notify the otl
party in writing within 7 days from the date of oecence of forcemajeure and submit a written certificate documehtooal notaria
institution within 15 days. If force majeure occuvighin the period of delay performance of contrabtigations, the affected party must
take force majeure as reason for removing or atey its liability for breach. The term of objemtis and notice (excluding notice of fc
majeure event) hereunder shall be postponed dtieetoeason of force majeure. If the duration tinhdooce majeure exceeds 60 day:
during the period of force majeure the market pfigetuates over+5%, both parties shall be entittedediscuss the price or give a writ
notice of contract dissolution.
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7. Applicable Laws and Dispute Solution

7.1

7.2

The contract shall be concluded, interpreted amfbpeed on the basis of laws of the People's RepuabiChina.

All disputes resulting from reasons such as effeciess, performance and interpretation of the aohshall be negotiated friendly
negotiation doesn't work, either party may filawsuit. Both parties agree the disputes are umdejutisdiction of people's court in |
local place where the buyer is. Related expensas fpa lawsuit (including attorney fee, busineswp tfee, evidence obtaining f
notarial fee, lawsuit fee, etc) shall be all bobyethe losing party

8. Miscellaneous

8.1

8.2

8.3

8.4

No Commercial Bribery and N-competition: Either party and its staff must natyide improper interests directly, indirectly or agy
other disguised method in the name of any persbengage with staff (including any third persorraaiuced) of the other party
transaction similar to the contract in any modecdse of violation, it shall be deemed as infringatron the interests of the other pz¢
and the breaching party shall assume liquidatedades at 20% total amount of the contract (the tskalll not exceed RMB
million).If abovementioned liquidated damages are not sufficient@ampensating for direct or indirect losses causdtie other par
hereby, the breaching party also shall assume sworeling liability for damage. The buyer's inforfoatof reports against corrupti
Monitoring Committee of China Sunergy (Nanjing) Qad., fax: 02!-52766726.EmailJC@chinasunergy.cc]

No Commercial Fraudlf: the seller provides the buyih false registration data, qualification cBctite, information or hide facts a
truth against the principle of honesty and trusthioess so as to cheat the buyer or final usshdtl assume liquidated damages of .
contract amount to the buyer (the total shall xaeed RMB 1 million)

Above-mentioned provision on the quota of liquidated dgesain the article doesn't affect the liability fmeach the breaching pe
shall assume according to other artic

Mode of Notice: All notices and objections hereunsteall be sent by fax or express. If they are bgrfax, the date of sending shall
deemed as the date of receiving; if they are sgeixpress, the 5th date after express is sentisbaleed as the date of receivi

Blank below




Silicon Wafers (Materials) Acceptance and Inspecgtandar
Q/CSUN.J07.002V1

Silicon Wafers (Materials) Acceptance and Inspectio Standard

1. Aim: Regulating inspection process of silicon wafer€bfna Sunergy (Nanjing) Co., Ltd., guaranteeing smstainably improving prodt
quality.

2. Scope:Used for incoming inspection process of China SgynéRanjing) Co., Ltd.

3. Responsibility: The quality center is responsible for the workrafdming inspection of silicon wafers in strict cdiapce with this standar:
4. Content

4.1 Metal impurity and carbon and oxygen content tndard if silicon wafers, see Table 1.

Table 1 Metal impurity concentration and carbon andoxygen content in silicon wafers

Impurity content of
basic total metal Impurity content o
Impurity (Fe, Cr, Ni, Cu), apparent total metal Oxygen Carbon
categories ppba (Fe,Zn, Na), ppb (atoms/crr3) (atoms/cn3)
Impurity content <50 <70 <9x1017 <5x1016
(Monc-crystalline Mtype)
Impurity content <50 <70 <9x1017 <5x1016
(Monc-crystalline type)
Impurity content <50 <70 <3x10%7 <5x1017
(Polycrystalline -type)

4.2 Inspection Method of Silicon Water:

Inspection iten Inspection leve AQL %
Conductive type 1
Resistivity 1
Thickness 1
TV 1
BOW I 1
Indents 1
Chips 1
Appearanc: Saw marks 1
Stress 1
Cracks 1
Else 1
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4.2 P-type mono-crystalline silicon wafer inspectio standard, see Table 2

Inspection item

Table 2 P-type mono-crystalline silicon wafer inspation standard

Acceptable standard

Inspection method

Explanations

Conductive type

Resistivity ©-cm)

Heterogeneous degree of

radial resistivity
Square size (mn
Diagonal line (mm)

Circular arc length (mm)

Square wafer ang

Thickness (mm)

Heterogeneous degree
thickness

Dislocation density
(piece/cm2
Lifetime of effective currer
carrier

P-type
1-3/3-6

RRV<25%

125+0.5
15€+0.5
15C+1/ 165+1
20C+1/ 208+1
27.77-32.20/10.40-14.11
19.9:-23.80/14.4-18.16
90c+0.30

200+20

TTV<30

<1000

> 1.35us, and > 1.4us
accounting for above 90!

Cold-heat probe testin
instrument

Foul-point probe testin
instrument

Four-point probe testing
instrument

Digital Calipers
Digital Calipers

Mould
Angle rule

Digital micrometer or wafe
inspection machine of
silicon wafers

Digital micrometer

Guarantee of supplier

WT-1000 minority carrier
lifetime testel

1. The average thickness of silicon wafers is
micrometers

2. All thickness in the surface of silicon wai
shall be within the stipulated scope and
thinnest shall not be less than 180 micrometers;

3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data
be within the scope of stipulated thickne

Under the condition that apparent thicknes
silicon wafer is guaranteed, fiyint (centre
point and four points 6mm away fr
surrounding rims) test is conducted in the sul
of silicon wafer to get TTV by conversio
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Body minority carriel
lifetime

Photoinduced attenuation

Loudness of the center of
silicon wafer (black-center
wafer)
BOW(um)
Saw marks

Indents
Perforating
Contaminatior
Chips
Stress

Twin crystal

Scratche:

Unground oxidation filrr
Nicks
Shortcorner:
Fissures /subfissurt
Eccentricity

>15us

LID<3%

Percentage <0.05'
<40
No noticeable saw marl
No indents
No perforating

No contaminatior
No chips
No stress

No twin crystal

No scratche

No unground oxidation filn
No nicks
No shortcorner
No fissures /subfissure
Eccentricity degree >0.5m

SINTON minority carriel
lifetime testel
Preproduction proce:
validation

Preproduction process
validation

Filler gauge
Handheld roughness tes

Visual contac
Visual contac
Visual contac
Visual contac

Feel

Visual contac

Visual contac

Visual contac
Visual contac
Visual contac
Visual contac
Mould

Pos-diffusion test

Allowable saw mark dep#10um
The surface of silicon wafer is smooth.
silicon falling

Visible greasy dirt, silica powder, clean
agent, drop marks are prohibite

When silicon wafer is lightly shaken in the he
it can't give out noise

Seen from appearance, there are two and
crystals.

Only if there are obviously visual scratches f
foreign matters in the surface of silicon wat
they are unacceptable regardless of their lel
and sizes
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4.3 P-type Polycrystalline silicon wafer inspectiosstandard, see Table 3

Inspection item

Table 3 P-type Polycrystalline silicon wafer inspe@n standard

Acceptable standard

Inspection method

Explanations

Conductive type

Resistivity Q-cm)

Heterogeneous degree of
radial resistivity

Square size (mn
Diagonal line (mm

Chamfer(mm’
Square wafer ang

Thickness (mm)

Heterogeneous degree of
thickness

P-type
1-3/3-6

RRV<25%

125+0.5

15€+0.5
1751
21¢+1
1x45°

90c+0.3°

200+20

TTV<30

Cold-heat probe testing
instrument

Four-point probe testin
instrument

Four-point probe testing
instrument

Digital Calipers

Digital Calipers

Mould
Angle rule

Digital micrometer or wafe
inspection machine of
silicon wafers

Digital micrometel

1. The average thickness of silicon wafers is
micrometers

2. All thickness in the surface of silicon wai
shall be within the stipulated scope and
thinnest shall not be less than 180 micrometers;

3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data
be within the scope of stipulated thickne

Under the condition that apparent thicknes
silicon wafer is guaranteed, fiymint (centre
point and four points 6mm away fr
surrounding rims) test is conducted in the sul
of silicon wafer to get TTV by conversio
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Lifetime of effective currer
carrier
Body minority carriel
lifetime

Photoinduced attenuation
BOW (um)
Microcrystal
Obvious indent:
Indents
Perforating
Contamination
Chips
Stress

Scratches

Nicks
Shortcorner:
Fissures /subfissurt

>1.35us, and > 1.4t

accounting for above 90'

>2us

LID<2%
<40

Within the length of 1 crs

crystalline grain:

No noticeable saw marl

No indents
No perforating
No contamination
No chips
No stress

No scratches

No nicks
No shortcorner
No fissures /subfissur

WT-1000 minority carrie
lifetime testel
SINTON minority carriel
lifetime testel

Preproduction process

validation
Filler gauge

Visual contact
Handheld roughness tes
Visual contact
Visual contac
Visual contact
Visual contac
Feel

Visual contact

Visual contac
Visual contac
Visual contac

Pos-diffusion test

Any side on the surface of silicon wafer

Allowable shear mark deptiOum
The surface of silicon wafer is smooth.
silicon falling
Visible greasy dirt, silica powder, clean
agent, drop marks are prohibite

When silicon wafer is lightly shaken in the he
it can't give out noise

Only if there are obviously visual scratches f
foreign matters in the surface of silicon wat
they are unacceptable regardless of their lel
and sizes
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4.4 N-type mono-crystalline silicon wafer inspectio standard, see Table 4.

Inspection item

Table 4 N-type mono-crystalline silicon wafer inspetion standard

Acceptable standard

Inspection method

Explanations

Conductive type

Resistivity Q-cm)

Heterogeneous degree of
radial resistivity

Square size (mn
Diagonal line (mm

Circular arc length (mm)
Square wafer ang

Thickness (mm)

Heterogeneous degree of
thickness

Dislocation densit
(piece/cm2

N-type
1-3/3-6

RRV<25%

125+0.5
15€+0.5
16E+1
20C+1/ 205+1
10.4(-14.11
19.9:-23.80/14.4-18.16
90c+0.30

200+20

TTV<30

None

Cold-heat probe testing
instrument

Four-point probe testin
instrument

Four-point probe testing
instrument

Digital Calipers
Digital Calipers

Mould

Angle rule

Digital micrometer or wafe

inspection machine of

silicon wafers

Digital micrometel

Guarantee of supplier

1. The average thickness of silicon wafers is
micrometers

2. All thickness in the surface of silicon wal
shall be within the stipulated scope and
thinnest shall not be less than 180 micrometers;
3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data
be within the scope of stipulated thickne
Under the condition that apparent thicknes
silicon wafer is guaranteed, fiymint (centre
point and four points 6mm away fr
surrounding rims) test is conducted in the sul
of silicon wafer to get TTV by conversio
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Body minority carriel
lifetime

Photoinduced attenuation

Loudness of the center of
silicon wafer (black-center
wafer)
BOW (um)
Saw marks

Indents
Perforating
Contaminatior
Chips
Stress

Twin crystal

Scratche:

Unground oxidation filrr
Nicks
Shortcorner:
Fissures /subfissurt
Eccentricity

>1000us

LID<0.5%

Percentage <0.05'
<40
No noticeable saw marl
No indents
No perforating

No contaminatior
No chips
No stress

No twin crystal

No scratche

No unground oxidation filn
No nicks
No shortcorner
No fissures /subfissure
Eccentricity degree <0.5m

SINTON minority carriel
lifetime testel
Preproduction proce:
validation

Preproduction process
validation

Filler gauge
Handheld roughness tes

Visual contac
Visual contac
Visual contac
Visual contac

Feel

Visual contac

Visual contac

Visual contac
Visual contac
Visual contac
Visual contac
Mould

Pos-diffusion test

Allowable saw mark dep#10um
The surface of silicon wafer is smooth.
silicon falling

Visible greasy dirt, silica powder, clean
agent, drop marks are prohibite

When silicon wafer is lightly shaken in the he
it can't give out noise

Seen from appearance, there are two and
crystals.

Only if there are obviously visual scratches f
foreign matters in the surface of silicon wat
they are unacceptable regardless of their lel
and sizes
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Exhibit 4.37
English Translation for Reference Only
CSUN Silicon Wafers (Materials) Purchase Contract
Contract No.NPM111105

Signature placeJiangning District, Nanjin

Seller: CEEG (Nanijing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L

Address: No.6, Shuige Road, Jiangning Economic &hfhelogical  Address: No0.123, Focheng West Road, Jiangning Enan&
Development Zone, Nanijir Technological Development Zone, Naniji

Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi

Contact No.:02-52095899 Contact No.:02-5276660:

On the principle of trustworthiness and mutual Bigntrough sufficient negotiation, both partiesnclude following contract over t
matter of silicon wafer (materials) purchase onlthsis of General Terms of CSUN Silicon Wafer (Nals) Purchase Contract recorde
Appendix One.

Special terms
- Order

1. Product name, specification model, quantityynit price, total price

Order Product name Specification Unit Quantity Unit price Total price Notes
model
1 Polycrystalline M156 Wafer 1,000,000 RMB15/wafef 15,000,000 Inx Ta
silicon wafer
Total in capital: Fifteen million yuan only (inc.%’VAT)in lower case:RMB15,000,000.(

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the buymy terminate the contract.

2. Seller's Delivery Term, Delivery Place and Tansportation Mode

2.1 Delivery TermThe seller provides 500 thousand wafers on Jun€d¥1 and 500 thousand wafers on June 21.If tHergslin short c
supply, both parties may-discuss undelivered quantity in reference to mapkiee.

2.2 Delivery Place: Seller's factory

2.3 Transportation Mode: Automobile transportation

1 of 2 page:




*% CSUN

. i China Sunergy (Nanjing) Co., L CSUN-RE-LE-0010

3. Buyer's Payment Mode and Payment Time

After the contract takes effect, the buyer shattitgpayment for goods to designated account of#iker 7 days after receiving goods from
seller.

[I. Modification and Supplement of General Terms
4. Modification
Through sufficient negotiation, both parties mod#gneral Terms hereof as follows:

4.1 Article 1.2 of General Terms is modified addais: The buyer is responsible for transportattosmsportation fee and assurance fee.

5. Supplementary Provision

Through sufficient negotiation, both parties suppéat General Terms hereof as follows:
5.1The buyer shall accept 1%. Fch. franchise of cepiable silicon wafers.

6. Effectiveness and Others

6.1 The contract shall be in 2 original copies ahdll take effect when both parties sign and gedlhie buyer and the seller shall hold
respectively.

6.2 The buyer and the seller shall deliver origiofatontract text to each other within 3 working/gafter the contract is signed. The effe«
facsimile shall be equivalent to that of original.

6.3 The contract and its appendixes shall be imdispble parts of this contract and have seal orpénfration when they are sign
Effectiveness of special terms hereunder shallrbiegential. If they aren't clearly stipulated, geal terms shall be applicable to them.

6.4 For anything unmentioned in the contract, hodities shall negotiate otherwise and sign a supgiéal agreement. The suppleme
agreement shall be an effective part hereof anill Isévee the same legal force as this contract.

Appendix List:
Appendix One: General Terms of CSUN Silicon Waferg¢Materials) Purchase Contract

Appendix Two: Silicon Wafers (Materials) Acceptanceand Inspection Standard

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG (Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG (Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati
Date of signatureJune 23, 201 Date of signatureYY/MM/D
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Appendix One:
General Terms of CSUN Silicon Wafers (Materials) Prchase Contract
Special Explanations

1. General Terms recorded in this appendix shall ban important part of silicon materials (wafers) puchase contract of China Sunerg
(Nanjing) Co., Ltd. Special terms in details and regision, modification and supplement of General Terma shall be indicated in th
contract signed by both parties. Unless there argecial provisions otherwise in the contract, the adract indicated in the appendix shal
be the only basis defining rights and obligationsfdooth parties hereof;

2. The seller is well informed of the meaning of ery term indicated in General Terms indicated in the appendix, sufficiently
understands and knows the meaning of every term @nd rights, obligations and responsibilities of ewy item of them.

3. Both parties hereof shall be in a status of equanarket principals, they shall both give sufficien negotiation in any content of Genere
Terms and make modification and supplement in the antract. Therefore, no understanding is given to th format article indicated in
General Terms of this appendix and unilaterally pravided by China Sunergy (Nanjing) Co., Ltd., and ndnterpretation is given agains
China Sunergy (Nanjing) Co., Ltd..

1. Goods Packing, Transportation, Insurance and RisTransfer

1.1 The seller needs to provide goods packing rdoog to the standard of product safety transpiortiatequirements, and shall b
responsibility of loss caused by improper packing.

1.2 The seller shall be responsible for transpgrgoods to the factory of buyer in a reasonablelenand assuming transportation
insurance fee and risks of goods in transit.

1.3 The ownership and risks of goods hereunddf Isharansferred when the goods are deliveredegigthated place of the factory of buyer.
2. Quality Standard, Quantity and Quality Inspection, Objection and Treatment

2.1 Quality standard shall confirm to producticenthnd of the buyer, details of indicators and nmeguents, see Appendix Two: Silic
Wafers (Materials) Acceptance and Inspection Stahda

2.2 Preliminary Acceptance: Within 10 days frora thate goods arrive at the factory of buyer, thgebshall finish quantity and appeara
and quality inspection and preliminary electricaffprmance test on the basis of standards stigllatehe contract.

2.3 Internal Quality Inspection: The buyer shadlsh internal quality inspection within 30 daysrir the date goods arrive at its factory.
buyer shall take a random selection of 10% goodgtwhave passed preliminary acceptance for pregtamiu The buyer produc
Preproduction Report according to the result opprduction; the report shall be conclusion of fimapection and acceptance stan
recognized by both parties.

2.4 If any problem involved with quantity, appe#a or internal quality is discovered, the buyealishring up objection within 30 da

from the date goods arrive at the factory. If ngeotion is brought up in abowaentioned period, it shall be deemed products €
seller are acceptable.

1 of 3 pages Signed and issued by: legal depart
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2.5 If products delivered by the seller don't confito provisions of the contract, both parties magotiate price reduction; if negotiat
doesn't work, the seller shall be entitled to mi@kewing choice:

a. Returning products and requiring the selleetamn payment; or
b. Replacing unacceptable products with accepfaioléucts.

The seller shall come to the buyer's factory teeptceturned goods and return payment or replacdgwithin 3 days from the datt
receives a written notice of the buyer.

3. Tax Invoice

The seller is responsible for providing the buy&hwAT invoice in full of 17% tax rate within 10ays after delivery. If the seller doe:
provide VAT invoice within 30 days after delivemyhich causes losses of the buyer, the seller sisalime the responsibility of dam
and compensation for resulting losses.

4. Liability for Breach of Contract and Contract Termination

4.1 Delay breach: When one party delays performaricdelivery (including delay with return and repdsnent), return of payment
payment obligation, it shall pay liquidated damafgegielay to the other party at 0.05% value ofenfigrmed part every day.

4.2 Fundamental breach: If the seller delays dsliy@cluding delay with return and replacementjd atill doesn't perform it after 7 days
shall be deemed that it can't perform delivery #émel buyer shall be entitled to notify the seller di§solving the contract (
unperformed part of the contract).The seller shetlirn the payment sent or the payment for untindeljvery of goods to the buy
within 3 days from the date it receives a noticecoitract dissolution in writing from the buyer apdy liquidated damages at 2
value of undelivered goods of the contract.

5. Contract Transfer and Contract Confidentiality
5.1 Without a written approval of the other partgjther party hereof may transfer all or part ghts or obligations hereunder.

5.2 The buyer and the seller and their employegenta, representatives or consultants shall alindées contract and all articles ¢
conditions of any supplemental agreement as bussmgets. Without a written approval of the otbeaty, they must not disclose th
to the third party. In case of violation, the biigiag party shall assume liability for damage andhpensation for all direct losses
indirect losses caused to the other party hereby.

6. Force Majeure

If one party or both parties hereof can't perfohm tontract due to force majeure, the party in ofigerce majeure shall notify the otl
party in writing within 7 days from the date of oecence of force majeure and submit a written fiestie document of local notar
institution within 15 days. If force majeure occuvithin the period of delay performance of contrabtigations, the affected party m
not take force majeure as reason for removinglewiating its liability for breach. The term of @gjtions and notice (excluding notice
force majeure event) hereunder shall be postponedalthe reason of force majeure. If the duratiime of force majeure exceeds 60 ¢
or during the period of force majeure the markétepfluctuates over+5%, both parties shall be letito rediscuss the price or give
written notice of contract dissolution.

2 of 3 pages Signed and issued by: legal depart
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7. Applicable Laws and Dispute Solution
7.1 The contract shall be concluded, interpretetiparformed on the basis of laws of the PeoplefsuBlkc of China.

7.2 All disputes resulting from reasons such ascatiffeness, performance and interpretation of th@ract shall be negotiated friendly
negotiation doesn't work, either party may filawsuit. Both parties agree the disputes are umdejutisdiction of people's court in |
local place where the buyer is. Related expensas fpa lawsuit (including attorney fee, busineswp tfee, evidence obtaining f
notarial fee, lawsuit fee, etc) shall be all bobyethe losing party.

8. Miscellaneous

8.1 No Commercial Bribery and Nammpetition: Either party and its staff must nabygde improper interests directly, indirectly or agy
other disguised method in the name of any persbengage with staff (including any third persorraaiuced) of the other party
transaction similar to the contract in any modecdse of violation, it shall be deemed as infringatron the interests of the other pz¢
and the breaching party shall assume liquidatedades at 20% total amount of the contract (the tskalll not exceed RMB
million).If abovementioned liquidated damages are not sufficient@ampensating for direct or indirect losses causdtie other par
hereby, the breaching party also shall assume sworeling liability for damage. The buyer's inforfoatof reports against corrupti
Monitoring Committee of China Sunergy (Nanjing) Qad., fax: 025-52766726.Email: JC@chinasunergyco

8.2 No Commercial Fraudlf: the seller provides lthwyer with false registration data, qualificaticertificate, information or hide facts &
truth against the principle of honesty and trusthioess so as to cheat the buyer or final usshdtl assume liquidated damages of .
contract amount to the buyer (the total shall maeed RMB 1 million).

8.3 Abovementioned provision on the quota of liquidated dgesain the article doesn't affect the liability fileach the breaching party s
assume according to other articles.

8.4 Mode of Notice: All notices and objections harder shall be sent by fax or express. If theysarg by fax, the date of sending sha
deemed as the date of receiving; if they are sgeixpress, the 5th date after express is sentishaleed as the date of receiving.

Blank below

3 of 3 pages Signed and issued by: legal depart
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Silicon Wafers (Materials) Acceptance and Inspectio Standard

1. Aim: Regulating inspection process of silicon wafer€bfna Sunergy (Nanjing) Co., Ltd., guaranteeing smstainably improving prodt
quality.

2. Scope:Used for incoming inspection process of China SgynéRanjing) Co., Ltd.

3. Responsibility: The quality center is responsible for the workrafdming inspection of silicon wafers in strict cdiapce with this standar:
4. Content

4.1 Metal impurity and carbon and oxygen content tndard if silicon wafers, see Table 1.

Table 1 Metal impurity concentration and carbon andoxygen content in silicon wafers

Impurity Impurity content of Impurity content of Oxygen Carbon
categories basic total metal (Fe, apparent total metal (atoms/cm?3) (atoms/cm3)
Cr, Ni, Cu), ppbs (Fe,Zn, Na), ppb
Impurity content <50 <70 <9x|0 17 <5x|0 16
(Monc-crystalline Mtype)
Impurity content <50 <70 <9x|0 17 <5x|0 16
(Monc-crystalline I-type)
Impurity conten <50 <70 <3x|017 <5x|0 17
(Polycrystalline I-type)

4.2 Inspection Method of Silicon Water:

Inspection iter Inspection leve AQL %
Conductive type 1
Resistivity 1
Thickness 1
TV 1
BOW 1
Indents Il 1
Chips 1
Appearance Saw marks 1
Stress 1
Cracks 1
Else 1
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4.2 P-type mono-crystalline silicon wafer inspectio standard, see Table 2

Table 2 P-type mono-crystalline silicon wafer inspation standard

Inspection item

Acceptable standard

Inspection method

Explanations

Cold-heat probe testing

validation

Conductive type P-type instrument
T aja Four-point probe testing
ResistivityiQ-cm) 1-3/3-6 instrument
Heterogeneoqs .dggree Df RRV<25% Four—pomt probe testing
radial resistivity instrument
: 125+0.5 - .
Square size (mn 15€+0.5 Digital Calipers
. . : 15C+1/ 1651 - .
Diagonal line (mm 20C+1/ 2051 Digital Calipers
. 27.7+32.20/10.4-14.11
Circular arc length (mmr 19.97-23.80/14.4-18 16 Mould
Square wafer ang 90c+0.30 Angle rule
1. The average thickness of silicon wafers is
micrometers
2. All thickness in the surface of silicon wa
Digital micrometer or wafg shall be within the stipulated scope and
Thickness (mm 20C+20 inspection machine of | thinnest shall not be less than 180 micrometgrs;
silicon wafers 3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data
be within the scope of stipulated thickne
Under the condition that apparent thicknes
silicon wafer is guaranteed, fiymint (centrg
Heterogeneous degree - . point and four points 6mm away fr
thickness TTV=30 Digital micrometer surrounding rims) test is conducted in
surface of silicon wafer to get TTV
conversion
Dlslogatlon de|:15|ty <1000 Guarantee of supplit
(piece/cm?2
Lifetime of effective currer > 1.35us ,and >1.4us WT-1000 minority carrien
carrier accounting for above 90' lifetime testel
Body minority carrier SINTON minority carrier| Post-diffusion test
e >15us L
lifetime lifetime testel
Photoinduced attenuatic LID<3% Preproduction process

Loudness of the center
silicon wafer (black-cente

=

wafer)

Percentage <0.05%

Preproduction proce:
validation
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BOW(um) <40 Filler gauge
Saw marks No noticeable saw marl Handheld roughness tes| Allowable saw mark dep#i0um
Indents No indents Visual contac The surface of silicon wafer is smooth.

silicon falling

Perforating

No perforating

Visual contac

Contamination

No contamination

Visual contact

Visible greasy dirt, silica powder, clean
agent, drop marks are prohibite

Chips No chips Visual contac
. When silicon wafer is lightly shaken in the h
Stress No stres: Feel it can't give out noise
Twin crystal No twin crystal Visual contac Seen from appearance, there are wo and
crystals.
Only if there are obviously visual scratches f
Scratches No scratches Visual contact foreign matters in the surface of silicon waf

they are unacceptable regardless of their le
and sizes

Unground oxidation filrr

No unground oxidation filn

Visual contac

Nicks

No nicks

Visual contac

Shortcorner:

No shortcorner

Visual contac

Fissures /subfissurt

No fissures /subfissurt

Visual contac

Eccentricity

Eccentricity

degree < 0.5mr

Mould
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4.3 P-type Polycrystalline silicon wafer inspectiosstandard, see Table 3

Table 3 P-type Polycrystalline silicon wafer inspe@n standard

Inspection item

Acceptable standard

Inspection method

Explanations

Cold-heat probe testing

thickness

Conductive type P-type instrument
T aja Four-point probe testing
ResistivityiQ-cm) 1-3/3-6 instrument
Heterogeneoqs .dggree Df RRV<25% Four—pomt probe testing
radial resistivity instrument
. 125+0.5 - .
Square size (mn 15€+0.5 Digital Calipers
. . . 1781 . .
Diagonal line (mm 21ct1 Digital Calipers
Chamfer(mm’ 1x45° Mould
Square wafer angl 90c+0.3° Angle rule
1. The average thickness of silicon wafers is
micrometers
2. All thickness in the surface of silicon wat
Digital micrometer or wafe [shall be within the stipulated scope and
Thickness (mm) 200420 inspection machine of  fthinnest shall not be less than 180 micrometg
silicon wafers 3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data
be within the scope of stipulated thickne
Under the condition that apparent thicknes
silicon wafer is guaranteed, fiymint (centrg
Heterogeneous degree of TTV<30 Digital micromete point and four points 6mm away fr

surrounding rims) test is conducted in
surface of silicon wafer to get TTV
conversion

Lifetime of effective curre

> 1.35us, and > 1.41

WT-1000 minority carrie

carrier accounting for above 90' lifetime testel
Body minority carriel SINTON minority carriel  |Pos-diffusion test
e >2us L
lifetime lifetime testel
Photoinduced attenuation LID<2% Preproduction proce:

validation

-

S,
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BOW (um)

<40

Filler gauge

Microcrystal

Within the length of 1 crb
crystalline grains

Visual contact

IAny side on the surface of silicon wa

Obvious indent:

No noticeable saw marl

Handheld roughness tes

Allowable saw mark depf#i0um

Indents

No indents

Visual contac

The surface of silicon wafer is smooth.
silicon falling

Perforating

No perforating

Visual contac

Contamination

No contamination

Visual contact

Visible greasy dirt, silica powder, clean
agent, drop marks are prohibite

Chips No chips Visual contac
Stress NoO stresc Feel When' S|I.|con wafe.r is lightly shaken in the ha
it can't give out noise
Only if there are obviously visual scratches f
. foreign matters in the surface of silicon waf
Scratches No scratches Visual contact they are unacceptable regardless of their le
and sizes
Nicks No nicks Visual contac
Shortcorner: No shortcorner Visual contac

Fissures /subfissurt

No fissures /subfissurt

Visual contac
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4.4 N-type mono-crystalline silicon wafer inspectio standard, see Table 4.

Table 4 N-type mono-crystalline silicon wafer inspetion standard

Inspection item

Acceptable standard

Inspection method

Explanations

Cold-heat probe testing

Conductive type N-type instrument
et O, aj Four-point probe testing
Resistivity ©Q-cm) 1-3/3-6 instrument
Heterog_eneogs _dgegree of RRV<25% Four—pomt probe testing
radial resistivity instrument
: 125+0.5 - .
Square size (mmr 15€+0.5 Digital Calipers
. . . 16541 . .
Diagonal line (mm 20C+1/ 205+1 Digital Calipers
. 10.4(-14.11
Circular arc length (mmr 19.97-23.80/14.4-18.16 Mould
Square wafer ang 90c+0.30 Angle rule
1. The average thickness of silicon wafers ig
micrometers
2. All thickness in the surface of silicon wal
Digital micrometer or wafe |[shall be within the stipulated scope and
Thickness (mm 20C+20 inspection machine of  [thinnest shall not be less than 180 micromete

silicon wafers

3. The thickness of silicon wafers of the s
batch shall be shown in normal distribut
namely, the mean value of measuring data

be within the scope of stipulated thickne

-

S,
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Under the condition that apparent thicknes
silicon wafer is guaranteed, fiy@mint (centrs

Heterogeneous degree TTV<30 Digital micrometer point ar_1d fqur points 6mm away .fr
thickness surrounding rims) test is conducted in
surface of silicon wafer to get TTV
conversion
Dislocation density .
(piece/cm?) None Guarantee of supplier
Body minority carrier >1000US SINTON minority carrier  |Post-diffusion test
lifetime lifetime testel
Photoinduced attenuatic LID<0.5% Preproduction process

validation

Loudness of the center of
silicon wafer (black-center

Percentage <0.05'

Preproduction proce:

wafer) validation
BOW (um) <40 Filler gauge
Saw marks No noticeable saw marl Handheld roughness tes  |Allowable saw mark dep#i0Oum
. . The surface of silicon wafer is smooth.
Indents No indents Visual contact

silicon falling

Perforating

No perforating

Visual contac

Contaminatior

No contaminatior

Visual contac

Visible greasy dirt, silica powder, clean
agent, drop marks are prohibits

Chips No chips Visual contac
\When silicon wafer is lightly shaken in the hg
Stress No stress Feel it can't give out noise
Twin crystal No twin crystal Visual contact fri/i?alfsrom appearance, there are two and
Only if there are obviously visual scratches f
. foreign matters in the surface of silicon waf
Scratches No scratches Visual contact

they are unacceptable regardless of their le
and sizes

Unground oxidation filr

No unground oxidation filn]

Visual contac

Nicks

No nicks

Visual contac

Shortcorner:

No shortcorner

Visual contac

Fissures /subfissurt

No fissures /subfissure

Visual contac

Eccentricity

Eccentricity degree <0.5m

Mould
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Exhibit 4.38
English Translation for Reference Onl

CSUN Silicon Wafers (Materials) Purchase Contract
Contract No.NPM11112!

Signature placeliangning District, Nanjin

Seller: CEEG (Nanijing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L

Address: No.6, Shuige Road, Jiangning Economic &hfielogical ~ Address: No.123, Focheng West Road, Jiangning&od &
Development Zone, Nanjir Technological Development Zone, Nanji

Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi

Contact No.: 02-5209589¢ Contact No.: 02-5276660:

On the principle of trustworthiness and mutual figngarough sufficient negotiation, both partiesnclude following contract over the
matter of silicon wafer (materials) purchase onliasis of General Terms of CSUN Silicon Wafer (Miats) Purchase Contract recorded in
Appendix One.

Special terms
I. Order

1. Product name, specification model, quantity, uniprice, total price

Order Product nam Spenggg::lltlon Unit Quantity Unit price Total price Notes
1 Mono-crystalline S156 Wafer 620,000 RMB 19.8/wafer 12,276,000.00 . Tax
silicon wafer
Total in capital: Twelve million and two hundredd seventy six thousand yuan only (inc.17% VATIpiner case: RMB
12,276,000.0(

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the buymy terminate the contract.

2. Seller's Delivery Term, Delivery Place and Trangortation Mode

2.1 Delivery Term: The seller provides 620 thousaraders on July 15, 2011. If the seller is in shafrsupply, both parties may-téscus
undelivered quantity in reference to market price.

2.2 Delivery Place: Seller's factory

2.3 Transportation Mode: Automobile transportation

3. Buyer's Payment Mode and Payment Time

After the contract takes effect, the buyer shatiitgpayment for goods to designated account oftiker 7 days after receiving goods from
seller.

II. Modification and Supplement of General Terms
4. Modification
Through sufficient negotiation, both parties mod#gneral Terms hereof as follows:

4.1 Article 1.20f General Terms is modified as follows: The bugeresponsible for transportation, transportaties and assurance fee.

1 of 2 page:
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5. Supplementary Provision
Through sufficient negotiation, both parties suppéat General Terms hereof as follows:

5.1 The buyer shall accept 1%. Fch. franchise ofoeptable silicon wafers.

6. Effectiveness and Others

6.1 The contract shall be in 2 original copies ahdll take effect when both parties sign and gedlhie buyer and the seller shall hold
respectively.

6.2 The buyer and the seller shall deliver origiofatontract text to each other within 3 working/dafter the contract is signed. The effe«
facsimile shall be equivalent to that of original.

6.3 The contract and its appendixes shall be imdispble parts of this contract and have seal orpénforation when they are sign
Effectiveness of special terms hereunder shallrbfegential. If they aren't clearly stipulated, geal terms shall be applicable to them.

6.4 For anything unmentioned in the contract, hodities shall negotiate otherwise and sign a supgiéal agreement. The suppleme
agreement shall be an effective part hereof anlll Isérvee the same legal force as this contract.

Appendix List:
Appendix One: General Terms of CSUN Silicon Waferd{laterials) Purchase Contract

Appendix Two: Silicon Wafers(Materials) Acceptanceand Inspection Standard

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG(Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG(Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati
Date of signature: July 15, 20 Date of signatureYY/MM/DD

2 of 2 page:




China Sunergy (Nanjing) Co., L CSUN-RE-LE-0010

Appendix One:
G eneral Terms of CSUN Silicon Wafers(Materials) Pase Contract
Special Explanations

1. General Terms recorded in this appendix shall ban important part of silicon materials (wafers) puchase contract of China Sunerg
(Nanjing) Co., Ltd. Special terms in details and reision, modification and supplement of General Terma shall be indicated in th
contract signed by both parties. Unless there argecial provisions otherwise in the contract, the adract indicated in the appendix shal
be the only basis defining rights and obligationsfdoth parties hereof;

2. The seller is well informed of the meaning of ery term indicated in General Terms indicated in the appendix, sufficiently
understands and knows the meaning of every term @nd rights, obligations and responsibilities of ewy item of them.

3. Both parties hereof shall be in a status of equanarket principals, they shall both give sufficien negotiation in any content of Genere
Terms and make modification and supplement in the antract. Therefore, no understanding is given to th format article indicated in
General Terms of this appendix and unilaterally pravided by China Sunergy (Nanjing) Co., Ltd., and ndnterpretation is given agains
China Sunergy (Nanjing) Co., Ltd..

1. Goods Packing, Transportation, Insurance and RisTransfer
1.1 The seller needs to provide goods packing dowgrto the standard of product safety transpamatiequirements, and shall b
responsibility of loss caused by improper packing.
1.2 The seller shall be responsible for transpgrtioods to the factory of buyer in a reasonable enashd assuming transportation
insurance fee and risks of goods in transit.
1.3 The ownership and risks of goods hereundet Bhatansferred when the goods are delivered smdated place of the factory of buyer.

2. Quality Standard, Quantity and Quality Inspection, Objection and Treatment

2.1 Quality standard shall confirm to productiorm@ed of the buyer, details of indicators and rezmints, see Appendix Two: Silic
Wafers(Materials) Acceptance and Inspection Stahdar

2.2 Preliminary Acceptance: Within 10 days from tfaée goods arrive at the factory of buyer, theeowhall finish quantity and appeara
and quality inspection and preliminary electricatfprmance test on the basis of standards stigllat¢he contract.

2.3 Internal Quality Inspection: The buyer shaligh internal quality inspection within 30 daysrrahe date goods arrive at its factory.
buyer shall take a random selection of 10% goodgtwhave passed preliminary acceptance for pregtamiu The buyer produc
Preproduction Report according to the result opprduction; the report shall be conclusion of fimapection and acceptance stan
recognized by both parties.

2.4 If any problem involved with quantity, appeararor internal quality is discovered, the buyerldbiring up objection within 30 days frc
the date goods arrive at the factory. If no obetis brought up in aboveentioned period, it shall be deemed products @ftller ar
acceptable.

2.5 If products delivered by the seller don't confito provisions of the contract, both parties magotiate price reduction; if negotiat
doesn't work, the seller shall be entitled to mf@kewing choice:

a. Returning products and requiring the selleetam payment; or

b. Replacing unacceptable products with accepiaioléucts.

The seller shall come to the buyer's factory toepteceturned goods and return payment or replaceggwithin 3 days from the date
receives a written notice of the buyer.
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. Tax Invoice
The seller is responsible for providing the buy@hwWAT invoice in full of 17% tax rate within 10ays after delivery. If the seller doe:
provide VAT invoice within 30 days after delivemyhich causes losses of the buyer, the seller sisalime the responsibility of dam
and compensation for resulting losses.

. Liability for Breach of Contract and Contract Termination

4.1 Delay breach: When one party delays performaricéelivery (including delay with return and repdanent), return of payment
payment obligation, it shall pay liquidated damafgesielay to the other party at 0.05% value ofenfigrmed part every day.

4.2 Fundamental breach: If the seller delays dsliyecluding delay with return and replacementjd atill doesn't perform it after 7 days
shall be deemed that it can't perform delivery tnedbuyer shall be entitled to notify the selled@fsolving the contract (or unperforn
part of the contract). The seller shall return plagment sent or the payment for untimely deliveinga@ods to the buyer within 3 de
from the date it receives a notice of contractalig#on in writing from the buyer and pay liquiddtdamages at 20% value of undelive
goods of the contract.

. Contract Transfer and Contract Confidentiality

5.1 Without a written approval of the other partgjther party hereof may transfer all or part ghts or obligations hereunder.

5.2 The buyer and the seller and their employegenta, representatives or consultants shall alindées contract and all articles ¢
conditions of any supplemental agreement as busisesrets. Without a written approval of the otharty, they must not disclc
them to the third party. In case of violation, tireaching party shall assume liability for damagé eompensation for all direct los
and indirect losses caused to the other party lgereb

. Force Majeure

If one party or both parties hereof can't perfohm tontract due to force majeure, the party in cdderce majeure shall notify the otl
party in writing within 7 days from the date of ocence of force majeure and submit a written fieatie document of local notar
institution within 15 days. If force majeure occuvighin the period of delay performance of contrabtigations, the affected party must
take force majeure as reason for removing or atey its liability for breach. The term of objemtis and notice (excluding notice of fc
majeure event) hereunder shall be postponed dtieetoeason of force majeure. If the duration tinhdooce majeure exceeds 60 day:
during the period of force majeure the market pfigetuates over+5%, both parties shall be entittedediscuss the price or give a writ
notice of contract dissolution.

. Applicable Laws and Dispute Solution

7.1 The contract shall be concluded, interpretetparformed on the basis of laws of the PeoplefsuBi& of China.

7.2 All disputes resulting from reasons such asctiffeness, performance and interpretation of tirgract shall be negotiated friendly
negotiation doesn't work, either party may fileaav$uit. Both parties agree the disputes are utdejutisdiction of people's court in |
local place where the buyer is. Related expensésf@alawsuit (including attorney fee, businesp fee, evidence obtaining fee, notz
fee, lawsuit fee, etc) shall be all borne by therig party.

. Miscellaneous

8.1 No Commercial Bribery and Naompetition: Either party and its staff must nadypde improper interests directly, indirectly or agy
other disguised method in the name of any perspengage with staff (including any third persorradiuced) of the other party
transaction similar to the contract in any modecdse of violation, it shall be deemed as infringatron the interests of the other pz¢
and the breaching party shall assume liquidatedadams at 20% total amount of the contract (the tskalll not exceed RMB
million).If abovementioned liquidated damages are not sufficient@mpensating for direct or indirect losses causdtie other par
hereby, the breaching party also shall assume smoreling liability for damage. The buyer's inforioatof reports against corrupti
Monitoring Committee of China Sunergy (Nanjing) Qad., fax: 025-52766726. Email: JC@chinasunregiy.c
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8.2 No Commercial FraudlIf the seller provides tlugdy with false registration data, qualificatiorrtdeeate, information or hide facts a
truth against the principle of honesty and trusthioess so as to cheat the buyer or final usshdtl assume liquidated damages of .
contract amount to the buyer (the total shall maeed RMB 1 million).

8.3 Abovementioned provision on the quota of liquidated dgesain the article doesn't affect the liability fileach the breaching party s
assume according to other articles.

8.4 Mode of Notice: All notices and objections harder shall be sent by fax or express. If theysardg by fax, the date of sending sha
deemed as the date of receiving; if they are sgeixpress, the 5th date after express is sentishaleed as the date of receiving.

Blank below
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Silicon Wafers (Materials) Acceptance and Inspecgtandar
Q/CSUN.J07.002V1

Silicon Wafers(Materials) Acceptance and Inspectioistandard

1. Aim: Regulating inspection process of silicon wafer€bfna Sunergy (Nanjing) Co., Ltd., guaranteeing smstainably improving prodt
quality.
2. Scope:Used for incoming inspection process of China SgyméNanjing) Co., Ltd..
3. Responsibility: The quality center is responsible for the workrafdming inspection of silicon wafers in strict cdiapce with this standar:
4. Content
4.1 Metal impurity and carbon and oxygen content stndard if silicon wafers, see Table 1.
Table 1 Metal impurity concentration and carbon andoxygen content in silicon wafers

Impurity content o Impurity content o
Impurity categories basri)c to)t/al metal (Fe, apgarezt total metal Oxyge:? Carbo:ﬂp
Cr, Ni, Cu), ppbs (Fe,Zn, Na), ppb (atoms/cn?) | (atoms/cn?)
Impurity content
(Monc-(r:)ryst)gllline Mtype) =50 <70 <9x10% <5x1016
Impurity content
(Mono-rt):rys%/alline -type) =50 <70 <9x1017 <5x1016
Impurity content
(Polycr?ystzlline -type) <50 <70 <3x10%7 <5x10%7
4.2 Inspection Method of Silicon Water:
Inspection iten Inspection leve AQL %
Conductive type 1
Resistivity 1
Thickness 1
TV 1
BOW 1
Indents Il 1
Chips 1
Appearanct Saw marks 1
Stress 1
Cracks 1
Else 1
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4.2 P-type mono-crystalline silicon wafer inspectio standard, see Table 2

Inspection item

Table 2 P-type mono-crystalline silicon wafer inspation standard

Acceptable standard

Inspection method

Explanations

Conductive type

ResistivityiQ-cm)

Heterogeneous degree
radial resistivity

Square size (mm)
Diagonal line (mm

Circular arc length (mm)
Square wafer ang

Thickness (um)

Heterogeneous degree
thickness

Dislocation density
(piece/cm?2
Lifetime of effective currer
carrier

P-type
1-3/3-6

RRV <25%

125+0.5
15€+0.5
150+1/165+1
20(+1/20t+1
27.71-32.20/10.4-14.11
19.9:-23.80/14.4-18.16
90°+0.3°

200+20

TTV=<30

<1000

> 1.35us, and > 1.4us accounting for above !

Cold-heat probe
testing instrumer
Four-point probe
testing instrumer
Foul-point probe
testing instrumer

Digital Calipers
Digital Calipers

Mould

Angle rule

Digital micrometer or
wafer inspection
machine of silicon
wafers

Digital micrometel

Guarantee of supplit

WT-1000 minority
carrier lifetime teste

1. The average thickness of silit
wafers is 200 micrometers

2. All thickness in the surface
silicon wafers shall be within t
stipulated scope and the thinr
shall not be less than 1
micrometers;

3. The thickness of silicon waft
of the same batch shall be sh¢
in normal distribution, namely, t
mean value of measuring d
shall be within the scope
stipulated thicknes:

Under the condition that appar
thickness of silicon wafer
guaranteed, fivgpoint (centre
point and four points 6mm aw
from surrounding rims) test
conducted in the surface of silic
wafer to get TTV by conversio




Silicon Wafers (Materials) Acceptance and Inspecgtandar

Q/CSUN.J07.002V1

Body minority carriel
lifetime

Photoinduced attenuation

Loudness of the center of
silicon wafer (black-center
wafer)
BOW (um)

Saw marks

Indents

Perforating
Contaminatior
Chips

Stress

Twin crystal

Scratche:

Unground oxidation filrr
Nicks
Shortcorner:
Fissures /subfissurt
Eccentricity

> 15us

LB%

Percentage <0.05'

<40
No noticeable saw marks

No indents

No perforating
No contaminatior
No chips

No stress

No twin crystal

No scratche

No unground oxidation filn
No nicks
No shortcorner
No fissures /subfissurt
Eccentricity degree <0.5m

SINTON minority
carrier lifetime teste
Preproduction proce:

validation

Preproduction proce!
validation

Filler gauge
Handheld roughnes
tester

Visual contact
Visual contac

Visual contac
Visual contac

Feel

Visual contac

Visual contac

Visual contac
Visual contac
Visual contac
Visual contac
Mould

Pos-diffusion test

Allowable shear mal
depthx10um

The surface of silicon wafer
smooth and has no silicon fallin

Visible greasy dirt, silica powdt
cleaning agent, drop marks
prohibited.

When silicon wafer is lightl
shaken in the hand, it can't g
out noise

Seen from appearance, there are

two and more crystal
Only if there are obviously vistL
scratches from foreign matters
the surface of silicon wafers, tt
are unacceptable regardless
their lengths and size
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Exhibit 4.39

English Translation for Reference Only

CSUN Silicon Wafers (Materials) Purchase Contract
Contract No.NPM1111860

Signature placeliangning District, Nanjin

Seller: CEEG (Nanjing) Semiconductor Co., L Buyer: China Sunergy (Nanjing) Co., L

Address: No.6, Shuige Road, Jiangning Economic éhfelogical  Address: No.123, Focheng West Road, Jiangning Eoan&
Development Zone, Nanijir Technological Development Zone, Naniji

Contact person of Contract: Zhang Ye Contact person of Contract: Liu Shi

Contact No.: 02-5209589¢ Contact No.: 02-5276660:

Upon the principle of trustworthiness and mutualddfi, through sufficient negotiation, both parteégn a long-term purchase contract on
September 22, 2011 (Contract No.:NPM111186) andlade following order:

Order

1. Product name, specification model, quantity, uniprice, total price

Order Product nami Sp?rc]:glc;:;tlor Unit Quantity Unit price Total price Notes
Polycrystalline
1 silicon wafer M156 Wafer 800,000 RMBO9/wafer 7,200,000.0( Inc. Tax
2 Polycrystalline | g155/n165 | wafer 150,000 RMB7.4/wafer 1,110,000.00  nc. Tax
silicon wafer
Total in capital: Eight million, three hundred ateth thousand yuan only (inc.17% VAT)in lower cas&l®,000.0(

Notes: In the term of performing contract, if thanket price of silicon falls, both parties ma-decide price through negotiation on the bas
market price. If negotiation doesn't work, the buyey terminate the contract.

2. Seller's Delivery Term, Delivery Place and Trangortation Mode
2.1 Delivery Term: The seller shall finish delivavgfore November 18, 2011. Segment delivery isnallde and actual delivery quantity :
delivery date are subject to the demand of the ibifiythe seller is in short of supply, both partiesmy rediscuss undelivered quantity

reference to market price.

2.2 Delivery Place: Seller's factory
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2.3 Transportation Mode: Automobile transportation

3. Buyer's Payment Mode and Payment Time

After the contract takes effect, the buyer shatiitgpayment for goods to designated account of#iker 7 days after receiving goods from
seller.

II. Modification and Supplement of General Terms
4. Effectiveness and Others

4.1 The order shall be in 2 original copies andldha&e effect when both parties sign and seallite buyer and the seller shall hold
respectively.

4.2 The buyer and the seller shall deliver origiofabrder text to each other within 3 working dafter the contract is signed.The effec
facsimile shall be equivalent to that of original.

4.3 For anything unmentioned in the contract, bmdinties shall negotiate otherwise and sign a supghal agreement. The suppleme
agreement shall be an effective part of the orddrshall have the same legal force as this order.

Buyer: Seller:
China Sunergy (Nanjing) Co., Lt CEEG (Nanjing) Semiconductor Co., L
/seal/ China Sunergy (Nanjing) Co., L /seal/ CEEG (Nanjing) Semiconductor Co., L
(Seal) (Seal)
(Signature of authorized representati (Signature of authorized representati
Date of signature: November 17, 2C Date of signatureYY/MM/DD
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Exhibit 4.40
English Translation for Reference Onl
Sales Contract
Contract No.: NSP110C
Signature place: Nanijir
Seller: China Sunergy (Nanjing) Co., Ltd.
Address: No.123, Focheng West Road, Jiangning Bnan& Technological Development Zone, Nanjing
Tel: 025-5276660¢ Fax: 02:-52766767
Buyer: CEEG (Nanjing) Solar Research Institute Ctd,
Address: No.6, Shuige Road, Jiangning Economic 8hhelogical Development Zone, Nanjing
Tel: 028-52095914 Fax: 02!-5209591¢

Through friendly negotiation of both parties, oe thasis of Contract Law of the People's Republi€luha, both parties agree to <
following contract terms over purchase of followiggods for mutual compliance and performance df lpatrties:

1. Product name, specification model, quantity, amoun

Unit price (inc.17% VAT)
Items Names of good Quantity RMB/watt RMB/piece Total price (RMB)

1 Monc-crystalline battery 185 subassem 357 piece: 7.9 1461.5 521755.E
(1580*808*50mm '
2 Mono-crystalline battery 185 subassembly 9373 pieces 7.9 1461.5 13698639.5

(1580*808*35mm |
Total (RMB in capital): Fourteen million and twardred and twenty thousand and three hundred awedyrfive yuan only

2. Technical and Quality Standard: See appendix

3. Goods Packing, Transportation, Insurance:
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3.1 The packing shall meet requirements of lanaspart, and the seller shall bear losses causé@dgrpper packing;

3.2 The buyer is responsible for transportaticemgportation fee and corresponding transportassnrance fee.

4. Seller's Delivery Term, Delivery Place and Paynm Time:

4.1 Delivery Time: The seller shall finish delivemthin 20 working days after receiving prepaymeh80% total amount of the contract.

4.2 Receiving Place: The place the buyer picksagalg is finished product warehouse of CEEG (Nahjignewable Energy Co., Ltd.
No. 6, Shuige Road, Jiangning District, Nanjing.

4.3 Payment Time: The buyer shall pay a repaym&B80&6 total amount of the contract to the sellethim 3 days after the contrac
signed, and the buyer shall pay off remaining paymethe seller before December 30, 2011.

5. Quantity and Quality Inspection, Objection

5.1 Quantity Objection: In terms of quantity an@aification model, the buyer shall be entitled tmep up objection within 15 days frc
the date of receiving goods.

5.2 Quality Objection: With regard to subassembbciical performance parameter, the buyer shalept subassembly according
standard within 30 days from the date of delivdtaw materials and subassembly appearance usedbbgsambly shall be acceg
according to the standard recognized by both martfeinspected subassembly doesn't meet standaagjreement, the seller shall
responsible for replacement or supplement withilays after receiving inspection report from thedsuy

6. Contract Transfer:

With written approval of the other party, neitharty hereof could transfer all or part of rightslabligations hereunder.

7. Contract Confidentiality:

The buyer and the seller and their employees, ageepresentatives or consultants shall all dedém dbntract and all articles a
conditions of any supplemental agreement as busismsets. Without a written approval of the otheaty, they must not disclose then
the third party, or, the breaching party shall md&able compensation for direct or indirect lossmssed to the relative party.

8. Force Majeure:

If either party hereof can't perform the contragedo force majeure, the party in case of forceemng shall notify the other party
writing within 7 days from the date of occurrenddarce majeure and submit a written certificateulment of related department wit

15 days after the event disappears. Part or a#sgfonsibilities are exempted on the basis of effetorce majeure.If force majeure occ
within the period of delay performance of contraesponsibilities could not be exempted.
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9. Provision against Corruption:

9.1 Both the buyer and the seller and their steffatly or indirectly present cash gift, preciouticddes, negotiable securities and proy
improper interests by other disguised method, threeiparty or its staff engage with staff or aniydtperson introduced by the staff in
name of the company or individual shall all be dednas infringement on interests of the other pahg.infringing party shall mal
double compensation for direct or indirect lossassed to the infringed party and the infringingtyp&rereby assumes liquidated dami
at 20% total amount of the contract to the infrilhgarty every time (the total shall not exceed RMmillion).

9.2 The seller's information of reports againstr@gation: Monitoring report mailbox: JC@Chinasunewgpm., report telephone: 8625-
5276 6726

10. No Commercial Fraud

If the seller provides the buyer with false regibn data, qualification certificate, information hide facts and truth against the princ
of honesty and trustworthiness so as to cheat tiyerbor final user, it shall assume liquidated dgesaof 20% contract amount to
buyer (the total shall not exceed RMB 1 milliorf)jst provision doesn't affect liabilities for breattte seller shall assume accordin
provisions of other articles.

11. Dispute Solution Mode:

All disputes resulting from reasons such as efiectess, performance and interpretation of the aonshall be negotiated friendly.
negotiation doesn't work, either party may fileaasuit. Both parties agree the disputes are urejurisdiction of people's court in !
local place where the seller is. Related expena@sfpr lawsuit (including attorney fee, businesp fee, evidence obtaining fee, nots
fee, lawsuit fee, etc) shall be all borne by trerg party.

12. Liability for Breach of Contract

12.1 Unless it is otherwise stipulated in the cactirif the seller delays delivery of goods, itlshasume liability for breach of contrac!
the buyer at 0.01% value of delayed delivery ewlay, but the accumulated liquidated damages ofyddlaelivery shall not exceed !
(one percent) of transaction total amount hereunder

12.2 Unless it is otherwise stipulated in the cacttrif the buyer delays payment for goods, itlsksdume liability for breach of contrac
the seller at 0.01% of the delivered payment eday, but the accumulated liquidated damages ofyddl@ayment shall not exceed
(one percent) transaction total amount hereunder.

12.3 Both parties agree, after the contract takfscte neither party may terminate the transactimilaterally by any reason, or !
breaching party shall bear liability for breachtite observant party and the liquidated damage8% @wenty percents) total amoun
the transaction hereunder. Beside, the observaityt plaall be also entitled to claim for breach cemgation to the breaching party on
basis of provisions of Contract Law of the PeogRepublic of China.

13. Effectiveness and Others
13.1 The contract shall take effect when both parsign and seal it. The content of contract igestilto printed manuscript. In case

change, both parties shall confirm it by signingl aealing the place of change. If the contact hest more than 1 page, it shall be se
on the perforation.
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13.2 The contract shall be in 2 original copies #rabuyer and the seller shall hold one respdgtiBoth contracts shall have the s¢

legal force; the buyer and the seller shall sengiral contract text to each other within 3 workidgys after the contract is signed.
effectiveness of fax shall be equivalent to thadraginal.

13.3 For anything unmentioned in the contract, lpatties shall negotiate otherwise and sign a smpphtal agreement. The suppleme
agreement shall have the same legal force asdhtsact.

13.4 Notice mode for quality objections, dissolatiaf the contract, etc: Fax or express. If theysanmt by fax, the date of sending sha
deemed as the date of receiving; if they are sgeixpress, the 5th date after express is sentishaleed as the date of receiving.

Seller: China Sunergy (Nanjing) Co., L

Buyer: CEEG (Nanjing) Solar Research Institute Ctd,
/seal/ China Sunergy (Nanjing) Co., Ltd.

/seal/ CEEG (Nanjing) Solar Research Institute Cal,

Contact person of Contrau Contact person of Contra
Date of signature: August 19, 20 Date of signature
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Exhibit 4.41
English Translation for Reference Onl
Sales Contract
Contract No.: NSP110C
Signature place: Nanijir
Seller: China Sunergy (Nanjing) Co., Ltd.
Address: No.123, Focheng West Road, Jiangning Bnan& Technological Development Zone, Nanjing
Tel: 025-5276660¢ Fax: 02:-52766767
Buyer: CEEG (Nanjing) Solar Research Institute Ctd,
Address: No.6, Shuige Road, Jiangning Economic &hhelogical Development Zone, Nanjing
Tel: 028-52095914 Fax: 02!-5209591¢

Through friendly negotiation of both parties, oe thasis of Contract Law of the People's RepubliCliha, both parties agree to sign follow
contract terms over purchase of following goodsnfiotual compliance and performance of both parties:

1. Product name, specification model, quantity, ammt

Unit price (inc.17% VAT) Total price
ltems Names of good Quantity RMB/watt RMB/piece (RMB)
1 Moncg-crystalline battery 185 subassem 9190 piece: 7.9 1461.5 13431185.0(

(1580*808*35mm)
Total (RMB in capital):Thirteen million and fouuhdred and thirty one thousand and one hundreciadly five yuan only
2. Technical and Quality Standard: See appendix:
3. Goods Packing, Transportation, Insurance:

3.1 The packing shall meet requirements of lwadsport, and the seller shall bear losses cawgs@dproper packing;
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3.2 The_buyers responsible for transportation, transportaties dnd corresponding transportation assurance fee.
4. Seller's Delivery Term, Delivery Place and Paynm Time:
4.1 Delivery Time: The seller shall finish delivagjthin 20 working days after receiving prepaymeh80% total amount of the contract.

4.2 Delivery place: The place the buyer picks updgois finished product warehouse of CEEG (NanjRghewable Energy Co., Ltd. at No
Shuige Road, Jiangning District, Nanjing.

4.3 Payment Time: The buyer shall pay a repaymeB0% total amount of the contract within 3 dayeathe contract is signed, and the bi
shall pay off remaining payment to the seller befoecember 30, 2011.

5. Quantity and Quality Inspection, Objection

5.1 Quantity Objection: In terms of quantity aneaification model, the buyer shall be entitled tsg up objection within 15 days from 1
date of receiving goods.

5.2 Quality Objection: With regard to subassemligctical performance parameter, the buyer shalépcsubassembly according to stan
within 30 days from the date of delivery. Raw misrand subassembly appearance used by subasssemaliiype accepted according to
standard recognized by both parties. If inspectdssembly doesn't meet standard or agreemerdeliiee shall be responsible for replacer
or supplement within 7 days after receiving insfecteport from the buyer.

6. Contract Transfer:

With written approval of the other party, neitharty hereof could transfer all or part of rightslabligations hereunder.

7. Contract Confidentiality:

The buyer and the seller and their employees, agegiresentatives or consultants shall all deésnctintract and all articles and condition
any supplemental agreement as business secretooé written approval of the other party, theystmot disclose them to the third party,
the breaching party shall make double compensédiodirect or indirect losses caused to the retafiarty.

8. Force Majeure:

If either party hereof can't perform the contrage do force majeure, the party in case of forceenna shall notify the other party in writi
within 7 days from the date of occurrence of fomt@eure and submit a written certificate documdmnetated department within 15 days a

the event disappears. Part or all of responsigsliire exempted on the basis of effect of forceunej If force majeure occurs within the pe
of delay performance of contract, responsibilittesld not be exempted.
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9. Provision against Corruption:

9.1 Both the buyer and the seller and their stafatly or indirectly present cash gift, preciougides, negotiable securities and pro
improper interests by other disguised method, thieeiparty or its staff engage with staff or aniydiperson introduced by the staff in the ni
of the company or individual shall all be deemedirdengement on interests of the other party. Thiinging party shall make dout
compensation for direct or indirect losses causdti¢ infringed party and the infringing party Hereassumes liquidated damages at 20%
amount of the contract to the infringed party evéme (the total shall not exceed RMB 1 million).

9.2 The seller's information of reports againstwgtion: Monitoring report mailbox: JC@Chinasuneogyn., report telephone: 862327667 2¢
10. No Commercial Fraud

If the seller provides the buyer with false regiitin data, qualification certificate, information hide facts and truth against the principl
honesty and trustworthiness so as to cheat thermnfinal user, it shall assume liquidated damaafe20% contract amount to the buyer
total shall not exceed RMB 1 million); this prowisi doesn't affect liabilities for breach the seflball assume according to provisions of ¢
articles.

11. Dispute Solution Mode:

All disputes resulting from reasons such as effectess, performance and interpretation of the aontshall be negotiated friendly.
negotiation doesn't work, either party may fileaas$uit. Both parties agree the disputes are utmejurisdiction of people's court in the Ic
place where the seller is. Related expenses paidvsuit (including attorney fee, business trip,fevidence obtaining fee, notarial fee, law
fee, etc) shall be all borne by the losing party.

12. Liability for Breach of Contract

12.1 Unless it is otherwise stipulated in the cactirif the seller delays delivery of goods eveay,dit shall assume liability for breach
contract to the buyer at 0.01% value of delayed/dst every day,

But the accumulated liquidated damages of delaggdnpnt shall not exceed 1% (one percent) of trdissatotal amount hereunder.

12.2 Unless it is otherwise stipulated in the cactirif the buyer delays payment for goods, it Ishssume liability for breach of contract to
seller at 0.01% of the delivered payment every day,the accumulated liquidated damages of delgganent shall not exceed 1% (
percent) transaction total amount hereunder.

12.3 Both parties agree, after the contract takieste neither party may terminate the transactioilaterally by any reason, or the breacl
party shall bear liability for breach to the observparty and the liquidated damages is 20% (twpetgents) total amount of the transac
hereunder. Beside, the observant party shall lmeemisitied to claim for breach compensation tolifesaching party on the basis of provision
Contract Law of the People's Republic of China.

13. Effectiveness and Others
13.1 The contract shall take effect when both parsign and seal it. The content of contract igestitbo printed manuscript. In case of cha

both parties shall confirm it by signing and seglthe place of change. If the contact text has ntlba@ 1 page, it shall be sealed on
perforation.

3 of 4 page:




13.2 The contract shall be in 2 original copies Hrabuyer and the seller shall hold one respdgtiBoth contracts shall have the same |
force; the buyer and the seller shall send origamaitract text to each other within 3 working dafter the contract is signed. The effec
facsimile shall be equivalent to that of original.

13.3 For anything unmentioned in the contract, mhties shall negotiate otherwise and sign a supghtal agreement. The suppleme
agreement shall have the same legal force asdhisact.

13.4 Notice mode for quality objections, dissoluatiof the contract, etc: Fax or express. If they s@st by fax, the date of sending shal
deemed as the date of receiving; if they are sgeixpress, the 5th date after express is sentishaleed as the date of receiving.

Seller: China Sunergy (Nanjing) Co., L Buyer: CEEG (Nanjing) Solar Research Instit
/seal/ China Sunergy (Nanjing) Co., Ltd. Co., Ltd.
/seal/ CEEG (Nanjing) Solar Research Institute
Co., Ltd.
Contact person of Contrac Contact person of Contrat
Date of signature: August 19, 20 Date of signature

4 of 4 page:




Exhibit 4.42
English Translation for Reference Onl
Agreement
Party A: CEEG (Nanjing) Renewable Energy Co., Ltd.
Party B: CEEG (Nanjing) Solar Research Institute, Ctal.
Party C: China Electric Equipment Group Co., Ltd.
Party D: CEEG (Nanjing) Semiconductor Co., Ltd.
Party E: CEEG Nanijing International Trade Co. Ltd.
Party F: CEEG (Nanjing) Special Transformer Cod. Lt
Party G: CEEG (Jiangsu) Insulative New Material,Ctd.
Thereinafter referred to as: Party A, Party B, P&rtParty D, Party E, Party F, Party G

Due to expiration of creditor's rights and liali@g of abovenentioned seven parties, through friendly negatiatll parties agree to trans
creditor's rights and liabilities in one of follomg modes.

1. Party A will transfer its credita’right to Party B totaling at RMB Fifty one milticand ninety five thousand and four hundred and/sat
and two chiao and three cents (RMB51,095,406.283tty C, Party D, Party E, Party F and Party Guiing five million and four hundre
and ninety four thousand and three hundred andtywsin yuan and one chiao and six cents (RMB5,824,.16) accepted by Party C,
million and five hundred and twenty one thousand five hundred and twenty two yuan and two chaiMB2,521,522.20) accepted
Party D, eight million and nine hundred and severihe thousand and five hundred and eighty ninenyarzd nine chiao and two ce
(RMBS8, 979, 589.92) accepted by Party E, thirtyrfamillion and seventy three thousand and five haddind sixty seven yuan and r
chiao and five cents (RMB34, 073, 567.95) accepte®arty F, and twenty six thousand and four hushgrean (RMB26,400) accepted
Party G.

2. The remaining creditor's rights and liabilitigssettled by all parties after it is offset shaldwlved by all parties through negotiation.

The agreement shall be in 7 original copies whightaken as proof for entry into the account book.




Party A: CEEG (Nanjing) Renewable Energy Co., Ltd
/seal/ CEEG (Nanjing) Renewable Energy Co., Ltd.

Party B: CEEG (Nanjing) Solar Research Instithte, Ltd.
/seal/ CEEG (Nanjing) Solar Research Institute Cual,

Party C: China Electric Equipment Group Co., Ltd.
/seall China Electric Equipment Group Co., Ltd.

Party D: CEEG (Nanjing) Semiconductor Co., Ltd.
/seal/ CEEG (Nanjing) Semiconductor Co., Ltd.

Party E: CEEG Nanjing International Trade Co. |
/seall CEEG Nanjing International Trade Co. Ltd.

Party F: CEEG (Nanijing) Special Transformer Cod.
/seall CEEG (Nanjing) Special Transformer Co., Ltd.

Party G: CEEG (Jiangsu) Insulative New Material,Ctd.
/seal/ CEEG (Jiangsu) Insulative New Material Ctd,

Date: December 31, 2011




Exhibit 4.43

No.: 711003

Maximum Guarantee Contract

(Applicable to Limited Guarantee Amount Contract)

Jiangsu Branch of Bank of Communications Co., Ltd.

Printed in June 2010




No.:
Maximum Guarantee Contract

Important Note:

The guarantor shall carefully read the whole téxhe contract, especially articles indicated vifie markA A . In
case of any doubts, please submit them to the ©rdditime for explanation:

Guarantor: Jiangsu Xinde Asset Management Co., Ltd.
Legal representative (principal): Lu Tingxiu

Certificate type: Certificate No.:

Legal (household register) address:

Correspondence address: Post code:
Contact Tel:

Creditor: Jiangsu Branch of Bank of CommunicatiGes, Ltd.
Principal: Gu Sheng
Correspondence address: No. 124, Zhongshan NogHh,R&anjing

Whereas: China Sunergy (Nanjing) Co., Lidereinafter referred to as “the Debtor”) signs t@asontract with the Creditor (No.: 7110032_
name:_ Comprehensive Credit Granting Contract)




To guarantee enforcement of consecutive claims runtister contract, the Guarantor is willing to pdev maximum amount
guarantee.

To define rights and obligations of both partié® Gurantor and the Creditor hereby conclude tinéract through negotiation.
Article 1 Principal Claim

11 The principal claim guaranteed by the Guarantalliclaims under master contract, including alldsrof loans the Credit
offers to the Debtor on the basis of master cohtaother financing fund such as inward documenkilts, inward collectio
financing, import outward remittance financing, watd documentary bills, outward collection finargiroutward invoic
financing, packing loan, etc, or the claim (inchglipossible claim) the Creditor has to the Debtecanse the Creditor t
opened bank acceptance, letter of credit or sgdooihd (including standby letter of credit, the saas below)

When principal claim under master contract takesglthe Creditor and the Debtor may stipulateetwy type, amount, and interest
of related claim principal and term of debtd-iacility Applicationunder master contract.

1.2 The maximum claim guaranteed by the Guarastdcurrency type and amount in capit@Bnminbi one hundred and fifty
million yuan only.

1.3 The principal claim guaranteed hereunder idiconad by the date of occurrence (“date of confimgiprincipal claim”)of the
last principal claim under master contract hereundéhere the Debtor cancels the limit of creditrgitag on the basis of mas
contract, the date of canceling the limit of creg#nting is the date of confirming principal clai

The principal claim before the date of confirmiminpipal claim (including that every date) and ne&t (including compounded intert
overdue and misappropriating interest penalty) iremiuntil the Guarantor assumes responsibilitpeases for the Creditor to enforce clair
stipulated by Article 2.2 hereunder and other ezlaxpenses shall all be in the scope of contrizatagitee.

Occurrence of principal claim refers to the Credigsuing loans, financing payment or opening bankeptance, letter of credit
security bond.

Article 2 Obligations of Guarantor
2.1 The guarantee hereunder represents a joint andasdiability.

2.2 The scope of guarantee shall be principal andestecompound interest, interest penalty, defaudt, tompensation for dame
and expenses for enforcing claim. The expensesrffurcing claim include but are not limited to eaflion fee, lawsuit fee (
arbitration fee), maintenance cost, announcementefeecution fee, attorney fee, business trip feeadher expense

2.3 The term of guarantee is respectively calculatedhenbasis of term of debts stipulated by everyiliBadpplication unde
master contract (on the basis of the date of adaby the Creditor under opening bank acceptaetier/lof credit /securi
bond, the same below). The term of guarantee usniy Facility Application shall be from maturitatg of debts stipulated
the Facility Application (or the date of advancesthe Creditor) to two years after maturity datedebts stipulated by Facil
Application under master contract (or the datedvfamces by the Creditol




WhereFacility Applicationunder master contract stipulates the Debtor mafoparthe obligation of repayment by stages, thentel
guarantee is calculated respectively accordingtigation of repayment at every stage, from mayutdte of debts at every stage (or the de
advances by the Creditor) to two years after migtaiate of debts at last stage (or the date of mzksby Creditor).

Where the Creditor announces the debts under mestéract are matured earlier, the earlier exgiratiate announced by the Crec
shall be maturity date of debts.

2.4 A A On the basis provisions of Article 5 Security Law of the Peoj' s Republic of Chin, both parties make special provisi
as follows: the effectiveness hereof is indepenffemh master contract. When master contract oreitsted articles are inval
it does not affect effectiveness of this contrdd¢te Guarantor shall assume joint and several iigbil respect of restitutic
responsibility or compensation responsibility of bebtor after master contract is inva

A A Article 3 Representations and Warranties of Guaranor

3.1 The Guarantor shall have capacity for civil rigatel full civil capacity (if the Guarantor is natuperson)/ the Guarantor st
be established by law and existing legally and halv@ecessary capacity for rights ( if the Guasans not natural persol
could perform obligations hereof and assume césponsibility individually

3.2 Signature and performance of the contract are demaration of the intention of the Guarantor andstrpass through
necessary agreement, approval and authorizatiohare no flaw in any law

3.3 In the course the contract is signed and perforrmakdiocuments, data and information the Guaraptovides the Creditor wi
shall be true, complete and effecti

A A Article 4 Obligations of Guarantor

4.1 When the Debtor does not pay back all or part ah$p financing principal, advances of Creditor elated interest under &
master contract in full timely, the Guarantor shplly all due payables of the Debtor to Creditor gdrately an
unconditionally.

The Guarantor agrees: where the master contrambiiggaged or pledged by the Debtor or the thirdypatrthe same time, the Credita
entitled to decide the order of exercising rightstbelf and the Creditor is entitled to require tBuarantor to pay all due payables of the Di
immediately without the need of exercising reahtifor security in advance; where the Creditor waiveal right for security or its ric
position or alters real right for security, the @rgor shall not be exempted from any responsjtalitd still assumes responsibility of guara
according to the contract.

4.2 The Guarantor shall assist the Creditor in supemiand examination of income and credit circumstafif the Guarantor
natural person)/ operational and financial staifighe Guarantor is not natural person), and timpipvide all financie
statements, other data and information at the staqpfehe Creditor, and guarantee the provided a@eus, data and informati
are true, complete, and corre




4.3

4.4

4.5

4.6

When the Guarantor is in any of following circunmates, it shall notify the Creditor in writing atakt 30 days in advan
before claims under master contract are all pdidtioé Guarantor must not take following actionshout a written approval
the Creditor

1)

(2)

Disposing important assets, all or most of assgte#sing, lending, sales, transfer, bestowal, gage, pledge or ott
way;

Operation system or ownership organization takgemehiange, including but not limited to implemdida of contrac
leasing, joint operation, reform of corporate sgsteeform of shareholding coperative system, enterprise se
consolidation (merger), joint venture (cooperatjosgparation, establishment of branch, transfeproperty rights
capital reduction, et

The Guarantor shall notify the Creditor in writingithin 7 days upon the occurrence or possible awe of any of tr
following items:

(1)

(@)

3)

(4)

()
(6)

(7)

(8)

(9)

Modification of articles of association, changeiteins of industry & commerce registration, sucheaterprise ham
legal representative, address, correspondence ssddrebusiness scope and making decisions which igwifican
influence on finance and personr

The Creditor is planning to apply for or may apfay or has applied for bankruptc

Involving major lawsuit, arbitration or administiigd measures, or property preservation or otherptosory measuri
have been taken to main ass

Providing guarantee to the third party and theeefbaving significant negative influence on its emait status
financial status or capacity of performing obligais hereunde

Signing contracts which have significant influereeits operational status and financial sta

Suspended production, closing business, dissolustmmtout for consolidation, being cancelled oritess license beil
suspendec

The Guarantor or its legal representative (pringipa main managerial staff violates or gets inwmwvith violation
against laws, regulations or applicable rules ef@kchange

Operation runs into difficulty seriously, financiatatus worsens or other events which have negaifigence ol
operational status, financial status or solvencgamnomic status of the Guarantor hapj

The work and income of the Guarantor take importdr@nge or contact information like residence teral (if th
Guarantor is natural persol

Before the Debtor pays off all debts under mastetract to the Creditor, the Guarantor does notase right of recourse it h
due to performance of the contract to the Debtartler guarantol

Before the Debtor pays off all debts under mastaitract in full, if the Debtor becomes shareholdethe Guarantor or actt
controller, the Guarantor would immediately notitye Creditor and provide resolution of the boardsbfreholders (
shareholder meeting) about offering for secu




A A Article 5 Agreement on Deduction

51

5.2

5.3

54

The Guarantor authorizes, when the Debtor or thar&@uor has debts payable, the Creditor shall kidezhto deduct the fur
of any account opened in Bank of Communicationsétisfaction

After deduction, the Creditor shall notify tBarantor of account No. related to deduction, erasbntract No.Facility
ApplicationNo., contract No., deducted amount and outstandigs.

When the deducted fund is not sufficient for sgtigf all debts, it shall be used for compensatorgdiue and unpaid expense
first and then deducted according to following psan:

1) Where principal and interest are overdue for laéss 190 days under loan (excluding personal loartjage financin
business (excluding export factoring), the balardger compensation for expenses shall be at fissdufo
compensating for due and unpaid interest or intgresalty, compounded interest, and then useddorpensating fc
due and unpaid principal; where principal and iesgérare overdue for 90 days, the balance after eosgiion fc
expenses shall be at first used for compensatingde and unpaid principal, and then used for corsg@iéng for du
and unpaid interest or interest penalty, compourotedest.

(2) Under the business items such as opening bank @ooep opening letter of credit, opening securibndy expol
factoring, etc, the balance after compensationefgrenses shall be at first used for compensatinglde and unpa
principal, and then used for compensating for chabumnpaid interest or interest penalty, compouridestest.

3) Under business item of personal loan, debts skadldmpensated for in the order stipulated by mastetract.

Where the currency of deducted fund is differeatrfrthat of debts needed to be compensated fogrtimint of debts shall
converted and compensated for on the basis of agehaate released by Bank of Communications wherfiuthd is deducte«

Article 6 Dispute resolution

Disputes hereunder shall be filed to the court Whias jurisdiction right in the place of the CreditDuring the period of disputes, ev
party shall still continue to perform articles motolved with disputes.

Article 7 Miscellaneous

7.1

7.2

A AWhen the Guarantor dodges supervision of Creditefaults guaranteed debts, viciously dodges anaidate debts, el
the Creditor shall be entitled to report this kofdaction to related unit and announce it in neveslia.

The Guarantor has carefully read master contrattanfirmed all articles




7.3 The contract shall take effect from the date dlbfeing conditions are met: (1) if the Guarantonatural person, the Guarar
signs it; if the Guarantor is not natural persewgal representative (principal) or authorized repneative of the Guarantor sif
(seals) it and annexes an official seal; (2) ppatbr authorized representative of the Creditgnsi(seals) it and annexes a
seal.

7.4 The original text of the contract shall be in thargginal copies, the Guarantor, the Creditor amel Debtor shall hold o
respectively

Article 8 Other Provisions

8.1 A AWhen the contract is signed, the relationship betwine Debtor and the Guarantor of the master acinbelongs to (2
(1): the Debtor of master contract is shareholdethe Guarantor or “Actual Controller” defined Iyompany Lawj2) the
Debtor of master contract is not shareholder ofGharantor 0" Actual Controlle” defined byCompany Lav

8.2 AA




(No text below in the page)

The Guarantor has read through foregoing artictesthe Creditor has make relg
explanations at the request of the Guarantor wksmbaobjection to all conter

Guarantor (official seal/signatur Creditor (unit/seal

/seal/ Jiangsu Xinde Asset Management Co., Ltd. seal/ Jiangsu Branch of Bank of Communications Ctd., Special
seal of contrac

Legal representative (principal) or authorized espntative Principal or authorized representat

(signature or sea (signature or sea

/seal/ Lu Tingxiu /seal/ Liu Shuanxini

Signature dateMay 26, 2011 Signature dateMay 26, 2011

Co-owner Statement (applicable to the Guarantor iwtmatural person):

| (name: certificate type: certificate No.: ) am spouse of the Guarartdrave carefully read and confirmed all arti
hereunder, known and agreed the Guarantor progdasantee to the Creditor for the Debtor. The debtghe basis of the guarantee
common debts of both husband and wife and ardfisdtisy common property both husband and wife.

Signed by caawner
YY/MM/DD




Exhibit 4.44
English Translation for Reference Onl

No.: 711003

Maximum Guarantee Contract

(Applicable to Limited Guarantee Amount Contract)

Jiangsu Branch of Bank of Communications Co., Ltd.

Printed in June 2010




No.:
Maximum Guarantee Contract

Important Note:

The guarantor shall carefully read the whole téxhe contract, especially articles indicated vifie markA A . In
case of any doubts, please submit them to the ©rdditime for explanation:

Guarantor: Jiangsu Xinde Asset Management Co., Ltd.
Legal representative (principal): Lu Tingxiu

Certificate type: Certificate No.:

Legal (household register) address:

Correspondence address: Post code:
Contact Tel:

Creditor: Jiangsu Branch of Bank of CommunicatiGes, Ltd.
Principal: Gu Sheng
Correspondence address: No. 124, Zhongshan NogHh,R&anjing

Whereas: CEEG (Nanjing) Renewable Energy Co., (tidreinafter referred to as “the Debtosigns master contract with the Creditor (|
7110033 name:_Comprehensive Credit Granting Contract)




To guarantee enforcement of consecutive claims runtister contract, the Guarantor is willing to pdev maximum amount

guarantee.

To define rights and obligations of both partié® Gurantor and the Creditor hereby conclude tinéract through negotiation.

Article 1 Principal Claim

11

The principal claim guaranteed by the Guarantalliclaims under master contract, including alldsrof loans the Credit
offers to the Debtor on the basis of master cohtaother financing fund such as inward documenkilts, inward collectio
financing, import outward remittance financing, watd documentary bills, outward collection finargiroutward invoic
financing, packing loan, etc, or the claim (inchglipossible claim) the Creditor has to the Debtecanse the Creditor t
opened bank acceptance, letter of credit or sgdooihd (including standby letter of credit, the saas below)

When principal claim under master contract takesglthe Creditor and the Debtor may stipulateetwy type, amount, and interest
of related claim principal and term of debtd-iacility Applicationunder master contract.

1.2

13

The maximum claim guaranteed by the Guaramstdcurrency type and amount in capitB@nminbi two hundred and fou
million yuan only.

The principal claim guaranteed hereunder idiconad by the date of occurrence (“date of confimgiprincipal claim”)of the
last principal claim under master contract hereundéhere the Debtor cancels the limit of creditrgitag on the basis of mas
contract, the date of canceling the limit of creg#nting is the date of confirming principal clai

The principal claim before the date of confirmiminpipal claim (including that every date) and ne&t (including compounded intert
overdue and misappropriating interest penalty) iremiuntil the Guarantor assumes responsibilitpeases for the Creditor to enforce clair
stipulated by Article 2.2 hereunder and other ezlaxpenses shall all be in the scope of contrizatagitee.

Occurrence of principal claim refers to the Credigsuing loans, financing payment or opening bankeptance, letter of credit

security bond.

Article 2 Obligations of Guarantor

2.1

2.2

2.3

The guarantee hereunder represents a joint andasdiability.

2.2 The scope of guarantee shall be principal aterést, compound interest, interest penalty, diefane, compensation fi
damage and expenses for enforcing claim. The erges enforcing claim include but are not limitedcollection fee, lawst
fee (or arbitration fee), maintenance cost, anneoment fee, execution fee, attorney fee, busingsésie and other expenst

The term of guarantee is respectively calcdlate the basis of term of debts stipulated by eVagility Applicationunde
master contract (on the basis of the date of adaby the Creditor under opening bank acceptaetier/lof credit /securi
bond, the same below). The term of guarantee usnny Facility Applicationshall be frommaturity date of debts stipulated
the Facility Application(or the date of advances by the Creditor) to twaryeafter maturity date of debts stipulatedHagility
Applicationunder master contract (or the date of advancebkéd€teditor)




WhereFacility Applicationunder master contract stipulates the Debtor mafoparthe obligation of repayment by stages, thentel
guarantee is calculated respectively accordingtigation of repayment at every stage, from mayutdte of debts at every stage (or the de
advances by the Creditor) to two years after migtaiate of debts at last stage (or the date of mzksby Creditor).

Where the Creditor announces the debts under mestéract are matured earlier, the earlier exgiratiate announced by the Crec
shall be maturity date of debts.

2.4 A A On the basis provisions of Article 5 Security Law of the Peoj' s Republic of Chin, both parties make special provisi
as follows: the effectiveness hereof is indepenffemh master contract. When master contract oreitsted articles are inval
it does not affect effectiveness of this contrdd¢te Guarantor shall assume joint and several iigbil respect of restitutic
responsibility or compensation responsibility of bebtor after master contract is inva

A A Article 3 Representations and Warranties of Guaranor

3.1 The Guarantor shall have capacity for civil rigatel full civil capacity (if the Guarantor is natuperson)/ the Guarantor st
be established by law and existing legally and halv@ecessary capacity for rights ( if the Guasans not natural persol
could perform obligations hereof and assume césponsibility individually

3.2 Signature and performance of the contract are demaration of the intention of the Guarantor andstrpass through
necessary agreement, approval and authorizatiohare no flaw in any law

3.3 In the course the contract is signed and perforrmakdiocuments, data and information the Guaraptovides the Creditor wi
shall be true, complete and effecti

A A Article 4 Obligations of Guarantor

4.1 When the Debtor does not pay back all or part ah$p financing principal, advances of Creditor elated interest under &
master contract in full timely, the Guarantor shplly all due payables of the Debtor to Creditor gdrately an
unconditionally.

The Guarantor agrees: where the master contrambiiggaged or pledged by the Debtor or the thirdypatrthe same time, the Credita
entitled to decide the order of exercising rightstbelf and the Creditor is entitled to require tBuarantor to pay all due payables of the Di
immediately without the need of exercising reahtifor security in advance; where the Creditor waiveal right for security or its ric
position or alters real right for security, the @rgor shall not be exempted from any responsjtalitd still assumes responsibility of guara
according to the contract.

4.2 The Guarantor shall assist the Creditor in supemiand examination of income and credit circumstafif the Guarantor
natural person)/ operational and financial staifighe Guarantor is not natural person), and timpipvide all financie
statements, other data and information at the staqpfehe Creditor, and guarantee the provided a@eus, data and informati
are true, complete, and corre




4.3

4.4

4.5

4.6

When the Guarantor is in any of following circunmates, it shall notify the Creditor in writing atakt 30 days in advan
before claims under master contract are all pdidtioé Guarantor must not take following actionshout a written approval
the Creditor

1)

(2)

Disposing important assets, all or most of assgte#sing, lending, sales, transfer, bestowal, gage, pledge or ott
way;

Operation system or ownership organization takgemehiange, including but not limited to implemdida of contrac
leasing, joint operation, reform of corporate sgsteeform of shareholding coperative system, enterprise se
consolidation (merger), joint venture (cooperatjosgparation, establishment of branch, transfeproperty rights
capital reduction, et

The Guarantor shall notify the Creditor in writingithin 7 days upon the occurrence or possible awe of any of tr
following items:

(1)

(@)

3)

(4)

()
(6)

(7)

(8)

(9)

Modification of articles of association, changeiteins of industry & commerce registration, sucheaterprise ham
legal representative, address, correspondence ssddrebusiness scope and making decisions which igwifican
influence on finance and personr

The Creditor is planning to apply for or may apfay or has applied for bankruptc

Involving major lawsuit, arbitration or administiigd measures, or property preservation or otherptosory measuri
have been taken to main ass

Providing guarantee to the third party and theeefbaving significant negative influence on its emait status
financial status or capacity of performing obligais hereunde

Signing contracts which have significant influereeits operational status and financial sta

Suspended production, closing business, dissolustmmtout for consolidation, being cancelled oritess license beil
suspendec

The Guarantor or its legal representative (pringipa main managerial staff violates or gets inwmwvith violation
against laws, regulations or applicable rules ef@kchange

Operation runs into difficulty seriously, financiatatus worsens or other events which have negaifigence ol
operational status, financial status or solvencgamnomic status of the Guarantor hapj

The work and income of the Guarantor take importdr@nge or contact information like residence teral (if th
Guarantor is natural persol

Before the Debtor pays off all debts under mastetract to the Creditor, the Guarantor does notase right of recourse it h
due to performance of the contract to the Debtartler guarantol

Before the Debtor pays off all debts under mastaitract in full, if the Debtor becomes shareholdethe Guarantor or actt
controller, the Guarantor would immediately notitye Creditor and provide resolution of the boardsbfreholders (
shareholder meeting) about offering for secu




A A Article 5 Agreement on Deduction

51

5.2

5.3

54

The Guarantor authorizes, when the Debtor or thar&@uor has debts payable, the Creditor shall kidezhto deduct the fur
of any account opened in Bank of Communicationsétisfaction

After deduction, the Creditor shall notify tBarantor of account No. related to deduction, erasbntract No.Facility
ApplicationNo., contract No., deducted amount and outstandigs.

When the deducted fund is not sufficient for sgtigf all debts, it shall be used for compensatorgdiue and unpaid expense
first and then deducted according to following psan:

1) Where principal and interest are overdue for laéss 190 days under loan (excluding personal loartjage financin
business (excluding export factoring), the balardger compensation for expenses shall be at fissdufo
compensating for due and unpaid interest or intgresalty, compounded interest, and then useddorpensating fc
due and unpaid principal; where principal and iesgérare overdue for 90 days, the balance after eosgiion fc
expenses shall be at first used for compensatingde and unpaid principal, and then used for corsg@iéng for du
and unpaid interest or interest penalty, compourotedest.

(2) Under the business items such as opening bank @ooep opening letter of credit, opening securibndy expol
factoring, etc, the balance after compensationefgrenses shall be at first used for compensatinglde and unpa
principal, and then used for compensating for chabumnpaid interest or interest penalty, compouridestest.

3) Under business item of personal loan, debts skadldmpensated for in the order stipulated by mastetract.

Where the currency of deducted fund is differeatrfrthat of debts needed to be compensated fogrtimint of debts shall
converted and compensated for on the basis of agehaate released by Bank of Communications wherfiuthd is deducte«

Article 6 Dispute resolution

Disputes hereunder shall be filed to the court Whias jurisdiction right in the place of the CreditDuring the period of disputes, ev
party shall still continue to perform articles motolved with disputes.

Article 7 Miscellaneous

7.1

7.2

A AWhen the Guarantor dodges supervision of Creditefaults guaranteed debts, viciously dodges anaidate debts, el
the Creditor shall be entitled to report this kofdaction to related unit and announce it in neveslia.

The Guarantor has carefully read master contrattanfirmed all articles




7.3 The contract shall take effect from the date dlbfeing conditions are met: (1) if the Guarantonatural person, the Guarar
signs it; if the Guarantor is not natural persewgal representative (principal) or authorized repneative of the Guarantor sif
(seals) it and annexes an official seal; (2) ppatbr authorized representative of the Creditgnsi(seals) it and annexes a
seal.

7.4 The original text of the contract shall be_in original copies, the Guarantor, the Creditor arel Erebtor shall holane
respectively

Article 8 Other Provisions

8.1 A AWhen the contract is signed, the relationship betwine Debtor and the Guarantor of the master acinbelongs to (2
(1): the Debtor of master contract is shareholdethe Guarantor or “Actual Controller” defined Iyompany Lawj2) the
Debtor of master contract is not shareholder ofGharantor 0" Actual Controlle” defined byCompany Lav

8.2 AA




(No text below in the page)

The Guarantor has read through foregoing artictesthe Creditor has make relg
explanations at the request of the Guarantor wksmbaobjection to all conter

Guarantor (official seal/signatur Creditor (unit/seal

/seal/ Jiangsu Xinde Asset Management Co., Ltd. seal/ Jiangsu Branch of Bank of Communications Ctd., Special
seal of contrac

Legal representative (principal) or authorized espntative Principal or authorized representat

(signature or sea (signature or sea

/seal/ Lu Tingxiu /seal/ Liu Shuanxini

Signature dateMay 26, 2011 Signature dateMay 26, 2011

Co-owner Statement (applicable to the Guarantor iwtmatural person):

| (name: certificate type: certificate No.: ) am spouse of the Guarartdrave carefully read and confirmed all arti
hereunder, known and agreed the Guarantor progdasantee to the Creditor for the Debtor. The debtghe basis of the guarantee
common debts of both husband and wife and ardfisdtisy common property both husband and wife.

Signed by caawner
YY/MM/DD




Exhibit 4.45

English Translation for Reference Onl

Maximum Guarantee Contract

Important Notes

The Guarantor shall carefully read the whole téxthe contract. In case of any doubts,
please submit them to the Creditor in time for argkions

GuarantorJiangsu Xinde Asset Management Co., |

Legal addressNo.6, Shuige Road, Jiangning Economic & Technokldgizevelopment Zon

Legal representativiLu Tingxiu

Correspondence addrethe same as abo Post code210000

Contact Tel8327535¢ Fax:

Creditor:Nanjing Branch of Evergrowing Bank Co., L

Principal:Yang Qianc
Correspondence addreNo. 188, Changjiang Roz Post code210018

Contact Tel8682788¢ Fax:8682755¢




To assure all debts within valid period of guaraniae stipulated in this contract between the @oednd the DebtoChina Sunerc
(Nanjing) Co., Ltd.are paid off, the Guarantor is willing to assujoimt and several liability to the Creditor. To dwm responsibilities ar

keep business creditability, both parties heretechale and sign the contract on the basis of rel@es and regulations for mutual compliar

Article One Definition and Interpretation

Unless it is otherwise stipulated by the contract,

1.

“Claims incurred between the Creditor and thédtDe include claims (including principal, interest, irgst penalty, compou
interest, default fine, compensation for damage exuknses for enforcing claims, etc) incurred ® @reditor and the Deb:
from financing business such as loan of domestét faneign currency, intelbank lending, trade financing, (L/C opening, t
receipt, packing loan, outward documentary bilizeptance, discount, b-back of bills, guaranty, et

“Valid period of guarantee li" refers to a consecutive period that is clearly egrey both parties hereto in order to define
scope of guaranteed claims hereunder. Claims ieduirr this period, not matter if its term of singlebt exceeds the period,
Guarantor shall assume joint and several liabitifyguarantee for balances of all claims under marimprincipal quot
guaranteed by i

“Principa” refers to debt principal incurred when the Debtansacts business, including but not limited tanlgaincipal o
domestic and foreign currency which the DebtorIshay off, trade financing principal, bank accegtmpayment, note discol
fund, advances under letter of credit, debt priakcipe Creditor assumes the responsibility of gogréor the Debtor, etc

“Guaranteed maximum principal quot&fers to the maximum principal limit that is clgaagreed by both parties hereto in o
to define the scope of guaranteed claims hereuntteter this principal quota, regardless of timesnak incur and the amount
every time between the Creditor and the DebtorGharantor shall assume joint and several liabditguarantee for balances
all claims(including principal, interest, intergmnalty, compound interest, default fine, compeaosdbr damage and expenses
enforcing claims, etc) under the guaranteed maximtintipal quota

The expenses for enforcing claims include but artelimited to collection fee, lawsuit fee (or araiion fee), maintenance cc
execution fee, attorney agent fee, fee for hanccases, announcement fee, evaluation fee, auctnprefe

The Creditor implements control of balances tonstabf the Debtor. Balances refer to the total déees of claims the Credi
has to the Debtor which incur within the valid jpefiof guarantee line, including undue balancesdaredand unpaid balance

Q) Undue balances refer to all balances of debts fmalmkoff, whose terms have not matur

(2 Due and unpaid balances refer to all balances bfsdehose terms are matured and the Guarantor dtapenforme:
obligation of paying off thenr

“Master contractrefers to, within valid period of guarantee linke tcontract signed by the Creditor and the Dehtdrich
specifies every debt amount, term of debt, andratgbts and obligation:




Article Two Creditor’'s Right to be Secured

Creditor’s right to be secured hereunder shall be all claimger guaranteed maximum principal quota of thedfor and the Debtc
which incur within valid period of guarantee line.

Article Three Valid Period of Guarantee line

1. The valid period of guarantee line shall be frJanuary 4, 201to January 4, 201.

2. The date of occurrence of debts hereunder mustittenwalid period of guarantee line. The maturitste of every debt m
exceed the maturity date of valid period of guazanine, namely, no matter if the maturity datesibfgle debt of the Debt
exceeds the maturity date of valid period of gusgarine the Guarantor shall assume joint and séviability of guarantee
guaranteed claim:

Article Four Guaranteed Maximum Principal Quota

1. The guaranteed maximum principal quota hereund@uisency typeRMB ) ninety million yuaronly.

2. Within the maximum principal quota, regardlessiofes claims incur and the amount at every time betwthe Creditor and t
Debtor, the Guarantor shall assume joint and seliakality of guarantee for balances of all clairfiscluding principal, interes
interest penalty, compound interest, default fioempensation for damage and expenses for enfodaims, etc) under tl
maximum principal quote

Article Five Form of Guarantee

The Guarantor shall assume joint and several lighif guarantee hereunder. Whatever reason théoDebes not perform its obligati
of paying off due debts (including debts withdrasmead of schedule by the Creditor due to breatheoDebtor or the Guarantor) as stipul;
by master contract, the Guarantor shall assumeé goich several liability as stipulated hereunder.

Article Six Scope of Guarantee

The scope of guarantee hereunder shall be balafiedisclaims (including principal, interest, ingst penalty, compound interest, def
fine, compensation for damage and expenses for@nfpclaims, etc) under guaranteed maximum pradcguota which incur within val
period of guarantee line.

Article Seven Term of guarantee

1. The term of guarantee of every debt hereunder bbdallvo years, from maturity date of every maintd




2. Where the financing confirmed by single master @witis matured in batches or by stages, the pefigidiarantee in every ba
or at every stage shall be two years, from the ritptdate of main debt in every batch or at evaags.

3. When the Creditor withdraws debts ahead of schedtuddall be deemed that the term of main delmasured ahead of sched
and the period of guarantee of this debt shallrbedht forward correspondingl|

The maturity date of debts under opening bank dacep, opening L/C and opening security bond dialihe date of advances by

Creditor.

Where the Creditor announces the main debt is mdtainead of schedule, the maturity date aheachefiste announced by the Cred
shall be maturity date of debts.

Article Eight Payment upon Claim

The debts hereunder shall be of payment upon cleémely, only if the Creditor submits debt colleatinotice indicated with guaran
contract No. and debt balance to the GuarantoiGirerantor shall immediately pay it off after reeg the notice.

Article Nine Representations and Warranties

1. Statement of Guarantc

(1) The guarantee commitment of the Guarantor hereusttidl be effective to all debts within maximumnmipal quota ar

valid period of guarantee line. Unless it is regdiby the Creditor, the Guarantor does not handéeamtee formalities o
by one.

(2) The Guarantor hereby irrevocably authorizes thedi@e to deduct money from any of its accounts ny dusines
institution of the Creditor for paying off debtschnther expenses the Guarantor shall assume, wdioieb not need lec
procedures

3 The Guarantor does not hide any of following evevtiech has happened or is going to happen and nadke rthe Creditc
not accept it as the Guarant

@)
(b)
(©)

(d)
(e)

The Guarantor or its main leader is involved withjon violation against discipline, laws or is filactlaim agains
Unsettled lawsuit, arbitration evei

Various debts, possible liabilities the Guarantssuemes, or guarantee, mortgage (pledge) guaraatgtiarantc
provides to the third perso

Breach events of the Guarantor taking place untfer@ontracts

Other circumstances affecting financial statusu@argnty capability of the Guarant

4) Documents, data, statements and vouchers, etcule@or provides to the Creditor shall be true effigctive.

(5) The Guarantor knows clearly the business scopeatamt of authorization of the Crediti




(6)

(7)

The Guarantor has fully read all articles hereunfétthe request of the Guarantor, the Creditor thasle correspondi
article explanations for the contract. The Guanahts known and fully understood all meaning oicks hereunder al
related legal consequent

The Guarantor shall be entitled to sign this cantt

2. Warranties of Guarantt

1)

(2)

3)

(4)

()

(6)

(7)

Within valid period of the contract, the Guarantoust not reach the goal of damaging interests eflitor or escapir
from liabilities by transferring assets, waivingeats or negatively performing claims or any othayy

If the Debtor faces recourse of the Guarantor aydpayment demand under master contract from teeir at the san
time, the Guarantor shall agree the Debtor paydetfts it owes the Creditor preferentia

If the Debtor and the Guarantor have signed or sijh counter guarantee contract over guarantyatidins hereunde
the counter guarantee contract must not damagegmythe Creditor is entitled to hereunder by lamin fact.

Before all obligations hereunder are performedh#d Guarantor changes any property right or adppsgration moc
(including but not limited to signing joint ventuge cooperation contract with foreign, Hong Kongaddo or Taiwa
businessmen; cancellation, shutdown, suspense groaiuction, change of the line of production, @tem; separatio
consolidation, merging, being merged; restructyringilding or transformation of joirgtock company, investment
company; buying shares or investing jostdck company with fixed assets such as house, ima@nd equipment
intangible assets such as trademark, patent, eéxeltischnology, land use right; transaction of gy right, operatio
right by leasing, contracting, joint operation, steeship, etc; alteration of any other institutmmchange of operati
nature, it shall notify the Creditor in writing advance

(5) Before performance of obligations hereunddimished, if the Creditor demands addition or replaent of the mo
and main part of guaranty, the Guarantor shall gutee it would provide new mode and main part @frgnty acceptak
to the Creditor

The Guarantor shall guarantee it would notify threditor in writing immediately in case of breacheat’which occul
hereunder, and under contract, guarantee contraother contract it signs with any department astitntion of the
Creditor, other bank, n-bank financial institution or uni

If the Guarantor makes any registration of setdgration or cancellation in national administratiéor industry an
commerce or other related department of the statgpuld notify the Creditor before application adeliver relate
registration copy to the Creditor immediately afesgistration

Article Ten Modification of Guaranteed Master Contract

The Guarantor shall confirm, if the Creditor ané ebtor alters master contract through agreenitestiall be deemed that it has
approval of the Guarantor in advance. There ise®trio notify the Guarantor, and the guaranteditiabf the Guarantor would not be redu
and exempted hereby.




Article Eleven Liability for Breach of Contract

1. In any of following circumstance, it shall be breaxf the Guaranto

(1)
(@)
®3)

The Guarantor does not perform statement and giggramade in Article Nine hereund
Credit status of the Guarantor worsens or othenteweakening guaranty capability occL

The Guarantor violates other obligations stipuldteceunder

2. When the Guarantor breaches the contract, the ©©reshall be entitled to adopt one or multiple meas as follows, meanwh
the Guarantor irrevocably authorizes the Crediaxercise measures in (7) of this article withegal procedures

(1)
(@)
3)

(4)
(5)
(6)
(7)
(8)

Rectifying breach within a stipulated ter
Requiring the Guarantor to provide new and effecguaranty

Announcing the term of main debt is matured ahdastbedule and requiring the Guarantor to assuiimé fmd sever:
liability of guarantee

Requiring the Guarantor to pay default fine of 58guwaranteed maximum principal quo

Requiring the Guarantor to compensate for econdwsi& which the default fine is not enough to congaés for;
Canceling the act the Guarantor damages the itseséthe Creditor by law

Deducting money from any account of the Guarartqray off the debts within the scope of guarar

Taking legal measures to investigate for joint aseleral liability of guarantee, liability for brdacand relate
compensation liability the Guarantor shall assunthivguarantee scop

Twelve Independence of Contract Effectiveness

The effectiveness hereof shall be independent fnaaster contract. All or part of invalidity of theaster contract does not aff
effectiveness of this contract. If the master cacttis confirmed invalid, the Guarantor shall sadlsume joint and several liability of guara
for debts which are incurred by the Debtor foritegbn of property or compensation for loss.

Article Thirteen Notice

1. Any notice or all communication and contact infotioa of either party hereunder shall be deliveredhie other party in writir
according to the address or other contact way atdichereunde

2. If above-mentioned contact way of either party hereundenghbs, it shall notify the other party immediate




3. Any notice or communication and contact, onlit i sent to aboveaentioned address (altered address if the addsestered
shall be deemed as received on following de

() If it is letter, it shall be 5 working days frometldate it is sent by registered m

(2) If it is express mail, it shall be 3 working dayteait is sent

3) If it is fax, it shall be the date of sendir

4) If it is sent by courier, it shall be the date theipient signs for receiving i
Article Fourteen Mode of Dispute Solution

The contract’s conclusion, effectiveness, integdien, performance and dispute solution shall besatbject to laws of the Peopte
Republic of China.

If any dispute comes out in the course of perfogrtime contract, it may be solved through negotmtibnegotiation does not work,
shall be solved in following mode.1

1. Filing a lawsuit to Peop’s Court in the place where the Creditot

2. Submitting it to Arbitration Conigsion to be arbitrated according to arbitratiotesuof the commission which
effective when it is arbitrated. The arbitratioddgment shall be final and binding upon both par

During the period of lawsuit or arbitration, arislhereunder not involved with the part of dismhtall be still performed.
Article Fifteen Effectiveness of Contract
1. The contract shall take effect from the date gig;med by both partie

2. After the contract takes effect, with regardraster contracts signed by the Creditor and albosetioned Debtor, the Guarar
does not need to confirm them one by one unldésséiquired by the Credito

Article Sixteen Contract Text

The contract shall be in original copies,ipaitiereto and shall hold one respectively.

Article Seventeen Miscellaneous

1. Within the period stipulated by Article Three leries of contracts, agreements and other legalmdents signed when t
Creditor and the Debtor form the relationship dirtls and debts, shall be confirmed in related emitdr agreements and ol
legal documents, if this contract does not progdarantee to ther

2. The Guarantor agrees, if the discount businestufiimgy rediscount) of trade acceptance that is@eckor endorsed by the Det
is handled in the Credita’through the bearer within the valid period of rgudee line, the discount agreement between theel

and the Creditor shall be deemed as master corgteetinteed by this contract and in the guarantepesof this contract. T
Guarantor agrees to assume joint and severalitiabflguarantee according to provision of this traat.




3. Application of letter of credit (namely, irrevocabtiocumentary credit application) and letter ofdidrepened under it and
modification, which the Debtor submits to the Ctediwithin valid period of the guarantee line, $hd master contract of tl

contract and in the guarantee scope of this cdantide Guarantor agrees to assume joint and seliakility of guarante
according to provision of this contra

4. The Guarantor shall promise: when the Debtor da¢gparform debts as stipulated, not matter if thed@or has other guarat
(including but not limited to guarantee, mortgagiedge, letter of guarantee, standby letter ofiteatl other guarantee mode
claims under master contract, the Creditor shakiuitled to directly require the Guarantor to assiall guarantee responsibi
hereunder, without exercise of other guaranty riglatdvance

Article Eighteen Other Provisions

(No text below the page)




The Guarantor has read through foregoing astialed the Credit
has make related explanations at the request o&tleantor who h
no objection to all conten

Guarantor (official seal/signatur Creditor (unit/seal

/seal/ Jiangsu Xinde Asset Management Co., /seal/ Nanjing Branch of Evergrowing Bank Co., L
Legal representative (principal) or authorized espntative Principal or authorized representat

(signature or sea (signature or sea

/seall Lu Tingxiu /seall Yang Qian

Signature dateJanuary 4, 201 Signature dateJanuary 4, 201




Exhibit 4.46
English Translation for Reference Onl

No. 2012 Heng Yin Gao Bao Zi No. 0210228

Maximum Guarantee Contract

(Applicable to Unlimited Guarantee Amount Contract)

@ EVERGROWING BANK

Signature place: , China




No.
2012 Heng Yin Gao Bao Zi N
021022804

Maximum Guarantee Contract

Important Notes
The Guarantor shall carefully read the whole tektttee contrac

especially articles indicated with the malllll . In case of ar
doubts, please submit them to the Creditor in fionexplanations

Guarantor; Jiangsu Xinde Asset Management Co., Ltd.

Legal representative (principal): Lu Tingxiu
Certificate type: Certificate No.:

Legal (household register) address: No.6, ShuigedRdiangning Economic & Technological Developni#mte

Correspondence address: the same as above Post code:

Contact Tel:
Creditor: Nanjing Branch of Evergrowing Bank CotdL
Principal:_Yang Qiang

Correspondence address: No. 188, Changjiang Road _Post code: 210018

Contact Tel: 02586807639 Fax:




Whereas: the Creditor has provided or will provédseries of credit granting to (hereinafter refémeas “the Debtor”) t&€hina Sunerc
(Nanjing) Co., Ltd, in order to guarantee enforcement of claims ef@neditor to the Debtor on the basis of this drgdinting, the Guarant

is wiling to provide maximum amount of Guaranteargunty.

To define rights and obligations of both parties, the basis of related laws and regulations sucEa@#ract Law of the People’
Republic of Chinand Guaranty Law of the People’s Republic of Chjrthe Guarantor and the Creditor hereby conclugedbntract throug
negotiation on the basis of willingness and equalit

Article 1 Principal Claim Guaranteed
The Guarantor provides maximum amount of Guarafaiethe claims under all credit granting businesstacts (hereinafter referrec

as “Master Contract”) the Creditor and the Debtwecaited in the period from February 28, 2Gt&2February 28, 2018%r the purpose 1
comprehensive credit granting from the Creditath® Debtor for purchasing raw materials.

The currency type, principal amount and interest mf Creditors claim, term of debts of the Debtor, etc are stbje provisions ¢
master contract.

Article 2 Maximum Claim Principal of Guarantee

The maximum balance of principal claim guarantegdhie Guarantor hereunder is (currency type anduainio capital)Renminbi on

hundred and ten million yuan only.

“Principal” refers to debt principal incurred when the Debtansacts business, including but not limited tanlpaincipal of domest
and foreign currency which the Debtor shall pay tfide financing principal, bank acceptance paymeste discount fund, advances ur
letter of credit, debt principal the Creditor asssnthe responsibility of guaranty for the Debtde, e

Article 3 Scope of Guarantee

The scope of Guarantee shall be principal andestecompound interest, interest penalty, defanét, fcompensation for damage
expenses for enforcing claim. The expenses forreimg claim include but are not limited to collesti fee, lawsuit fee (or arbitration fe
maintenance cost, announcement fee, executioatteeney fee, business trip fee and other expenses.

Article 4 Form of Guarantee

The Guarantee hereunder represents a joint andes&adbility.

Article 5 Debt

5.1 When any of following events happens, the Creditay directly propose all claims under master catti@athe Guaranto
(1) The last principal claim under master contract &ured;

(2) The Creditor and the Guarantor are declared bankmngancelled

(3) Other circumstances the Creditor thinks it may ssdalaim.




5.2

The principal claim incurred before the Creditooposes claims to the Guarantor on the basis otlaré.1 hereunder and on t
very day, and interest, compounded interest, intguenalty, and expenses the Creditor enforcemsland other related exper
incurred consecutively until the Guarantor assurasponsibility shall be all deemed in the scopearitract guaranty

The occurrence of principal claim refers to the ditee issuing loans, financing fund or opening baadceptance, letter of cre
(including domestic letter of credit ) or secutlitynd (including standby letter of credit), etc.

Article 6 Term of Guarantee

6.1

6.2

6.3

6.4

Term of Guarantee is respectively calculated onltagis of the term of debts stipulated by everytemasontract. The term
Guarantee under opening bank acceptance, letteedit and security bond shall be calculated orbtiss of the date of advance:
the Creditor

The term of Guarantee under every master contsadtdm maturity date of debts stipulated by thatster contract (or the date
advances by the Creditor) to two years after migtaiéte of debts stipulated by the master contrdnith is finally matured amoil
all master contracts (or the date of advances éyCteditor).

Where master contract stipulates the Debtor mafopardebts by stages, the term of Guarantee ofsdabevery stage under t
master contract shall be calculated respectivetynfmaturity date of debts at that stage (or the ddadvances by the Creditor
two years after maturity date of debts at thedsage under that contract (or the date of advamg&reditor).

Where the Creditor announces the debts under asyemeontract are matured earlier, the earlier ritgtdate announced by t
Creditor shall be maturity date of dek

B E Article 7 Representations and Warranties of Guaranor

7.1

7.2

7.3

7.4

7.5

Where the Guarantor is not natural person, the &uar shall be established by law and existingllgghave all necessary capar
for rights and could perform obligations hereof asdume civil responsibility individuall

Where the Guarantor is natural person, the Guaratall have capacity for civil rights and full dicapacity and could perfor
duties hereof and assume civil responsibility iidlinally.

All documents, data and information the Guarantorijgles the Creditor with shall be true, completd affective.

Signature and performance of the contract aredaataration of the intention of the Guarantor angstrpass through all necess
agreement, approval and authorization and havéamoifi any law.

When the contract is signed, the Creditor is notsonot willing to become shareholder of the Gutramr “Actual Controlle”
defined byCompany Law or, if the Debtor is shareholder of the GuaramtotActual Controller” defined byCompany Law the
Guarantor has provided resolution of the boarchafeholders (or shareholder meeting) about offeidngecurity which confirms
provisions of the lende




Bl B Article 8 Obligations of Guarantor

8.1

8.2

8.3

8.4

When the Debtor does not pay back all or part ah# financing principal, advances of Creditoredated interest under any ma
contract in full timely, the Guarantor shall paydile payables of the Debtor to the Creditor imratly and unconditionally

The Guarantor shall assist the Creditor in supemiand examination of operational status and firerstatus (if the Guarantor
not natural person)/income and credit circumstgni€ehe Guarantor is natural person), and timelgvide all financial statemen
other information and data at the request of thedifor, and guarantee the provided data, documamisinformation are tru
complete, correct and effectiv

Before claims under all master contracts are atl p&, when the Guarantor is in any of followirtgfins, it shall notify the Credit
in writing at least 30 days in advance and mustaia following actions without a written approwdlthe Creditor

1)
()

Disposing important assets, all or most of assgiedsing, lending, sales, transfer, bestowal, gagre, pledge or other we

Ownership organization or operation system takegomehange, including but not limited to implemeida of joint
operation, leasing, contract, reform of sharehgdev-operative system, reform of corporate system, priser sale:
consolidation (merger), separation, establishmériranch, joint venture (cooperation), transferpobperty rights, capit
reduction, etc

When any of following items may happen or happéms Guarantor shall notify the Creditor in writimgthin 7 days:

1)

()
®3)
(4)
(5)

(6)

(7)

(8)

Modification of articles of association, changeiteins of industry & commerce registration, sucheagerprise name, le¢
representative, address, correspondence addrbssioess scopi

The Creditor may apply or has applied or planspgafor bankruptcy
Involving major lawsuit, arbitration or administire measures
Property preservation or other compulsory measuage been taken to main ass

Suspended production, closing business, shutoutdosolidation, dissolution, being cancelled oribess license beil
suspendec

The Guarantor or its legal representative, principsin managerial staff violates or gets involweith violations again:
laws, regulations or applicable rules of the excjea

The Guarantor provides guaranty to the third parg therefore it has significant negative influenceits operational stat
financial status or capacity of performing obligais hereunde

Signing contracts which have significant influemeeits operational status and financial sta




(9) Making decisions which have significant influencefmance and personnt

(10) Operation runs into difficulty seriously, financistatus worsens or other events which have negatikeence on operatior
status, financial status or solvency or econondtustof the Guarantor happt

(11) If the Guarantor is natural person, the work artbine of the Guarantor take important change orambribformation liki
residence is altere

8.5 Where there is real security for master contraovipied by the Debtor or the third party at the sdime, the Guarantor agrees:
Creditor is entitled to decide the order of exengjsrights by itself and the Debtor is entitledrémuire the Guarantor to pay all «
payables of the Debtor immediately under the cimdiit does not exercising real right for secuiityadvance; where the Credi
waives or alters real right for security or itshiigynposition, the Guarantor shall not be exempted famy responsibility and st
assumes responsibility of Guarantee accordingdweigions hereunde

8.6 Before all claims of the Creditor under all mastentracts are paid off in full, the Guarantor doesexercise right of recourse it |
due to performance of the contract to the Debtatler guarantol

8.7 Before all claims of the Creditor under all mastentracts are paid off in full, if the Debtor beasgrshareholder of the Guarantc

actual controller, the Guarantor would immediatabytify the Creditor and provide resolution of theabd of shareholders |
shareholder meeting) about offering for secu

H B Article 9 Agreements on Deduction

9.1 The Guarantor authorizes, when the Debtor or ther&hior has debts payable, the Creditor shall hdeghto deduct the fund of a
account opened in Evergrowing Bank for satisfactidmder this article the authorization is irrevolea

9.2 The deducted fund is used for satisfying followitegns in order
(1) Due and unpaid expenst
(2) Due and unpaid interest, compounded interest,éstgrenalty, default fine, and compensation for atzex
(3) Due and unpaid debt principi

9.3 Where the currency of deducted fund is differenonfrthat of debts needed to be compensated forantwunt of debts shall
converted and compensated for on the basis of egehate released by Evergrowing Bank when the fsideéducted

9.4  After deduction, the Creditor shall notify the Gaiator of account No. related to deduction, mastetract No., Facility Applicatic
No., contract No., deducted amount and outstandifs.




Article 10 Dispute Resolution

Disputes hereunder shall be filed to the court Whias jurisdiction right in the residence of thedtor. During the period of disput
every party shall still continue to perform artleot involved with disputes.

BB Article 11 Independence of Contract Effectiveness

The effectiveness hereof is independent from masietract. When master contract or its relatectlagiare invalid, it does not affi
effectiveness of this contract. The Guarantor shaume joint and several liability in respect @dtitution responsibility or compensat
responsibility of the Debtor after master contiagtivalid.

Article 12 Miscellaneous

12.1 The Guarantor has carefully read master contrattanfirmed all articles
12

BB When the Guarantor dodges supervision of Creditefaults guaranteed debts, viciously dodges analidate debts, etc, t
Creditor shall be entitled to report this kind ofian to related unit and announce it in news me

12.3 The Creditor does not bear any obligation of pringctredit granting to the Debtor due to the caotti
12.4 The contract shall take effect from the date dlbfeing conditions are met: (1) if the Guarantonitural person, the Guarantor S|
it; if the Guarantor is not natural person, legaresentative (principal) or authorized represergaif the Guarantor signs (seals

and annexes an official seal; (2) principal or autted representative of the Creditor signs (seaé)d annexes a unit se

12.5 The original text of the contract shall be in thredginal copies, the Guarantor, the Creditor ahd Debtor shall hold ol
respectively

Article 13 Other Provisions

(No text below in the pagt




The Guarantor has read through foregoing artiatesthe Creditor h
make related explanations at the request of theaBtar who has r
objection to all conten

Guarantor (official seal/signatur Creditor (unit/seal

/seal/ Jiangsu Xinde Asset Management Co., /seal/ Nanjing Branch of Evergrowing Bank Co., L
Legal representative (principal) or authorized espntative Principal or authorized representat

(signature or sea (signature or sea

/seall Lu Tingxiu /seall Yang Qian

Signature dateFebruary 28, 201 Signature dateFebruary 28, 201




Exhibit 4.47

English Translation for Reference Onl

Security Agreement on Maximum Amount Guarantee
No:
Guarantor: China Electric Equipment Group Co., (ketreafter refers to as “Party A”)
Guarantee: China Sunergy (Nanjing) Co., Ltd. asdutbsidiary (hereafter refers to as “Party B”)
Party B needs the foreign financing loan in ordeexpand the production and management. Party Aatiantarily provide the guarantee
the relevant creditos’ right that is formed between and by the Partyn® lender. Therefore, in accordance with Contraot LSecurity Lay
and the pertinent provisions of relevant laws asgltations, Party A and B conclude and enter ihi® agreement and jointly abide by s

agreement through the full consultation.

1. The maximum limit of the guarantee under thiseagent is: RMB 2.5 billion (refers to the loanuaily formed in any time within the te
hereof, total amount guaranteed is less than H#iérbyuan).

2. The term of this agreement shall expire on Ddm31, 2015; with the official confirmation of toparties, from January 1, 2011 to the
of this agreement, all loan amounts that Party 8denerated in actual term shall be covered uhieagreement. Party A agrees to providt
guarantee required by Party B.

3. The cost of guarantee: None.

4. Governing law: this agreement shall apply fowlaf the People's Republic of China.

5. Important events: where the ownership structureontrol power of Party B has the major changesty A shall be entitled to unilatere
notify to terminate this agreement; with respedti® existing guarantee under this agreement, Bastyall be obligated to repay the loan F
A guarantees in advance or provide Party A withdbienter guarantee within 30 days upon the daternfination of this agreement.

6. Settlement of disputes: all disputes arisingnftbe effectiveness, performance and interpretatfdhis agreement shall be settled friendl:
both parties. In case that no consultation readhsball be governed by the Peogl€ourt of First Instance within the jurisdictiomere Part
A is located. The relevant expenses occurred fioenlitigation (including counsel fee, travel expgnfrensics charge, notarial fees, litiga
costs, etc.) shall be borne by the failing party.

7. This agreement shall go into effect from theedztexecution and sealing by both parties. Anytenatot covered hereby shall be consi
by both parties. The supplementary agreement bhallgned and have the same effect with this aggaem

8. This agreement shall be in duplicate, with gaatfty holding one with the same effect.

Party A: China Electric Equipment Group Co., L Party B: China Sunergy (Nanjing) Co., L
Authorized representati\ Authorized representati
Date: April 12, 201: Date:

/seall/ China Electric Equipment Group Co., | /seal/ China Sunergy (Nanjing) Co., L
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Exhibit 4.48

English Translation for Reference Onl

Facility Lease Agreement
Contract No.:XM012021
Lessor: CEEG (Nanjing) Special Transformer Co., [(tereinafter referred to as "Party A")
Lessee: CEEG (Nanjing) Renewable Energy Co., lerdinafter referred to as "Party B")

To solve problem of production and office of PaBtyParty A and Party B are willing to sign followgrleasing agreement over the mz
of production factory lease on the basis of equatitutual benefit and negotiation.

Article 1 Leased Item and Function

Party A leases new energy factory (22,568 m=2) andgliary warehouse (2,931.6m?), canteen (2,000m®¥arty B for use. Party B agr
to rent this item. The lease item is used as priolucoffice, storage and canteen.

Article 2 Lease Term and Rent Standard

(1) The lease term of factory shall be from MayQ11 to August 30, 2011; the lease term of auyilimarehouse shall be from May
2011 to April 30, 2014; the lease term of cantdallve from May 1, 2011 to August 30, 2014.

(2) The rent above shall be calculated at RMB 144/he total rent of warehouse in 2011 is two hundied eighty one thousand, fi
hundred and thirty three yuan and six chiao onlyiBR281,433.6), the total rent of factory in 201 lorse million and eighty three thousand
two hundred and sixty four yuan only (RMB1,083,26e total rent of canteen in 2011 is ninety sigusand yuan only (RMB96,000). 1
rent shall be settled once annually (if it is lés@n one month, it is calculated according to teentage of lease days). Party A product
invoice of total annual rent to Party B.

Article 3 Agreement on Payment of Water, Electyieihd Heat Supply Expenses
Party B installs related water meter and electrigieter and the asset is attributed to Party BmRiee date both parties sign the agree
and finish handover formality, Party B shall paytevaand electricity expense by itself accordingatoounts of water meter and electri

meter.

Article 4 Party B is responsible for property magangnt of interior of leased item, and Party A ispensible for property managemen
public region, surrounding roads and greening.

Article 5 Rights and Obligations of Both Parties
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Rights and Obligations of Party A:
(1) Party A shall be entitled to collect rent arthted expenses as stipulated,;

(2)Party A shall be entitled to examine quality arsg of leased factory periodically and properiyt ib must get approval of Party B
advance and must not disturb normal productiomdiwrder of staff of Party B.

Rights and Obligations of Party B:

(1)Party B shall be entitled to use leased facésrgtipulated and assure the lease factory isuindsoondition;

(2) Without a written approval of Party A, PartynBust not arbitrarily remold leased factory and nmat demolish, change and dam
architecture structure. With regard to any struadteemolding and decoration, Party B must provideyPA with one construction drawing &
must get a written approval from Party A beforedh start construction. After the lease is overtyPa shall be entitled to require Party E
restore original appearance of leased item;

(3) Party B must not alter the function of leasactdry without a written approval of Party A.

(4) Party B must not sub-lease the leased factoogher person without a written approval of Pty

(5) Party A must not engage in illegal activitiexdgplace prohibited goods, must not damaged lefsedry and auxiliary facilities, -
Party A shall be entitled to dissolve the agreement

(6)Party A shall pay rent and other expenses agugtd provisions of the agreement in time;

(7)If Party B and staff assigned by Party B causesgnal or property loses of themselves or othetionally or due to mistakes, P
A doesn't bear any responsibility.

Article 6 Maintenance and Addition to Leased ltem

(1) Within lease term, in case of natural damage faure of leased factory and auxiliary facilgjeParty A shall be responsible
repairing them and guarantee normal use of Party B.

(2) Within lease term, Party B may add use fae#itdof the factory and decorate leased factory e#sis of use demand.
Article 7 Liability for Breach of Contract
(1) Liability for Breach of Party B

a. If Party B arbitrarily remolds the leased itemtlsat its structure is damaged without a writtppraval of Party A, it shall compens
corresponding loss.

b. If Party B damages leased item due to improperai leased item, it shall compensate correspgridss of Party A.
(2) Liability for Breach of Party A

If Party A causes loss of Party B due to violatigainst articles hereunder, it shall assume caoretipg liability.
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(3) In case of natural disaster events due to forageure, neither party bears liability to the otharty. However, after the event of fa
majeure disappears, the party shall continue tioparthe contract if it is performable; if it ispperformable, the agreement shall be disso
and both parties shall still settled incurred rdiatent and expense.

Article 8 Settlement

(1) Within the lease term, either the agreemertissolved or terminated due to expiration, the @m management fee shall be
calculated on the basis of standard stipulatedumeler until the date the leased item is returne@amy A.

(2) When Party B returns the leased item, relatqgrbeses such as electricity fee and water fee bleatiettled in time until the day
return.

Article 9 Renewal

Before lease period hereof is expired, if Partyd@gh't notify Party A about termination of the ke@greement by written notice 30 d
prior to expiration of lease term, then the agresnsball be automatically postponed, but the lgage shall be relecided by both parties
the basis of market price, and neither party masbring up requirement of over 10% market price.

Article 10 Other Provisions

(1)The agreement shall take effect from the daté parties sign and seal it. It validity term shad until rights and obligations of b
parties are performed.

(2) With regard to anything unmentioned in the agrent, both parties may conclude a supplementakaggnt through negotiation ¢
the supplemental agreement shall have the samkftega as the agreement.

(3)The agreement shall take effect from the datsigriature; it shall be in 2 original copies, aratti? A and Party B shall hold ¢
respectively.

Article 11 Solution of Disputes

In case of disputes due to performance of the aggag both parties shall solve it through negaiiatif negotiation doesn't work, eitl
party may file a lawsuit to the people's courthia place where leased factory is.

Signature date of agreement: May 1, 2011, Nanjing
Party A: CEEG (Nanjing) Special Transformer Cod.Lt
/seal/ CEEG (Nanjing) Special Transformer Co., Ltd.
Representative (signature):

Party B: CEEG (Nanjing) Renewable Energy Co., Ltd.
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/seal/ CEEG (Nanjing) Renewable Energy Co., Ltd.

Representative (signature):




Exhibit 4.49

English Translation for Reference Only

Facility Lease Agreement of China Electronic Nanjily Science Technology
Park

Lessor: CEEG (Nanjing) Special Transformer Co., Ltd
Lessee: China Sunergy (Nanjing) Co., Ltd.

On the basis of Contract Law of the People's RepablChina and related provisions, to define tietaghip of rights and obligations of 1
lessor and the lessee, both parties sign thisacrttirough negotiation.

Article 1 Leased Property: Factory and part of a&i inside the company located in 6#, Shuige Réathgning Development Zot
Nanjing.

Article 2 Lease Term: The lease term is 3 yeass |éksor delivers the factory to the lessee forfisa October 1, 2011 to September
2014.

After abovementioned lease term is expired, if the lessorinaes the lease, the lessee shall have prefereigtal under the sar
condition.

Article 3 Rent and Rental Payment Term: The remaisulated at RMB 12/m2 per month, the size is RBEF3.76m2, and the ann
rent is RMB514,621.44. From 2012 on, annual remseitied on September 30 every year. (The rentlynainludes water and electricity fi
telephone fee and corresponding taxes.)

Article 4 The expenses incurred by maintenancedesadration of leased property during the lease srafl be all paid by the lessee.

Article 5 Alteration of Lessor and Lessee:

(1) During lease term, if the lessor transfers awhip of leased property to the third party, it siteneed to get approval from the les
but it shall tell the lessee about circumstancevafership transfer. After ownership is transfertbe, party that as acquired ownership of le
property immediately becomes definite lessor ofdtwetract, enjoys rights or original lessor anduasss obligations of original lessor as well.

(2) When the lessor sells the property (duringléase term) It shall notify the lessee in advakb®ler the same condition the lessee
have preemptive right.

(3) If the lessee sub-leases the leased propethetthird party, it must get approval of the lesseadvance.

Article 6 Liability for Breach of Contract: If eithr party hereof violates above-mentioned provisignshall pay halfrent and relate
taxes and dues as liquidated damages.

Article 7 Mode of solving contract disputes: Dispaishall be solved by both parties through negotiat
Article 8 When the stipulated lease term is expireldoth parties have no objection, the contréetlisoe automatically postponed.

Article 9 Other unmentioned matters shall be aljateted by both parties together and supplemeadedement shall be made. -
supplemental agreement shall be the same valigeasontract.

Article 10 The contract shall be in 2 original cepi either party shall have one copy and both sagliall have the same legal force.

Lessor (official seal) Lessee(official seal)
/seal/ CEEG (Nanjing) Special Transformer Co., [($e&al) /seal/ CEEG (Nanjing) Special Transformer Co., [($a&al)
Legal representative or authorized representasigméture Legal representative or authorized representasigméture’

Date Date
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Contract for Assignment of Land Use Right of Staweied Construction land

Parties to this Contract:

Assignor: Yizheng Land and Resources Bureau

Postal Address: No.123 North of Gongnong Road, &figh
Zip Code: 211400

Tel: 051483417993;

Fax: 051483417997,

Opening Bank:

Account No.:

Assignee: China Sunergy (Yangzhou) Co., Ltd.

Postal Address:
Zip Code: 211400
Tel: 051489388008
Fax:

Opening Bank:

Account No.:

2
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Chapter 1 General Provisions

Article 1 This Contract is made and entered intoahg between the parties in accordance with pravisof Real Right Law of the Peogse’
Republic of China, Contract Law of the People’s idje of China, Law of the PeopRepublic of China on Land Administration, Lawtio
Peoples Republic of China on Urban Real Estate Adminiiiraand other laws, relevant administrative regotes and land supply polici
under the principle of equality, free will, compatien and good faith.

Article 2 The ownership of the land to be assigrexdains with the People’s Republic of China. Theigsor assigns the rights to use the state
owned construction land as authorized by law. Tindevground resources and hidden properties arwitiih the scope of assignment of
right to use the state-owned construction land.

Article 3 The Assignee enjoys the right to possase, benefit from and lawfully dispose the sttgred construction land obtained accor
to law within the term of assignment, and has tigatrto make use of such land to construct buildjngtructures and ancillary facilit
according to law.

Chapter 2 Delivery of Land to be Assigned and Payro&Assignment Price
Article 4 The number of land parcel to be assighexeunder is 2011 (industr@p , the total area of such land parcel (in word€ighty Twc

Thousand Nine Hundred and Figquare meters (in figures: 8296uare meters), and the area of the land pards tssigned (in words)
Eighty Two Thousand Nine Hundred and Fsepiare meters (in figures: 8298&uare meters).

The land parcel to be assigned hereunder is loat&hozhuang Team, Dayi Team, Xinsi Team and Qliuzdp Team of Yuejiang Villag
Collectivity, Shieryu Office.

The ichnographic boundary of the land parcel tmsggned hereunder is east side of Mintai Streeteldpment Zone. See the ichnogra
boundary map of the land parcel to be assignechime& 1.

The vertical limits of the land parcel to be assigiereunder is to take As its upper limit and to take As its lower limit with the altituc
difference of / meters. See the vertical limits of the land patodde assigned in Annex 2.

The space range of the land parcel to be assigfedsrto the closed space formed by the vertiGateolcomposed of the aforesaid boun
points and the elevation plane composed of the rugme lower limits.

Article 5 The use purpose of the land parcel tassgned hereunder is for industry land

Article 6 The Assignor agrees to deliver the lamdcpl to be assigned to the Assignee prior to MAy2012. The Assignor agrees that s
land parcel shall meet the following land conditias specified in Paragraph 1 of this Article attime of delivery of land:

1. The ground level shall be changed to a natumalosh horizontal surface, and the line rod shaltdsaoved by the Assignee on its own
The surrounding infrastructure shall be as it wabeatime of listing

2. Current land conditions [/ .

Article 7 The term of assignment of the right te uke state-owned construction land under this @onts_50years, calculating from the d.
of delivery of land as agreed in Article 6 herdafcase of application for completion of the foritias on originally allotted (or leased) state-
owned construction land, the term of assignmernit bhecalculated from the date of signing of thatcact.

Article 8 the assignment price of the right to dbe stateswned construction land of the land parcel hereurstiall be (in words) RM

Eighteen Million Four Hundred and Ten Thousand Y@anly (in figures:_18,410,000yuayn and the amount per square meter is (in wi
RMB Two Hundred and Twenty Two Point Zero Six Yuanfigures: 222.06yuan).
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Article 9 the deposit of the land parcel hereurstell be (in words) RMB _Three Million Six HundredgBty Thousand Yuan Onlgin figures
3,680,000yuan, and may offset part of the payment for assigrtimpeine.

Article 10 The Assignee agrees to pay the assighmeee for the right to use the statemed construction land to the Assignor accordo
provisions of Paragraph 1 of this Article:

1. The assignment price for the right to use tatesbwned construction land shall be paid up ingwum within_10days from the date
this Contract;

2. The assignment price for the right to use stateed construction land shall be paid_bydtallment according to the following time ¢
amount:

First Installment: In words: RMB_Eighteen Millionokr Hundred and Ten Thousand Yuan Ofityfigures: 18,410,000yua)y) paymer
time: before November 27, 2011

Second Installment: In words: RMB (in figures:_/yuan); payment time: before ./
Third Installment: In words: RMB_(in figures:_/yuan); payment time: before ./
Fourth Installment: In words: RMB_(in figures:_/ yuan); payment time: before ./

In case the assignment price for the right to t&&-ewned construction land is paid by installments, Assignee, when paying the second
each subsequent installment of assignment pricegado pay interests to the Assignor at the latanpublished by the PeopeBank of Chin
on the date when the first installment of land gresient price is paid.

Article 11 The Assignee shall, after completiorpafyment for assignment price for this land parsdlil according to this Contract, apply
registration of assignment of the right to useestatned construction land by presenting this Conteaud relevant supporting mater
including the payment receipt of assignment price.

Chapter 3 Development, Construction and Utilizatbhand

Article 12 The Assignee agrees with the developnagt investment intensity of the land parcel hedeuras specified in Paragraptoflthis
Article:

1. Where the land parcel hereunder is used fortamign of industrial projects, the Assignee agréee aggregate investment of fi
assets in the project of the land parcel hereustlell not be less than the approved or registeneduat, i.e. (in words) RMBThree
Hundred and Sevenfiive Million Yuan (in figures: 375,000,000yuan), and the investmetarisity shall not be less than (in words) R
Four Thousand Five Hundred Twenty Three Point Tvxee Fruan (in figures: 4,523.249502yuan). The aggregate itnvest of fixec
assets in construction project of the land pareeétinder includes buildings, structures and amgifiacilities, equipment investment ¢
assignment price.

2. Where the land parcel hereunder is used fortagt®oon of nonindustrial projects, the Assignee agrees the ttaunt of developme
and investment in the land parcel hereunder sloalbe less than (in words) RMB / yuan (in figureguan).

Article 13 The new buildings, structures and tteeicillary facilities established by the Assigned¢hiri the scope of the land parcel hereu
shall meet the planning conditions for land patodie assigned as determined by municipal (coylgning administration, including:

Nature of Main Building: Industry;

Nature of Ancillary Buildings: according to requinent of the planning;
Total Building Area: 58,033.50 square meters;

Floor Area Ratio shall not be higher than / antlower than 0.70;
Building Height Limitation: / meters;

Building Density shall not be higher than / ard lower than 40%;
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Greening Rate shall not be higher than 20% andomagr than ;
Other requirements for land utilization are dethile YiGuiDiShe No. 2011038.
Article 14 The Assignee agrees to develop the fmrdel hereunder according to provisions of Papgfaof this Article:

1. The land parcel hereunder is used for constmctif industrial projects. In accordance with tHanping and design conditic

determined by the planning department, the floenaof facilities used for enterprise internal adstmtion and living service within t

scope of land parcel to be assigned under thisr&@arghall not be more than 7% of the area ofdhe barcel to the assigned, i.e. not r

than 5,803.3%quare meters, and the building area shall not beerthan / square meters. The Assignee agreesoniotild non-
productive facilities such as complete sets of bepsxpertsfloor, hotel, guest house and training center withie scope of land parce

the assigned.

2. The land parcel hereunder is used for construatf residential projects. In accordance with phenning and construction conditic
determined by the planning and construction adrratisn, the total number of apartments construetéhin the scope of land parcel
be assigned under this Contract shall not be hems t/ sets, of which, the apartments with thi&ing area of less than 90 square me
shall not be less than / sets. The requiremedtvalling size of the apartments shall be /. Tam& area used for developing apartm
under 90 square meters within the scope of the jmdel hereunder shall not be less than / % efdtal construction area of the |
parcel. The Assignee agrees to dispose the supgomidemnificatory housing including affordable kowg and lowrent housin
constructed within the scope of the land parcettieder after their completion in the / of tbédwing ways:

1) To transfer to the | government;

2) To be purchased by the government;

3) To enforce relevant provisions of the governnnadministration of construction and sale of fédle housing;
49 1

5)

Article 15 The Assignee agrees to synchronouslysttant the following supporting projects within teeope of the land parcel hereunder
transfers them to the government without compeosatpon completion thereof:

Article 16 The Assignee agrees the land constrocfioject hereunder shall commence prior_to Novende 2012and finish prior t
November 17, 201.

If the commencement can not be on schedule, thggress shall submit the application for deferrald@astruction to the Assignor 30 day:
advance. After the deferrable construction is apptdoy the Assignor, the completion time shall kieeded accordingly. However, the tern
deferrable construction shall not exceed one year.

Article 17 When doing construction in the land mdrbereunder, the Assignee shall enforce releval@srto handle the interface :
introduction engineering of water, gas, sewer aherofacilities with main pipelines and substationsgside the land parcel.

The Assignee agrees the entering, passing andirngosivarious pipes and pipelines laid by the gowgent for public purposes. Howevel

the use function of the land parcel is affectedafitem, the government or the constructing partypwoblic utilities shall make reasona
compensation.
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Article 18 The Assignee shall utilize the land aciiog to the land use and plot ratio agreed in @mtract, and any alteration theret
prohibited. If it's required to alter the land use agreed in thigi@onwithin the term of assignment, the partieseago enforce the provision
Paragraph 1 of this Article:

1. The Assignor shall withdraw the right to use stamction land with compensation to the Assignee;

2. To go through the approval formalities for atérn to land use, sign the Agreement for Modifmatof Contract for Assignment of t
Right to the Use of State-owned Construction lancesign a Contract for Assignment of the Righthte Use of Statewned Constructic
land. The Assignee shall make a supplementary patyfoe the balance between the evaluated markee i right to use constructi
land under the new land use at the time of approf/alteration and the evaluated market price gitrto use construction land under
original land use, and conduct land modificatiogistration.

Article 19 Within the term of use of the land pdreereunder, the government reserves the righdjissathe planning thereof. In case of che
in original planning, the buildings existed in sueind parcel will not be affected. However, thesgdtion, renovation and reconstructior
buildings, structures and their ancillary facilitien this land parcel within the term of use or ieewal application upon expiration of s
term must be subject to the planning in force at time.

Article 20 The Assignor shall not withdraw the righ use stat@wned construction land enjoyed by the Assigneeralitg to law before tt
expiration of the term of use agreed in this Cartr&nder special circumstances, where the righide statewned construction land
required to be withdrew in advance according touiregment of social public interests, the Assignbalk submit the same for appro
according to legal procedure, and compensate titeuaer according to the value of buildings, strceet and their ancillary families on the |
at the time of withdraw, the evaluated market po€¢he right to use stat@wned construction land within the remaining terhuse, and tt
direct losses confirmed through appraisal.

Chapter 4 Transfer, Lease and Mortgage of Righs®State-owned Construction Land

Article 21 The Assignee is entitled to transfegde or mortgage the right to use the stateed construction land in whole or in part ¢
paying up the assignment price for right to usestiage-owned construction land according to thist@et and receiving the Statened Lan
Use Certificate. The initial transfer shall meet tonditions of Paragraph 1 of this Article:

1. The investment and development commenced acapidi this Contract and more than 25% of the tatabunt of development a
investment has been completed;

2. The investment and development commenced acaptdi this Contract and the industrial land or otbenstruction land conditio
have been formed.

Article 22 The contracts for transfer, lease andtgage of right to use the statemed construction land shall not violate provisiar nationz
laws and regulations and terms of this Contract.

Article 23 With the transfer of the right to usee thtateewned construction land in whole or in part, thghts and obligations specified in {
Contract and the registration documents shall desferred accordingly. The term of use of suchtrighuse the statewned construction lai
shall be the remainder of the term specified ia @ontract minus the number of years in which ttgireal land user used the land.

After the whole or part right to use the statened construction land hereunder is leased, tiesiand obligations specified in this Contract
the registration documents shall still be borng¢HgyAssignee.

Article 24 If the right to use the statevned construction land is transferred or mortgaded parties thereto shall apply to the land

resources administration for land modification stgition by presenting this Contract and correspanttansfer and mortgage contract
state-owned land use certificate.
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Chapter 5 Expiration

Article 25 Upon expiration of the term of use agrée this Contract, the land user who needs toicoatto use the land parcel hereunder
submit the renewal application to the Assignorasst one year prior to the expiration of such teFhe Assignor shall approval the rene
except as required by the social public benefitwitbdrawal the land parcel hereunder.

The term of use of residential construction lantl lpe renewed automatically upon its expiration.

Where the Assignor agrees on the renewal, the lesed shall go through compensable lasé- formalities including assignment and |
according to law, resign contracts for compensabke of land including assignment and lease, andchayges for compensable use of
including land assignment price and rent.

Article 26 If the land user applies for renewal opexpiration of land assignment term, and suchiegigbn isnt approved due to requirem
of social public interests, the land user shallimethe stat@wned land use certificate and conduct cancellatgistration of the right to u
the state-owned construction land according to iprons. The right to use the statemed construction land is taken back by the Asw
without compensation. The Assignor and the land ageee to dispose the buildings, structures aau #ncillary facilities on the land par
hereunder according to provision of Paragraph thigfArticle:

1. The Assignor shall take back the abgveund buildings, structures and their ancillamgilfaies and compensate the land user accordinlge
residual value of such buildings, structures amit tancillary facilities at the time of taking back

2. The Assignor shall take back the above-grounldibgs, structures and their ancillary facilitie#thout compensation.

Article 27 If the land user doesn’t apply for rermwpon the expiration of land assignment term Jainel user shall return the statened lan
use certificate and conduct cancellation regigtratif the right to use the stad@mned construction land according to provisionse Tight to us
the stateswned construction land is taken back by the Assigvithout compensation. The buildings, structuaed their ancillary facilities ¢
the land parcel hereunder will be taken back byAlsignor without compensation. The land user skedlp the abovground buildings
structures and their ancillary facilities in goodnditions and shall prevent them from human desitmc If the aboveground buildings
structures and their ancillary facilities can netused normally, the Assignor may require the lasetr to move or demolish such abareunc
buildings, structures and their ancillary faciktiand recover the grading of the land.

Chapter 6 Force Majeure

Article 28 Either of the parties hereto shall bleased from liabilities for failure of performanecéthis Contract in part or in whole due to fc
majeure, but shall take all necessary remedial arteado reduce the losses caused by force majeutetextent permitted by the conditi
The party shall not be released from liabilitiefoifce majeure occurs during the period of delagarformance.

Article 29 When force majeure occurs, the affeqiady shall notify the other party within 7 daysvimiting such as letter, telegraph and
and shall submit the report and certificate statirggContract can not be performed in whole orart pr the performance shall be delayed t
other party within 15 days after occurrence of éoneajeure.

Chapter 7 Liability for Breach

Article 30 The Assignee shall pay the assignmeitepior the right to use statewned construction land on time according to thim€act. It
case the Assignee fails to do so, it shall payidigied damages to the Assignor at the rate%f af payment in arrears on a daily basis fromn
date of late payment. In case the payment is délfyremore than 60 days, and the Assignee stillratrpay the assignment price after reqt
by the Assignor, the Assignor shall have the righterminate the Contract and the Assignee is ntitled to return of deposit. The Assig
may also claim damages from the Assignee.
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Article 31 If the Assignee terminates the invedigaand construction of this project for any raasdtributable to the Assignee, proposes ti
Assignor to terminate this Contract and requestsming the land, the Assignor shall, after subimitthe same to the peoplgdvernment wh
originally approved the land assignment plan fgorapal and obtaining such approval, return all art pf assignment price (without intere
accrued thereon) for the right to use the stateed construction land other than the depositeajie this Contract and take back the rigl
use the statewned construction land. The buildings, structumed their ancillary facilities constructed withiretscope of such land parcel r
not be compensated, and the Assignor may alsoreethé Assignee to remove the constructed buildisiyactures and their ancillary facilit
and recover the grading of the land. However,&f Assignor is willing to continue to use the coasted buildings, structures and their ancil
facilities within the scope of such land parceg tkssignee shall be compensated to some extent.

1. If the Assignee makes the application to theigkss not less than 60 days before the end of @@ from commencement date
construction agreed in this Contract, the Assigiall return the assignment price for the rightide the statewned construction land
the Assignee after deducting the deposit;

2. If the Assignee makes the application to theighks® one year after the commencement date of ngetgin but not less than 60 di
before the end of two years from such commencenhetet the Assignor shall return the remaining assint price for the right to use
stateewned construction land to the Assignee after diwmlgiche deposit agreed in this Contract and immpsie land idle fee accordi
to relevant provisions.

Article 32 If the land is left unused for more thame year but less than two years for any readdbwtable to the Assignee, the Assignee !
pay land idle fee according to law. If the landeift unused for two years and the constructiorsfeol commence, the Assignor has the rig
tack back the right to use the state-owned consrutand without compensation.

Article 33 If the Assignee fails to start up thenstruction on the date as agreed in this Contracnoother date as separately agree:
deferrable construction, the Assignee shall payidigted damages to the Assignor at the rate 8o df the total amount of assignment price
the right to use the statavned construction land for each day of delay, gmedAssignor has the right to require the Assigtoeeontinue t
perform the Contract.

If the Assignee fails to complete the constructimnthe date as agreed in this Contract or on adher as separately agreed for defer
construction, the Assignee shall pay liquidated ages to the Assignor at the rate of%olof the total amount of assignment price for tigét
to use the state-owned construction land for eaghofl delay.

Article 34 If the total investment of fixed asseatsjestment intensity and total amount of develophaand investment of this project fail to i
the standards as agreed in this Contract, the Agsigay require the Assignee to pay liquidated dgaaqual to such amount of assignr
price for the right to use the stademed construction land as calculated accordirtheéqroportion of the actual balance to the indicaf tota
investment and investment intensity as agreedpsmdalso require the Assignee to continue to perfibre Contract.

Article 35 If any indicator such as the floor arasio and building density of the land parcel hedgr is lower than the minimum standar
agreed in this Contract, the Assignor may requieeAssignee to pay liquidated damages equal to aodunt of assignment price for the r
to use the statewned construction land as calculated accordirtegroportion of the actual balance to the agregtgmum standard, and a
has the right to require the Assignee to contiredrform the Contract. If any indicator such a& floor area ratio and building density
higher than the minimum standard as agreed in Gistract, the Assignor has the right to take basthspart of area as higher than
maximum standard as agreed and also has the oightitiire the Assignee to pay liquidated damagasleq such amount of assignment p
for the right to use the state-owned constructionlas calculated according to the proportion efdttual balance to the agreed standard,

Article 36 If an indicator such as greening rate imflustrial construction project, the proportion laihd used for enterprise inter
administration and living service facilities ana thuilding area of enterprise internal administratand living service facilities is higher tt
the standard as agreed in this Contract, the Assighall pay liquidated damages to the Assigntreatate of %0 of the consignment price
the land parcel, and shall demolish correspondiresgence and building facilities on its own.
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Article 37 If the Assignee pays the assignmentepffiar the right to use the statesned construction land according to this Contréunt
Assignor must deliver the land on time accordinghie Contract. If the Assignor fails to providesttand to be assigned on time and cause
delay in possession of the land parcel hereundehdyssignee, the Assignor shall pay liquidatechages to the Assignee at the rate 001
of the assignment price for the right to use tlesiwned construction land paid by the Assignee faheday of delay, and the term of us
the land will be calculated from the date of actiglivery of the land. If the Assignor delays tdivker the land for more than 60 days, and-
to deliver such land after required by the Assigriee Assignee has the right to terminate the @GohtThe Assignor shall return the depos
a double basis and refund the remaining part ofptiid assignment price for the right to use théesined construction land. The Assig
may also claim damages from the Assignor.

Article 38 If the Assignor fails to deliver the lmon schedule or the delivered land fails to mieetland condition as agreed in this Contra
the Assignor changes the land use conditions end#y, the Assignee has the right to require tissignor to perform its obligations accorc
to provisions and compensate the Assignee for diosses caused by delay in performance. The téuseof the land will be calculated fr
the date when the agreed land condition is reached.

Chapter 8 Applicable Law and Settlement of Dispute

Article 39 The execution, validity, interpretatiggerformance and settlement of dispute of this @abtapply the law of the Peopleepublic o
China.

Article 40 Any dispute arising from performancehistContract shall be settled by the parties thhocgnsultation. If no agreement is reac
through consultation, such dispute shall be settieslich a way as specified in Paragrapmti this Article:

1. Tosubmititto / arbitration commissiom &ybitration;
2. To bring a lawsuit to the people’s court accogdio law.
Chapter 9 Supplementary Provisions

Article 41 The assignment plan for the land pahegkunder has been approved by Yizheng Peopehicipal Government. This Contract \
come into force from the date of execution by theips.

Article 42 The parties hereto warrant that the ngpostal address, telephone number, fax numbeningd®dank and agent filled in this Conti
are all true and valid. Either party whose inforimathas any change shall notify the other partwiiting within 15 days from the day
change. Otherwise, the liability for failure of &y notification thus incurred shall be borne bg frarty whose information changes.

Article 43 This Contract and the annexes attacledth are 18 pages in total, and the Chinese vessiall prevail.

Article 44 The price, amount and area in this Cacttshall be written in words and in figures. Theoant in words shall be consistent with
in figures. In case of discrepancy, the amountands shall prevail.

Article 45 All matters uncovered by this Contract gaubject to separate agreement between theqaxtiéch shall be attached hereto and
have the same legal effect with this Contract.

Article 46 This Contract is executed in six origgavith the Assignor and the Assignee each keetlinge originals, which shall be equi
authentic.

Assignor (stamp): Yizheng Land and Resources Bu Assignee (stamp): China Sunergy (Yangzhou) Co.,
/seall Yizheng Land and Resources But /seal/ China Sunergy (Yangzhou) Co., L

Legal Representative (Entrusted Age Legal Representative (Entrusted Age

(Signature) (Signature): /s/ Zhang Lin

November 17, 201
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Survey and Demarcation Map of Land Parcel (440jinfieng People’s Government

Scale 1: 200l Plotted in August 201




Annex 2

Vertical Limits of the Land Parcel to be assigned
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Planning and Design Conditions for Construction Laml of Yizheng

YiGuiDiShe No. 2011083

Date: October 17, 20:
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/seall Yizheng Municipal Urban and Rural ConstuttBureau

/seal/ Yizheng Municipal Land Survey Firm
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Exhibit 4.51
Contract No.: 3210812011CR0098
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Contract for Assignment of Land Use Right of
State-owned Construction land

Formulated by Ministry of Land and Resources of the Pe’s Republic of Chin:

State Administration for Industry and Commercehaf People's Republic of Chi
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Contract for Assignment of Land Use Right of Stawered Construction land

Parties to this Contract:

Assignor: Yizheng Land and Resources Bureau

Postal Address: No.123 North of Gongnong Road, &fizh
Zip Code: 211400

Tel: 051483417993;

Fax: 051483417997,

Opening Bank:

Account No.:

Assignee; China Sunergy (Yangzhou) Co., Ltd.

Postal Address:
Zip Code:

Tel:

Fax:

Opening Bank:

Account No.:

2
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Chapter 1 General Provisions

Article 1 This Contract is made and entered intoahg between the parties in accordance with pravisof Real Right Law of the Peogse’
Republic of China, Contract Law of the People’s idjz of China, Law of the People’s Republic of @dion Land Administratiori,aw of the
Peoples Republic of China on Urban Real Estate Adminiiiraand other laws, relevant administrative regotes and land supply polici
under the principle of equality, free will, compatien and good faith.

Article 2 The ownership of the land to be assigrexdains with the People’s Republic of China. Theigsor assigns the rights to use the state
owned construction land as authorized by law. Tindevground resources and hidden properties arwitiih the scope of assignment of
right to use the state-owned construction land.

Article 3 The Assignee enjoys the right to possase, benefit from and lawfully dispose the sttgred construction land obtained accor
to law within the term of assignment, and has tigatrto make use of such land to construct buildjngtructures and ancillary facilit
according to law.

Chapter 2 Delivery of Land to be Assigned and Payro&Assignment Price
Article 4 The number of land parcel to be assigheceunder is 2011 (industrgD , the total area of such land parcel (in wordgvi® Hundre:

and Sixty Two Thousand Six Hundred and Eighty Sjxare meters (in figures: 26268¢uare meters), and the area of the land pardsd
assigned (in words) is Two Hundred and Sixty Twod$and Six Hundred and Eighty Siquare meters (in figures: 2626&fuare meters).

The land parcel to be assigned hereunder is locat&thsi Team, Hezhuang Team, Baozhuang Team, Daem T¥aozhuang Team, Dz
Team, Chuzhuang Team, Guizhuang Team, Chuzhuang &ed Yuedong Team of Yuejiang Village, Shieryui€t

The ichnographic boundary of the land parcel toabgsigned hereunder is _/ See the ichnographic boundary map of the landgbdo b
assigned in Annex 1.

The vertical limits of the land parcel to be aseidmereunder is to take A&s its upper limit and to take /as its lower limit with the altituc
difference of / meters. See the vertical limits of the land patodde assigned in Annex 2.

The space range of the land parcel to be assigfedsrto the closed space formed by the vertiGateolcomposed of the aforesaid boun
points and the elevation plane composed of the rugme lower limits.

Article 5 The use purpose of the land parcel tassgned hereunder is for industry land

Article 6 The Assignor agrees to deliver the laadcpl to be assigned to the Assignee prior to M&062. The Assignor agrees that such |
parcel shall meet the following land conditionsspscified in Paragraph 1 of this Article at thediof delivery of land:

1. The ground level shall be changed to a natunalosh horizontal surface, and the line rod shaltdsaoved by the Assignee on its own
The surrounding infrastructure shall be as it wabeatime of listing

2. Current land conditions _/ .

Article 7 The term of assignment of the right te@ uke state-owned construction land under this 1@ohts_50years, calculating from the d.
of delivery of land as agreed in Article 6 herdafcase of application for completion of the foritias on originally allotted (or leased) state-
owned construction land, the term of assignmernit bhecalculated from the date of signing of thatcact.

Article 8 The assignment price of the right to tise state-owned construction land of the land pdreeeunder shall be (in words) RMBfty
Eight Million Three Hundred and Twenty Thousavidan Only (in figures: 58,320,000yuanand the amount per square meter is (in wi
RMB Two Hundred and Twenty Two Point Zero ovigan (in figures: 222.0guan ).

Article 9 The deposit of the land parcel hereunseall be (in words) RMB_Eleven Million Six HundréithousandYuan Only (in figures
11,600,000yualp, and may offset part of the payment for assigrtmpene.
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Article 10 The Assignee agrees to pay the assighmece for the right to use statevned construction land to the Assignor accordio
provisions of Paragraph af this Article:

1. The assignment price for the right to use sbataed construction land shall be paid up in lumm suithin 10days from the date of tt
Contract;

2. The assignment price for the right to use stataed construction land shall be paid_byinktallment according to the following ti
and amount:

First Installment: In words: RMB_Fifty Eight Millio Three Hundred and Twenty Thousa¥idan Only (in figures: 58,320,000yugn
Payment time: before_December 16, 2011

Second Installment: In words: RMB (in figures:_/yuan); payment time: before ./
Third Installment: In words: RMB_(in figures:_/yuan); payment time: before ./
Fourth Installment: In words: RMB_(in figures:_/ yuan); payment time: before ./

In case the assignment price for the right to t&&-ewned construction land is paid by installments, Assignee, when paying the second
each subsequent installment of assignment pricegado pay interests to the Assignor at the latanpublished by the PeopdeBank of Chin
on the date when the first installment of land gresient price is paid.

Article 11 The Assignee shall, after completiorpafyment for assignment price for this land paredlil according to this Contract, apply
registration of assignment of the right to useestatned construction land by presenting this Conteaud relevant supporting mater
including the payment receipt of assignment price.

Chapter 3 Development, Construction and Utilizatdbhand

Article 12 The Assignee agrees with the developnaewt investment intensity of the land parcel hedeuras specified in Paragraphot this
Article:

1. Where the land parcel hereunder is used fortamign of industrial projects, the Assignee agréee aggregate investment of fi
assets in the project of the land parcel hereusidalt not be less than the approved or registemegalat, i.e. (in words) RMEDne Billior
One Hundred and Eighty Two Million Yugin figures: 1,182,000,000yugnand the investment intensity shall not be laés& t(in words
RMB Four Thousand Four Hundred and Ninety Nine PSir Seven Yualiin figures: 4,499.668808uan). The aggregate investmer
fixed assets in construction project of the lanccebhereunder includes buildings, structures ardillary facilities, equipment investme
and assignment price.

2. Where the land parcel hereunder is used fortagt®oon of nonindustrial projects, the Assignee agrees the ttaunt of developme
and investment in the land parcel hereunder sloalbe less than (in words) RMB / yuan (in figureguan).

Article 13 The new buildings, structures and tteicillary facilities established by the Assigned¢hiri the scope of the land parcel hereu
shall meet the planning conditions for land patodie assigned as determined by municipal (coylning administration, including:

Nature of Main Building: Industry;

Nature of Ancillary Buildings: /;

Total Building Area: 183,880.20 square meters;

Floor Area Ratio shall not be higher than / andlaater than 0.70;
Building Height Limitation: / meters;

Building Density shall not be higher than / and loeter than 40%;
Greening Rate shall not be higher than 20% andomagr than ;

Other requirements for land utilization are detaile YiGuiDiShe No. 2011040.
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Article 14 The Assignee agrees to develop the fmrdel hereunder according to provisions of Pagygfiaof this Article:

1. The land parcel hereunder is used for constmctif industrial projects. In accordance with tHanping and design conditic
determined by the planning department, the floeaaf facilities used for enterprise internal adstmtion and living service within t
scope of land parcel to be assigned under thisr&@anshall not be more than 786 the area of the land parcel to the assignednoi
more than 18388.08quare meters, and the building area shall not &re than_/ square meters. The Assignhee agrees not to build no
productive facilities such as complete sets of keusxpertsfloor, hotel, guest house and training center withie scope of land parce

the assigned.

2. The land parcel hereunder is used for constmaif residential projects. In accordance with pfenning and construction conditic
determined by the planning and construction adrratisn, the total number of apartments construetéhin the scope of land parcel
be assigned under this Contract shall not be hess t sets, of which, the apartments with the buildingaaof less than 90 square me
shall not be less than dets. The requirement of dwelling size of the apartts shall be /The land area used for developing apartn
under 90 square meters within the scope of the pemdel hereunder shall not be less thafo bf the total construction area of the |
parcel. The Assignee agrees to dispose the supgoitidemnificatory housing including affordable bBomg and lowrent housin
constructed within the scope of the land parcettieder after their completion in the of the following ways:

1) To transfer to the | government;
2) To be purchased by the government;
3) To enforce relevant provisions of the governnnadministration of construction and sale of fédle housing;

44_ 1

5)

Article 15 The Assignee agrees to synchronouslstrant the following supporting projects within teeope of the land parcel hereunder
transfers them to the government without compeaosatpon completion thereof:

Article 16 The Assignee agrees the land constrocticoject hereunder shall commence prior_to Dece®b2012 and finish prior t
December 6, 2014

If the commencement can not be on schedule, thgess shall submit the application for deferrabdastruction to the Assignor 30 day:
advance. After the deferrable construction is apptdoy the Assignor, the completion time shall kieeded accordingly. However, the tern
deferrable construction shall not exceed one year.

Article 17 When doing construction in the land mdrbereunder, the Assignee shall enforce releval@srto handle the interface :
introduction engineering of water, gas, sewer aherofacilities with main pipelines and substationsside the land parcel.

The Assignee agrees the entering, passing andirngosivarious pipes and pipelines laid by the gowgent for public purposes. Howevel
the use function of the land parcel is affecteddfrem, the government or the constructing partypoblic utilities shall make reasona
compensation.

Article 18 The Assignee shall utilize the land aciiog to the land use and plot ratio agreed in @imtract, and any alteration theret
prohibited. If it's required to alter the land use agreed in thigi@onwithin the term of assignment, the partieseago enforce the provision
Paragraph 1 of this Article:

1. The Assignor shall withdraw the right to use stamction land with compensation to the Assignee;

2, To go through the approval formalities for atésn to land use, sign the Agreement for Modifmatof Contract for Assignment of t
Right to the Use of State-owned Construction lancesign a Contract for Assignment of the Righthte Use of Statewned Constructic
land. The Assignee shall make a supplementary patyfoe the balance between the evaluated markee i right to use constructi
land under the new land use at the time of approf/alteration and the evaluated market price gitrto use construction land under
original land use, and conduct land modificatiogistration.

5 Electronic Supervision No.: 3210812011B01




Article 19 Within the term of use of the land pdreereunder, the government reserves the righdjissathe planning thereof. In case of che
in original planning, the buildings existed in sueind parcel will not be affected. However, thesgdtion, renovation and reconstructior
buildings, structures and their ancillary facilitien this land parcel within the term of use or tieewal application upon expiration of s
term must be subject to the planning in force at time.

Article 20 The Assignor shall not withdraw the righ use stat@wned construction land enjoyed by the Assigneeralitg to law before tt
expiration of the term of use agreed in this Cartr&nder special circumstances, where the righide statewned construction land
required to be withdrew in advance according touiregnent of social public interests, the Assignbalk submit the same for appro
according to legal procedure, and compensate titeuaer according to the value of buildings, strceet and their ancillary families on the |
at the time of withdraw, the evaluated market po€¢he right to use stat@wned construction land within the remaining terhuse, and tt
direct losses confirmed through appraisal.

Chapter 4 Transfer, Lease and Mortgage of Righs®State-owned Construction Land

Article 21 The Assignee is entitled to transfegde or mortgage the right to use the stateed construction land in whole or in part ¢
paying up the assignment price for right to usestiate-owned construction land according to thist@wet and receiving the Stabevned Lan
Use Certificate. The initial transfer shall meet tonditions of Paragraph 1 of this Article:

1. The investment and development commenced acapidi this Contract and more than 25% of the tatabunt of development a
investment has been completed;

2. The investment and development commenced aecgpidi this Contract and the industrial land or otbenstruction land conditio
have been formed.

Article 22 The contracts for transfer, lease andtgage of right to use the statemed construction land shall not violate provisiaf natione
laws and regulations and terms of this Contract.

Article 23 With the transfer of the right to uses thtateewned construction land in whole or in part, thghts and obligations specified in {
Contract and the registration documents shall desferred accordingly. The term of use of suchtrighuse the statewned construction lai
shall be the remainder of the term specified ia @ontract minus the number of years in which tiigiral land user used the land.

After the whole or part right to use the statened construction land hereunder is leased, tiesiand obligations specified in this Contract
the registration documents shall still be borneh®yAssignee.

Article 24 If the right to use the statevned construction land is transferred or mortgadkd parties thereto shall apply to the land
resources administration for land modification s#gition by presenting this Contract and correspmnttansfer and mortgage contract
state-owned land use certificate.

Chapter 5 Expiration
Article 25 Upon expiration of the term of use agrée this Contract, the land user who needs toicoatto use the land parcel hereunder
submit the renewal application to the Assignorasst one year prior to the expiration of such teéFhe Assignor shall approval the rene
except as required by the social public benefitwitbdrawal the land parcel hereunder.
The term of use of residential construction lantl lbe renewed automatically upon its expiration.
Where the Assignor agrees on the renewal, the lesed shall go through compensable laisé- formalities including assignment and |

according to law, resign contracts for compensabke of land including assignment and lease, andchayges for compensable use of
including land assignment price and rent.
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Article 26 If the land user applies for renewal opexpiration of land assignment term, and suchiegigbn isnt approved due to requirem
of social public interests, the land user shallimethe stat@wned land use certificate and conduct cancellatgistration of the right to u
the state-owned construction land according to ipifons. The right to use the statemned construction land is taken back by the Asws
without compensation. The Assignor and the land ageee to dispose the buildings, structures aau #ncillary facilities on the land par
hereunder according to provision of Paragraph thisfArticle:

1. The Assignor shall take back the abgveund buildings, structures and their ancillangilfaes and compensate the land user acco
to the residual value of such buildings, structuned their ancillary facilities at the time of tagiback;

2. The Assignor shall take back the above-grounidibgs, structures and their ancillary facilitie#hout compensation.

Article 27 If the land user doesn’t apply for rermwpon the expiration of land assignment term Jainel user shall return the statened lan
use certificate and conduct cancellation regigtratif the right to use the stad@mned construction land according to provisionse Tight to us
the stateswned construction land is taken back by the Asgigvithout compensation. The buildings, structuard their ancillary facilities ¢
the land parcel hereunder will be taken back byAlsignor without compensation. The land user skedlp the abovground buildings
structures and their ancillary facilities in goodnditions and shall prevent them from human destmc If the aboveground buildings
structures and their ancillary facilities can netused normally, the Assignor may require the lasetr to move or demolish such abareunc
buildings, structures and their ancillary faciktiand recover the grading of the land.

Chapter 6 Force Majeure

Article 28 Either of the parties hereto shall bleased from liabilities for failure of performancéthis Contract in part or in whole due to fc
majeure, but shall take all necessary remedial nteado reduce the losses caused by force majeutetextent permitted by the conditi
The party shall not be released from liabilitiefoifce majeure occurs during the period of delagarformance.

Article 29 When force majeure occurs, the affeqiady shall notify the other party within 7 daysvimiting such as letter, telegraph and
and shall submit the report and certificate statirgContract can not be performed in whole orart pr the performance shall be delayed t
other party within 15 days after occurrence of éontajeure.

Chapter 7 Liability for Breach

Article 30 The Assignee shall pay the assignmeitepior the right to use statewned construction land on time according to thimit€act. It
case the Assignee fails to do so, it shall payidigtied damages to the Assignor at the rate &b bf payment in arrears on a daily basis fron
date of late payment. In case the payment is délfremore than 60 days, and the Assignee stillratrpay the assignment price after reqt
by the Assignor, the Assignor shall have the righterminate the Contract and the Assignee is nttled to return of deposit. The Assig
may also claim damages from the Assignee.

Article 31 If the Assignee terminates the invedigaand construction of this project for any reaasttributable to the Assignee, proposes ti
Assignor to terminate this Contract and requedtsmeng the land, the Assignor shall, after subimitthe same to the peoplgdovernment wh
originally approved the land assignment plan fqorapal and obtaining such approval, return all art pf assignment price (without intere
accrued thereon) for the right to use the stateed construction land other than the depositeajie this Contract and take back the rigl
use the statewned construction land. The buildings, structumed their ancillary facilities constructed withlmetscope of such land parcel r
not be compensated, and the Assignor may alsoreethé Assignee to remove the constructed buildisiyactures and their ancillary facilit
and recover the grading of the land. However,&f Assignor is willing to continue to use the couasted buildings, structures and their ancil
facilities within the scope of such land parceg fkssignee shall be compensated to some extent.

1. If the Assignee makes the application to theigkss not less than 60 days before the end of @@ from commencement date

construction agreed in this Contract, the Assigi@ll return the assignment price for the rightise the statewned construction land
the Assignee after deducting the deposit;

7 Electronic Supervision No.: 3210812011B01




2. If the Assignee makes the application to theigkas one year after the commencement date of ngt&in but not less than 60 d:
before the end of two years from such commencenhetet the Assignor shall return the remaining assint price for the right to use
stateewned construction land to the Assignee after diwmlgithe deposit agreed in this Contract and immpsie land idle fee accordi
to relevant provisions.

Article 32 If the land is left unused for more thame year but less than two years for any readdbwable to the Assignee, the Assignee !
pay land idle fee according to law. If the landeift unused for two years and the constructiorsfeol commence, the Assignor has the rig
tack back the right to use the state-owned consrutand without compensation.

Article 33 If the Assignee fails to start up thenstruction on the date as agreed in this Contracinoother date as separately agree:
deferrable construction, the Assignee shall payidigted damages to the Assignor at the rate o%. df the total amount of assignment p
for the right to use the statevned construction land for each day of delay, #wedAssignor has the right to require the Assigioeeontinue t
perform the Contract.

If the Assignee fails to complete the constructimnthe date as agreed in this Contract or on adher as separately agreed for defer
construction, the Assignee shall pay liquidated a@gas to the Assignor at the rate of %d of the total amount of assignment price for tigét
to use the state-owned construction land for eaghofl delay.

Article 34 If the total investment of fixed asseatsjestment intensity and total amount of develophaand investment of this project fail to i
the standards as agreed in this Contract, the Assigay require the Assignee to pay liquidated dgeaaqual to such amount of assignt
price for the right to use the stademed construction land as calculated accordirtheqroportion of the actual balance to the indicaf tota
investment and investment intensity as agreedpamdalso require the Assignee to continue to perfibre Contract.

Article 35 If any indicator such as the floor arasio and building density of the land parcel hedgr is lower than the minimum standar
agreed in this Contract, the Assignor may requieeAssignee to pay liquidated damages equal to aodunt of assignment price for the r
to use the statewned construction land as calculated accordirtegroportion of the actual balance to the agregdmum standard, and a
has the right to require the Assignee to contiredrform the Contract. If any indicator such a& floor area ratio and building density
higher than the minimum standard as agreed in Qoistract, the Assignor has the right to take basthspart of area as higher than
maximum standard as agreed and also has the oightitiire the Assignee to pay liquidated damagasleéq such amount of assignment p
for the right to use the state-owned constructionlas calculated according to the proportion efdttual balance to the agreed standard,

Article 36 If an indicator such as greening rate imflustrial construction project, the proportion laihd used for enterprise inter
administration and living service facilities ana thuilding area of enterprise internal administratand living service facilities is higher tt
the standard as agreed in this Contract, the Assighall pay liquidated damages to the Assigntiteatate of 1% of the consignment price
the land parcel, and shall demolish correspondiresgence and building facilities on its own.

Article 37 If the Assignee pays the assignmentepfior the right to use the statemned construction land according to this Contrén

Assignor must deliver the land on time accordinghie Contract. If the Assignor fails to providetland to be assigned on time and cause

delay in possession of the land parcel hereundéhdyssignee, the Assignor shall pay liquidatechaiges to the Assignee at the rate 0f%ol
of the assignment price for the right to use tla¢esiwned construction land paid by the Assignee faheday of delay, and the term of us

the land will be calculated from the date of actlelivery of the land. If the Assignor delays tdidkr the land for more than 60 days, and -

to deliver such land after required by the Assigrtiee Assignee has the right to terminate the @ohtThe Assignor shall return the depos

a double basis and refund the remaining part ofptiid assignment price for the right to use théegiwned construction land. The Assig

may also claim damages from the Assignor.

Article 38 If the Assignor fails to deliver the ldwon schedule or the delivered land fails to meetland condition as agreed in this Contra
the Assignor changes the land use conditions end#y, the Assignee has the right to require tlssignor to perform its obligations accorc
to provisions and compensate the Assignee for tiosses caused by delay in performance. The téuseof the land will be calculated fr
the date when the agreed land condition is reached.
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Chapter 8 Applicable Law and Settlement of Dispute

Article 39 The execution, validity, interpretatiggerformance and settlement of dispute of this @abtapply the law of the Peopleepublic o
China.

Article 40 Any dispute arising from performancehistContract shall be settled by the parties thihocmnsultation. If no agreement is reac
through consultation, such dispute shall be seitleich a way as specified in Paragrapbf this Article:

1. To submit it to__/ arbitration commission for arbitration;
2. To bring a lawsuit to the people’s court accogdio law.
Chapter 9 Supplementary Provisions

Article 41 The assignment plan for the land pahekeunder has been approved by Yizheng Pepplahicipal Government. This Contract \
come into force from the date of execution by thgips.

Article 42 The parties hereto warrant that the ngmostal address, telephone number, fax numbeningpdank and agent filled in this Conti
are all true and valid. Either party whose inforimathas any change shall notify the other partyviiting within 15 days from the day
change. Otherwise, the liability for failure of &ty notification thus incurred shall be borne bg garty whose information changes.

Article 43 This Contract and the annexes attaclezdth are 18 pages in total, and the Chinese ves$iall prevalil.

Article 44 The price, amount and area in this Cacttshall be written in words and in figures. Theoant in words shall be consistent with
in figures. In case of discrepancy, the amountands shall prevail.

Article 45 All matters uncovered by this Contract aubject to separate agreement between thegantiéch shall be attached hereto and
have the same legal effect with this Contract.

Article 46 This Contract is executed in six origgavith the Assignor and the Assignee each keefiinge originals, which shall be equi
authentic.
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Assignor (stamp): Yizheng Land and Resources Bu Assignee (stamp): China Sunergy (Yangzhou) Co.,

/seall Yizheng Land and Resources But /seal/ China Sunergy (Yangzhou) Co., L
Legal Representative (Entrusted Age Legal Representative (Entrusted Age
(Signature) (Signature): /s/ Zhang Lin

December 6, 2011
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Annex 2

Vertical Limits of the Land Parcel to be assigned
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Planning and Design Conditions for Construction Lanl of Yizheng

YiGuiDiShe No. 201104

Date: November 11, 20
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Planning Conditions Determined by (County) Governtrianning Administration for Land to be assigned
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List of Subsidiaries of China Sunergy Co., Ltd. (tle “Registrant”)

1.

2.

10.

11.

12.

13.

China Sunergy Co., Ltd., incorporated in the Bhiti4rgin Islands.

China Sunergy (Hong Kong) Co., Limited., incorperhtn Hong Kong

China Sunergy (Nanjing) Co., Ltd., incorporatedha Peopl’'s Republic of Ching

China Sunergy Europe GmbH, incorporated in Germ

China Sunergy (Shanghai) Co., Ltd., incorporatetthnPeopl’s Republic of Chine

CEEG (Shanghai) Solar Science Technology Co., irtdarporated in the Peof's Republic of Ching
CEEG (Nanjing) Renewable Energy Co., Ltd., incogbed in the Peor’s Republic of Chine
China Sunergy (US) Clean Tech Inc, incorporatethénUnited States of Americ

China Sunergy (Yangzhou) Co., Ltd., incorporatethsnPeopl’'s Republic of Ching

China Sunergy Trading (Hong Kong) Co., Limited,darmorated in Hong Kong

CSUN International (Kong Kong) Co., Limited, incorated in Hong Konc

China Sunergy Luxembourg S.A., incorporated in lmkeurg.

CSUN Holding (Luxembourg) S.a.r.l, incorporated.ikembourg.

Exhibit 8.1




Exhibit 12.1

Certification by the Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Stephen Zhifang Cai, certify that:
1. | have reviewed this annual report on Form 28f-Ehina Sunergy Co., Ltd. (the “Company”);

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Company as of, andffierperiods presented in this report;

4. The Company'’s other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(H and 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatedsdiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsinefport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the Canyfs internal control over financial reporting tleecurred during the period
covered by this annual report that has materidfiscéed, or is reasonably likely to materially affethe Company’s internal control
over financial reporting; and

5. The Compangy’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the Company’s auditors and the acmiihmittee of the Company’s board of directors (@nmspns performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the Comyfmability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sgmifiole in the Company’s
internal control over financial reporting.

Date: April 26, 2012
By: /s/ Stephen Zhifang C

NameStephen Zhifang Ci
Title: Chief Executive Office




Exhibit 12.2

Certification by the Principle Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, Yongfei Chen, certify that:
1. | have reviewed this annual report on Form 28f-Ehina Sunergy Co., Ltd. (the “Company”);

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Company as of, andffierperiods presented in this report;

4. The Company'’s other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdotbe designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatedsdiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financgdorting, or caused such internal control oveariicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsinefport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the Canyfs internal control over financial reporting tleecurred during the period
covered by this annual report that has materidfiscéed, or is reasonably likely to materially affethe Company’s internal control
over financial reporting; and

5. The Compangy’other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the Company’s auditors and the acmiihmittee of the Company’s board of directors (@nmspns performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the Comyfmability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sgmifiole in the Company’s
internal control over financial reporting.

Date: April 26, 2012

By: /s/ Yongfei Cher
NameYongfei Cher
Title: Chief Financial Officel




Exhibit 13.1

Certification by the Principal Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

In connection with the Annual Report of China SgyeCo., Ltd. (the “Company”) on Form 20-F for theay ended December 31,
2011 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), |, StapB&ifang Cai, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. Bact350, as adopted pursuant to Section 906 db#ibanes-Oxley Act of 2002, that to my
knowledge:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctiodiand results of operations
the Company

( Signature page to follow)

Date: April 26, 2012

By: /sl Stephen Zhifang C
Name: Stephen Zhifang C:
Title:  Chief Executive Office




Exhibit 13.2

Certification by the Principal Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

In connection with the Annual Report of China SgyeCo., Ltd. (the “Company”) on Form 20-F for theay ended December 31,
2011 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, Yongdben, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 25 adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that to my
knowledge:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctiodiand results of operations
the Company

(Signature page to follow)

Date: April 26, 2012

By:  /s/ Yongfei Cher
Name: Yongfei Cher
Title:  Chief Financial Office




Exhibit 15.]

26 April, 2012

China Sunergy Co., Lt Matter No.87680!
No. 123 Focheng West Ro. Doc Ref: TT/jc/10165E
Jiangning E&D Zon

Nanjing, Jiangsu, 2111( Direct line: (852) 2842 95:
China Email: Teresa.Tsai@conyersdill.ct
Dear Sirs,

China Sunergy Co., Ltd. (the “Company”)
Annual Report on Form 20-F

We hereby consent to the filing of this letter aseahibit to the Company’s annual report on ForrrF2@r the year ended 31 December, 2
with the U.S. Securities and Exchange Commissiongiving such consent, we do not thereby admit th@tcome within the category
persons whose consent is required under SectiohtffeoSecurities Act, or the Rules and Regulatiohshe U.S. Securities and Excha
Commission thereunder.

Yours faithfully,

/s/ Conyers Dill & Pearman (Cayman) Limited
Conyers Dill & Pearman (Cayman) Limited




Exhibit 15.2
Consent of Jun He Law offices, PRC Counsel

April 26, 201:
CHINA SUNERGY CO., LTD.
No. 123 Focheng West Ro.
Jiangning Economic & Technical Development Zone,
Nanjing, Jiangsu 21110
People’s Republic of China

Dear Sir or Madam:

We hereby consent to the references to us by CHBNNERGY CO., LTD. (“the Company”) under the headiRisks Related to Doing
Business in China” in the Annual Report on FormR26f the Company for the year ended December 311.20

Yours faithfully,
For and on behalf of

/s JUN HE LAW OFFICES
JUN HE LAW OFFICES




Exhibit 15.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement No. 333-148125 on Form S-8iaegistration Statement No. 333-
151518 on Form F-3 of our reports dated April 2812, relating to the consolidated financial statet®@nd financial statement schedule of
China Sunergy Co., Ltd.and the effectiveness of China Sunergy Co., Ltehtesnal control over financial reporting, appearin the Annual
Report on Form 20-F of China Sunergy Co., Ltd. tfer year ended December 31, 2011.

/s/Deloitte Touche Tohmatsu CPA Ltd.
Nanjing, Chine
April 26, 2012




China Sunergy Co., Ltd.

No.123,Focheng West Road,Jiangning
Development Zone,Nanjing

T+ 86 25 5276 6666
F+ 86 25 5276 6666—-6767
www.chinasunergy.com
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