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INFORMATION MEMORANDUM FOR ADMISSION OF MEDIUM TERM NOTES ON THE MARF 

Canadian Solar EMEA Capital Markets, S.A.U. (the “Company” or the “Issuer”), a public limited company (sociedad anónima) incorporated 

under the laws of Spain, with registered office at Avenida del General Perón 27, planta 6, 28020 Madrid (Spain) registered in the Madrid 

Commercial Registry, with tax identification number (NIF) A16791311 and legal entity identifier (LEI) code 95980035WQCUU7NYZR42, will 

request the admission (incorporación) to trading of any notes (bonos) (the “Notes”) that may be issued by the Company under the so-called 

“Canadian Solar EMEA Green Medium Term Note Program” (the “Program”) approved by the Issuer on October 28, 2021 and renewed on 

January 18, 2023. This information memorandum describing the Program (documento base informativo de incorporación) dated February 

22, 2023 (the “Information Memorandum”) has been prepared in accordance with the provisions of the Spanish multilateral trading facility 

for debt securities (Mercado Alternativo de Renta Fija) (the “MARF”). The Notes issued under the Program will be unconditionally and 

irrevocably guaranteed by Canadian Solar Inc. (the “Guarantor”, together with its predecessor entities and its consolidated subsidiaries, 

“Canadian Solar” or the “Group”) under a parent company guarantee dated February 22, 2023 (the “Guarantee”). The Guarantee is subject 

to certain limitations as detailed in Condition 7.2(a). 

The period of validity of this Information Memorandum is 12 months from the date of its admission (incorporación) on the MARF. Under 

the Program and based on the Information Memorandum, the Company may issue the Notes and then will apply for the admission to trading 

of the Notes on the MARF. The MARF is a multilateral trading facility (MTF) (sistema multilateral de negociación) established in Spain in 

accordance with the Real Decreto-ley 21/2017, de 29 de diciembre, de medidas urgentes para la adaptación del derecho español a la 

normativa de la Unión Europea en materia del mercado de valores (the “RDL 21/2017”). Therefore, the MARF is not a regulated market in 

accordance with the provisions of Directive 2014/65/EU (“MiFID II”). This Information Memorandum has been prepared in compliance with 

the Circular 2/2018, de 4 de diciembre, sobre incorporación y exclusión de valores en el Mercado Alternativo de Renta Fija  (the “Circular 

2/2018”). 

The Final Terms (as defined below) of the Notes will include the specific terms and conditions of each relevant issuance of Notes, which shall 

determine those terms and conditions not set out in this Information Memorandum and shall include, where applicable, additional 

obligations to those set out in Conditions 3 and 4. The Notes may qualify as “green bonds” in line with the GBP (as defined below) published 

by the International Capital Markets Association (“ICMA”) in accordance with the “second party opinion” issued by Sustainalytics SARL 

(“Sustainalytics”) on December 8, 2022, in connection with the Canadian Solar Green Financing Framework dated November 2022 (the 

“Green Financing Framework”). 

Application will be made for the Notes to be listed and admitted to trading on the MARF under this Information Memorandum. The Notes 

will be represented by book entries and their accounting record will correspond to the Sociedad de Gestión de los Sistemas de Registro, 

Compensación y Liquidación de Valores, S.A.U. (“Iberclear”) together with its member entities (entidades participantes). 

An investment in the Notes involves certain risks 

“RISK FACTORS” INCLUDES A DESCRIPTION OF THE RISKS RELATED TO CANADIAN SOLAR AND THE NOTES 

This Information Memorandum is not a prospectus (folleto informativo) in accordance with Regulation (EU) 2017/1129 (the “Prospectus 

Regulation”) and, therefore, it has not been approved by, or registered with, the Spanish Securities and Exchange Commission (Comisión 

Nacional del Mercado de Valores) (the “CNMV”). The Notes to be issued under the Program and listed on the MARF under this Information 

Memorandum will have a minimum principal amount of € 100,000 each (or, if the Notes are denominated in a currency other than euro, 

a minimum equivalent amount in such currency). Any offer of Notes will be exclusively addressed to “qualified investors” as defined in 

Article 2 (e) of the Prospectus Regulation. Therefore, any offer of the Notes will not require the publication of a prospectus in accordance 

with the provisions of Article 1.4 (a) of the Prospectus Regulation. 

Neither the MARF, nor the CNMV, nor Bankinter Investment, S.A.U., nor Bankinter, S.A. has approved or carried out any verification or 

testing regarding the content of this Information Memorandum or with regard to the content of the documentation and information 

provided by the Issuer to the MARF in compliance with the Circular 2/2018. The admission of the Information Memorandum by the MARF 

does not represent a statement or recognition of the fullness, comprehensibility and consistency of the documentation and information 

provided by the Issuer to the MARF in connection with this Information Memorandum. 

Sole Lead Arranger Placement Entity and Paying Agent Registered Advisor (Asesor Registrado) 

BANKINTER INVESTMENT, S.A.U. BANKINTER, S.A. VGM ADVISORY PARTNERS, S.L.U. 

The date of this Information Memorandum is February 22, 2023 
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IMPORTANT NOTICES 

The Issuer has appointed Bankinter Investment, S.A.U. as the “Sole Lead Arranger” and Bankinter, S.A as the 

“Placement Entity” and the “Paying Agent” in connection with the Program and the Notes. Neither the Sole Lead 

Arranger, nor the Placement Entity, nor the Paying Agent take any responsibility for the content of this 

Information Memorandum. The Sole Lead Arranger and the Placement Entity have entered into a Placement 

Agreement (as defined below) with the Issuer to offer and sell the Notes by the Placement Entity but neither the 

Sole Lead Arranger, nor the Placement Entity, nor any other entity has accepted any undertaking to underwrite 

the Notes without prejudice of the Placement Entity to acquire Notes in its own name. 

The Registered Advisor (asesor registrado) has verified that the content of this Information Memorandum is 

compliant with the information requirements established by the MARF and has reviewed that the information 

disclosed by the Issuer does not omit any relevant data or may mislead potential investors, as required under 

Circular 3/2013, de 18 de julio, sobre asesores registrados del Mercado Alternativo de Renta Fija (the “Circular 

3/2013”). However, it shall not be assumed that the Registered Advisor has carried out any checks on the 

accuracy of the information provided by the Issuer. 

The Issuer has not authorized anyone to provide information to potential investors different from the 

information contained in this Information Memorandum, the information contained in the final terms and 

conditions (términos y condiciones finales) of each issuance of Notes (the “Final Terms”) pursuant to the form 

attached as Annex IV, publicly available information and the information available in the corporate website of 

the Guarantor (www.canadiansolar.com). Any information or representation not contained, or referred to, in 

this Information Memorandum must not be relied upon as having been authorized by or on behalf of the Issuer. 

Therefore, prospective investors should fully and carefully read this Information Memorandum, including its 

Annexes, the Final Terms, publicly available information and the information available in the corporate website 

of the Guarantor (www.canadiansolar.com) prior to any investment decision regarding the Notes. Therefore, 

prospective investors should not base their investment decision on information other than that contained in this 

Information Memorandum, in the successive Final Terms and other sources of public information of Canadian 

Solar. 

Restrictions on distribution 

This Information Memorandum is not an offer for the sale of Notes nor a solicitation to purchase Notes and no 

offer of Notes in any country, jurisdiction or territory in which such offer or sale is considered contrary to 

applicable legislation shall be made. 

General 

The distribution of this Information Memorandum and any of the Final Terms and the offering, sale, placement 

or delivery of the Notes may be restricted by law in some jurisdictions. Any person in possession of this 

Information Memorandum or any Final Terms must be legally advised and comply with those restrictions. For a 

description of certain restrictions on the sale of the Notes and on the distribution of the Information 

Memorandum or any Final Terms and other offering materials in connection with the Notes, see “Subscription 

and Sale—Selling Restrictions”. 

No action has been taken in any country, jurisdiction or territory to permit a public offering of the Notes or 

the possession or distribution of the Information Memorandum or any Final Terms, or any other offering 

material in connection with the Notes, in any country or jurisdiction where such action is required for said 

purpose. Therefore, the Notes cannot be offered or sold, directly or indirectly, nor this Information 

Memorandum or any Final Terms or any offering material relating to the Notes may be released, published or 

distributed, in or from any country, jurisdiction or territory, except in compliance with the regulations of the 

relevant country, jurisdiction or territory. 

http://www.canadiansolar.com/
http://www.canadiansolar.com/
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United States of America  

This Information Memorandum or any Final Terms, or any other offering material in connection with the Notes, 

must not be distributed, directly or indirectly, in (or sent to) the United States of America (the “United States” 

or the “U.S.”). The Notes have not been, and will not be, registered under the United States Securities Act of 

1933 as amended (the “U.S. Securities Act”) or with any securities regulatory authority of any state or other 

jurisdiction of the United States. The Notes may not be offered, sold, pledged or transferred within the United 

States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a 

transaction not subject to, the registration requirements of the U.S. Securities Act. The Notes are only being 

offered and sold outside the United States to non-U.S. persons in offshore transactions in reliance on Regulation 

S under the U.S. Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S 

under the U.S. Securities Act. 

European Union 

The Notes will only be directed to “qualified investors” as defined in the Prospectus Regulation, including (i) 

eligible counterparties, as defined in MiFID II and the Spanish texto refundido de la Ley del Mercado de Valores 

approved by the Real Decreto Legislativo 4/2015, de 23 de octubre, as amended (the “Spanish Securities Act”); 

and (ii) professional clients, as defined in MiFID II and the Spanish Securities Act, or any provision which may 

replace or supplement it in the future. Therefore, this Information Memorandum has not been registered with 

any competent authority of any Member State of the European Economic Area (“EEA”). 

Spain 

The Notes may not be offered, sold or distributed in Spain, nor may any subsequent resale of the Notes be carried 

out except (i) in circumstances which do not require the registration of a prospectus in Spain as provided under 

the Spanish Securities Act and the Prospectus Regulation; and (ii) by institutions authorized to provide 

investment services in Spain under the Spanish Securities Act and other regulations. 

Neither the Information Memorandum nor any Final Terms has been, or will be, registered with the CNMV and, 

therefore, the Information Memorandum or any Final Terms is not intended to be used for any public offering of 

Notes in Spain. 

United Kingdom 

Financial promotion: it has only communicated or caused to be communicated and will only communicate or 

cause to be communicated any invitation or inducement to engage in investment activity (within the meaning of 

Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection with the 

issue or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or 

the Guarantor.  

General compliance: it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to any Notes in, from or otherwise involving the United Kingdom. 

NOTICE TO CANADIAN INVESTORS  

The Notes are not intended to be offered, sold, or otherwise made available to, and should not be offered, sold 

or otherwise made available to, any retail investor in Canada. The Notes may be sold only to purchasers 

purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National 

Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are 

permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing 

Registrant Obligations. Any resale of the Notes must be made in accordance with an exemption from, or in a 

transaction not subject to, the prospectus requirements of applicable securities laws. Securities legislation in 

certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if 

this Information Memorandum (including any amendment thereto) contains a misrepresentation, provided that 

the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the 
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securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable 

provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or 

consult with a legal adviser. Pursuant to Section 3A.3 (or, in the case of securities issued or guaranteed by the 

government of a non-Canadian jurisdiction, Section 3A.4) of National Instrument 33-105 Underwriting Conflicts 

(NI 33-105), any placement entity is not required to comply with the disclosure requirements of NI 33-105 

regarding underwriter conflicts of interest in connection with any Notes issued under the Program. 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS 

The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold 

or otherwise made available to, any retail investor in the EEA. For these purposes, a “retail investor” means a 

person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer 

within the meaning of Directive (EU) 2016/97, where that customer would not qualify as a professional client as 

defined in point (10) of Article 4(1) of MiFID II; (iii) a retail client according to the implementing legislation of 

MiFID II in any Member State of the EEA (in particular, in Spain, according to the definition of Section 204 of the 

Spanish Securities Act and its implementing legislation); or (iv) not a “qualified investor” as defined in Article 2 (e) 

of the Prospectus Regulation. Consequently, no key information document required by Regulation (EU) 

1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them 

available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise 

making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. 

The expression “offer” includes the communication in any form and by any means of sufficient information on 

the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe 

the Notes. 

PRODUCT GOVERNANCE STANDARS UNDER MiFID II 

THE TARGET MARKET SHALL CONSIST EXCLUSIVELY OF ELIGIBLE COUNTERPARTIES AND PROFESSIONAL 

CLIENTS. 

The Final Terms in respect of any Notes may include a legend entitled “MiFID II Product Governance” which will 

outline the target market assessment in respect of the Notes and which channels for distribution of the Notes 

are appropriate. Any person subsequently offering, selling or recommending the Notes (a “Distributor”) should 

take into consideration the target market assessment; however, a Distributor subject to MiFID II is responsible 

for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the 

target market assessment) and determining appropriate distribution channels. 

A determination will be made in relation to each issuance of Notes about whether, for the purpose of the MiFID 

Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules”), any 

Placement Entity subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the 

Sole Lead Arranger, nor the Placement Entity(ies), nor any of their respective affiliates will be a manufacturer for 

the purpose of the MiFID Product Governance Rules. 

FORWARD-LOOKING STATEMENTS 

This Information Memorandum may include statements that are, or may be deemed to be, forward-looking 

statements. These forward-looking statements include, but are not limited to, all statements other than 

statements of historical facts contained in this Information Memorandum, including, without limitation, those 

regarding the Group’s future financial position and results of operations, its strategy, plans, objectives, goals and 

targets, future developments in the markets in which the Group operates or are seeking to operate or anticipated 

regulatory changes in the markets in which the Group operates or intends to operate. These forward-looking 

statements can be identified by the use of terminology such as “anticipate”, “believe”, “continue”, “could”, 

“estimate”, “expect”, “forecast”, “future”, “guidance”, “intend”, “is/are likely to”, “may”, “plan”, “potential”, 

“predict”, “projected”, “should” or “will” or the negative of such terms or other similar expressions or 

terminology. 
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By their nature, forward-looking statements involve risks and uncertainties because they relate to events and 

depend on circumstances that may or may not occur in the future. Forward-looking statements speak only as of 

the date of this Information Memorandum and are not guarantees of future performance and are based on 

numerous assumptions. The Group’s actual results of operations, financial condition and the development of 

events may differ materially from (and be more negative than) those made in, or suggested by, the forward-

looking statements. Except as required by law, neither the Company nor the Guarantor undertakes any obligation 

to update any forward-looking statements to reflect events or circumstances after the date hereof or to reflect 

the occurrence of anticipated or unanticipated events or circumstances. 

Investors should read “Risk Factors” of this Information Memorandum for a more complete discussion of the 

factors that could affect the Group or the Notes. 
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1. GENERAL DESCRIPTION OF THE PROGRAM 

This general description of the Program contains the basic information about the Program and does not purport 

to be complete and may be subject to the limitations and exceptions set out below in this Information 

Memorandum. This section should be read in conjunction with the entire Information Memorandum and the 

relevant Final Terms of each issuance of Notes. 

Issuer: Canadian Solar EMEA Capital Markets, S.A.U. 

LEI code of the Issuer: 95980035WQCUU7NYZR42 

Guarantor: Canadian Solar Inc. 

Description: Canadian Solar EMEA Green Medium Term Note Program 

Instruments: Notes (bonds) 

Size: Up to € 100,000,000 (or the equivalent in other currencies as at the relevant 

date of issuance of the Notes) aggregate principal amount of Notes outstanding 

at any one time. 

Currencies: Notes may be denominated in euro or in any other currency or currencies 

subject to compliance with all applicable laws and regulations. 

Denomination: The minimum denomination of each Note will be € 100,000 (or, if the Notes are 

denominated in a currency other than euro, a minimum equivalent amount in 

such currency). 

Issue Price: Notes may be issued at any price (at their principal amount, or at a premium or 

discount to their principal amount), as specified in the relevant Final Terms. 

Interest: Notes may be interest-bearing. Interest may accrue at a fixed rate or a floating 

rate. In addition, Notes may accrue a contingent interest rate (only if so specified 

in the relevant Final Terms). 

Interest Periods: The length of the interest periods for the Notes and the applicable interest rate 

or its method of calculation may differ from time to time or be constant for any 

Notes. If interest is to be calculated in respect of a period which is equal to or 

shorter than an interest period, it shall be calculated by applying the applicable 

interest rate to the Notes denomination, multiplying the product by the relevant 

Day Count Fraction (as defined in Condition 7.7(c)—“Interest Period”) (i.e., 

“Actual/Actual ICMA”, “Actual/360” or any other specified in the relevant Final 

Terms) and rounding the resulting figure to the nearest cent (half a cent being 

rounded upwards). 

Maturities: Any maturity as indicated in the applicable Final Terms between 1 and 20 years, 

subject to such minimum or maximum maturity as may be allowed or required 

from time to time by any relevant competent authority, market operator or any 

applicable laws or regulations. 

Method of issuance: Notes issued under the Program may be issued in series and each series may 

comprise one or more tranches of Notes. The Notes may be issued in tranches 

on a continuous basis with no minimum issue size, subject to compliance with 

all applicable laws, regulations and directives. Further Notes may be issued as 

part of an existing series. 

Form of Notes: The Notes will be issued in dematerialized book-entry form (anotaciones en 

cuenta). 
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Registration, clearing and 

settlement: 

The Notes will be registered with Iberclear, which is the Spanish central 

securities depository, with its registered office at Plaza de la Lealtad, 1, 28014, 

Madrid, Spain. Noteholders of a beneficial interest in the Notes who do not 

have, directly or indirectly through their custodians, a member account with 

Iberclear may hold the Notes through bridge accounts maintained by each of 

Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. 

(“Clearstream, Luxembourg”) with Iberclear. 

Title and transfer: Title to the Notes will be evidenced by book-entries and each person shown in 

the central registry managed by Iberclear and in the registries maintained by the 

respective member entities (entidades participantes) of Iberclear as being the 

holder of the Notes shall be considered the holder of the principal amount of 

the Notes recorded therein.  

 The Notes will be issued without any restrictions on their free transferability. 

Consequently, the Notes may be transferred and title to the Notes may pass 

(subject to Spanish law and to compliance with all applicable rules, restrictions 

and requirements of Iberclear or, as the case may be, the relevant member of 

Iberclear) upon registration in the relevant registry of each member of Iberclear 

and/or Iberclear itself, as applicable. 

 Each Noteholder will be treated as the legitimate owner (titular legítimo) of the 

relevant Notes for all purposes (whether or not it is overdue and regardless of 

any notice of ownership, trust or any interest or any writing on, or the theft or 

loss of, the certificate issued in respect of it) and no person will be liable for so 

treating the Noteholder. 

Status: The Notes shall constitute (subject to the provisions of Condition 7.3—“Negative 

Pledge”) direct, unconditional, unsecured and unsubordinated obligations of the 

Issuer and shall rank pari passu, without preference among themselves except 

for any applicable legal and statutory exceptions. In particular, upon insolvency 

(concurso) of the Issuer, the obligations of the Issuer under the Notes shall 

(except for any applicable legal and statutory exceptions) at all times rank at 

least equally with all other unsecured and unsubordinated obligations of the 

Issuer (unless they qualify as subordinated debts under the Ley 16/2022, de 5 de 

septiembre, de reforma del texto refundido de la Ley Concursal approved by the 

Real Decreto Legislativo 1/2020, de 5 de mayo (the “Spanish Insolvency Law”) 

or equivalent legal provisions which replace it in the future). 

Redemption: The applicable Final Terms will indicate either that the relevant Notes cannot be 

redeemed prior to their stated maturity (other than for taxation reasons) or that 

such Notes will be redeemable at the option of the Issuer and/or the 

Noteholders, and if so the terms applicable to such redemption. 

Negative pledge: The Notes will contain a negative pledge as set out in Condition 7.3—“Negative 

Pledge”. 

Other obligations: Condition 7.4—“Other obligations” set out other obligations to be fulfilled by 

the Issuer, notwithstanding any other obligations that may be included in the 

Final Terms of any particular issuance of Notes. 

Financial covenants: The Final Terms of each issuance of Notes may include financial covenants in the 

relevant Final Terms. 

Events of default: See Condition 7.9—“Events of default” 

Guarantee: Under the Guarantee, the Guarantor has unconditionally and irrevocably 

guaranteed the due payment of all the amounts outstanding under the Notes to 

be payable by the Issuer. The Guarantee is subject to certain limitations as 

detailed in Condition 7.2(a)—“Guarantee”. 
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Taxation: All payments of principal and interest by or on behalf of the Issuer in respect of 

the Notes shall be made free and clear of, and without withholding or deduction 

for, any taxes, duties, assessments or governmental charges of whatever nature 

imposed, levied, collected, withheld or assessed by or within Spain or any 

authority therein or thereof having power to tax, unless the withholding or 

deduction is required by law. In that event, only if the withholding or deduction 

has to be applied as a consequence of the delisting of the Notes, the Issuer shall 

pay such additional amounts as will result in receipt by the Noteholders after 

such withholding or deduction of such amounts as would have been received by 

them had no such withholding or deduction been required, except that no such 

additional amounts shall be payable in respect of any Note in certain 

circumstances (see Condition 7.5—“Taxation”). 

Selling restrictions: See Section 15—“Subscription and Sale—Selling Restrictions” 

Use of proceeds: The net proceeds of each issuance of Notes will be used for the financing or 

refinancing of the business of Canadian Solar. In particular, unless otherwise set 

out in the relevant Final Terms, it is intended that the net proceeds will be on-

lent by the Issuer to, or invested by the Issuer in, other subsidiaries of the Group 

mainly in Europe, the Middle East and Africa (“EMEA”) area for the uses set out 

in Section 10—“Use of proceeds”, including the development of Projects to be 

qualified as Eligible Green Projects. 

Rating of the Guarantor: On December 14, 2022, EthiFinance Ratings S.L. (“EthiFinance”) issued a rating 

report on the Guarantor based on its own methodology. In its report, 

EthiFinance assigned a global risk rating for the Guarantor of “BBB” with stable 

outlook. This rating focuses on the evaluation of solvency and the associated 

credit risk in the long term of the Guarantor. 

Rating of Notes: Notes issued under the Program may be rated or unrated. Where the issuance 

of Notes is rated, its credit rating may not necessarily be the same as the credit 

rating applicable to the Issuer. The rating, if any, of certain Notes shall be 

specified in the applicable Final Terms. 

Final Terms of Notes: Upon each issuance of Notes, the relevant Final Terms will be filed with the 

MARF and made publicly available. 

Sole Lead Arranger: Bankinter Investment, S.A.U. 

Placement Entity: Bankinter, S.A. 

The Issuer may from time to time appoint additional placement entities in 

respect of an issuance of Notes. 

Paying Agent: Bankinter, S.A. 

Representation of 

Noteholders: 

It is envisaged that, upon each issuance of Notes under the Program, a syndicate 

of Noteholders (the “Syndicate of Noteholders”) will be established, conferring 

the Noteholders the rights set out in the Spanish Companies Act and in the 

relevant syndicate regulations (the “Syndicate Regulations”) substantially in the 

form set out in Annex V. 

 APEX Financial Services Spain, S.L.U. shall be, at least initially, the commissioner 

of each of the Syndicates of Noteholders established for any issuance of Notes 

under the Program (“APEX” or the “Commissioner”), unless otherwise is set out 

in the relevant Final Terms. 

Risk factors: Investing in Notes issued under the Program involves certain risks. The principal 

risk factors that may affect the abilities of the Issuer to fulfil its obligations under 

the Notes are discussed under Section 2. 

Governing Law: The Notes are to be governed by Spanish law and the Guarantee is governed by 

Ontario, Canada law. 
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Listing and admission to 

trading: 

Application will be made for the Notes to be listed and admitted to trading on 

the Spanish multilateral trading facility for debt securities (MARF). 

Green Bond Principles (GBP): According to the second-party opinion issued by Sustainalytics on December 8, 

2022, regarding the Green Financing Framework, the Notes will be considered 

as “green bonds” if the net proceeds of the Notes are used to finance and/or 

refinance, in part or in full, Eligible Green Projects. 

 The ICMA describes the four core components of the green bond principles that 

shall be observed by any issuer of “green bonds”: (i) use of proceeds; (ii) process 

for project evaluation and selection; (iii) management of proceeds; and (iv) 

reporting. 
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2. RISK FACTORS 

Investing in the Notes involves substantial risks. Prospective investors should carefully consider all the 

information set forth in this Information Memorandum, the applicable Final Terms and any documents 

incorporated by reference into this Information Memorandum, as well as their own personal circumstances, 

before deciding to invest in any Notes. Prospective investors should have particular regard to, among other 

matters, the considerations set out in this section.  

Before making an investment decision with respect to any Notes, prospective investors should consult their own 

stockbroker, bank manager, lawyer, accountant or other financial, legal and tax advisers and carefully review the 

risks entailed by an investment in the Notes and consider such an investment decision in the light of the 

prospective investor’s personal circumstances. Prospective investors should also read the detailed information 

set out elsewhere in this Information Memorandum, or incorporated by reference into, and reach their own 

views prior to making any investment decision. 

The Guarantor and the Company believe that each of the following risk factors, many of which are beyond the 

control of the Guarantor and the Company or are difficult to predict, may materially affect its financial position 

and its ability to fulfil its obligations under Notes issued under the Program.  

In most cases, the risk factors described are contingencies or exposures which may or may not occur. The 

Guarantor and the Company cannot express an opinion on the probability that such contingencies or exposures 

will effectively materialize. 

However, the risks described in this Information Memorandum may not be the only risks that Canadian Solar and 

the Company face. Only those risks that the Guarantor and the Company currently consider to be material and 

related to the execution of the Program are hereby described. There may be additional risks that the Guarantor 

and the Company do not currently consider to be material in connection with the Program, or which the 

Guarantor and the Company are not currently aware of. Consequently, the inability of the Company or the 

Guarantor to pay interest, principal or other amounts on or in connection with any Notes may occur for other 

reasons, which may not be considered significant risks by the Guarantor and the Company and based on 

information currently available to them or which they may not currently be able to anticipate. The form 20-F 

filed with the U.S. Securities and Exchange Commission (the “SEC”) on April 28, 2022, as amended by a form 20-

F/A filed with the SEC on October 18, 2022 (“Annual and transition report of foreign private issuers (Sections 13 

or 15(d))”) (jointly, the “Form 20-F”), which is included by means of a SEC website link in this Information 

Memorandum in Annex II, contains in Item 3 (Key Information), Section D (Risk Factors), a detailed description 

of other additional risks that the Guarantor and the Group face in the course of business. 

Any of the following risks and uncertainties could have a material adverse effect on the Group’s business, 

prospects, results of operations and financial condition. Each of the risks highlighted below could adversely affect 

the trading or the trading price of the Notes or the rights of investors under the Notes and, as a result, investors 

could lose some or all of their investment. Prospective investors should read the entire Information 

Memorandum, including its Annexes. 

The order in which risks are presented is not necessarily an indication of the likelihood of the risks actually 

materializing, of the potential significance of the risks or of the scope of any potential harm to the Group’s 

business, prospects, results of operations and financial condition. 
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2.1. RISKS RELATED TO THE GUARANTOR AND CANADIAN SOLAR GROUP 

2.1.1. Risks related to the industry 

Canadian Solar may be adversely affected by volatile solar power market and industry conditions; in particular, 

the demand for solar power and battery storage products and services may decline, which may reduce its 

revenues and earnings. 

The Canadian Solar’s business is affected by conditions in the solar power market and industry. The solar power 

market and industry may from time to time experience oversupply. If this occurs, many solar power project 

developers, solar system installers and solar power product distributors that purchase solar power products, 

including solar modules from manufacturers like Canadian Solar, may be adversely affected.  

Shipments of solar modules carried out by the Group increased in 2020 compared to 2019, and further increased 

in 2021. The average selling prices for the Group’s solar modules declined from the previous year in each of 2019 

and 2020 but increased in 2021. If the supply of solar modules grows faster than demand, and if governments 

continue to reduce financial support for the solar industry and impose trade barriers for solar power products, 

demand and the average selling price for the Group’s products could be materially and adversely affected. 

The solar power market is still at a relatively early stage of development and future demand for solar power 

products and services is uncertain. Market data for the solar power industry is not as readily available as for more 

established industries, where trends are more reliably assessed from data gathered over a longer period of time. 

In addition, demand for solar power products and services in the Group’s largest end markets, including the U.S., 

Europe, Japan, China and Brazil may not develop or may develop to a lesser extent than expected. Many factors 

may affect the viability of solar power technology and the demand for solar power products, including: 

• the cost effectiveness, performance and reliability of solar power products and services, including the 

Group’s solar and battery storage projects, compared to conventional and other renewable energy 

sources and products and services; 

• the availability of government incentives to support the development of the solar power industry; 

• the availability and cost of capital, including long term debt and tax equity, for solar and battery storage 

projects; 

• the success of other alternative energy technologies, such as wind power, hydroelectric power, clean 

hydrogen, geothermal power and biomass fuel; 

• fluctuations in economic and market conditions that affect the viability of conventional and other 

renewable energy sources, such as increases or decreases in the prices of oil, gas and other fossil fuels; 

• capital expenditures by end users of solar power and battery storage products and services, which tend 

to decrease when the economy slows; and 

• the availability of favorable regulation for solar power within the electric power industry and the broader 

energy industry. 

If solar power and battery storage technology is not suitable for widespread adoption or if sufficient demand for 

solar power and battery storage products and services does not develop or takes longer to develop than 

expected, the Canadian Solar’s revenues may suffer and it may be unable to sustain profitability. 
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The operating results of Canadian Solar’s project development business within Global Energy segment and the 

mix of revenues from the Group’s CSI Solar and Global Energy segments may be subject to significant 

fluctuation due to a number of factors, including the unpredictability of the timing of the development and 

sale of the Group’s solar and battery storage projects and its inability to find third party buyers for the Group’s 

projects in a timely manner, on favorable terms and conditions, or at all. 

The Canadian Solar’s Global Energy segment develops, sells and/or operates and maintains solar and battery 

storage projects primarily in the U.S., Brazil, Chile, the U.K., the EU, Japan, China and Australia. The Group’s CSI 

Solar segment develops, sells and/or operates and maintains solar power projects in China. The Group’s solar 

project development activities have grown over the past several years through a combination of organic growth 

and acquisitions. After completing their development, the solar or battery storage projects are either sold to 

third party buyers or managed under power purchase agreements (“PPAs”) or other contractual arrangements 

with utility companies or grid operators. Revenues from the Group’s Global Energy segment increased by $ 7.5 

million, or 1%, to $ 726.2 million for the year ended December 31, 2020, and then further increased by $ 397.9 

million, or 55% to $ 1,124.1 million for the year ended December 31, 2021. As of September 30, 2022, the Global 

Energy segment recognized net revenues for $ 747.9 million and the outstanding Company’s solar power plants 

in operation totaled 508 MWp, with a combined estimated net resale value of approximately $ 575 million to 

Canadian Solar. The estimated resale value is based on selling prices that Canadian Solar is currently negotiating 

or transaction prices of similar assets in the relevant markets. However, there is no assurance whether or when 

the Group will be able to realize their estimated resale value. 

The operating results of the Group’s energy business may be subject to significant period over period fluctuations 

for a variety of reasons, including but not limited to, the unpredictability of the timing of the development and 

sale of the relevant solar and battery storage projects, changes in market conditions after commitment to 

projects, availability of financing for the Group’s projects and changes in government regulations and policies, all 

of which may result in the cancellation of or delays in the development of projects, inability to monetize or delays 

in monetizing projects or changes in amounts realized on monetization of projects. If a project is canceled, 

abandoned or deemed unlikely to occur, all prior capital costs will be charged as an operating expense in the 

quarter in which such determination is made, which could materially adversely affect operating results. 

Further, the mix of revenues from the Group’s CSI Solar and Global Energy segments can fluctuate dramatically 

from quarter to quarter, which may adversely affect the Group’s margins and financial results in any given period. 

Any of the foregoing may lead to the missing of financial guidance for a given period, which could adversely 

impact the market price for the Guarantor’s common stock and liquidity. 

The execution of Canadian Solar’s growth strategy depends upon the continued availability of third party 

financing arrangements for customers, which is affected by general economic conditions and interest rates. 

Tight credit markets could depress demand or prices for solar power and battery storage products and services, 

hamper the Group’s expansion and materially affect results of operations. 

Most solar and battery storage projects, including those of the Group, require financing for development and 

construction with a mixture of equity and third-party funding. The cost of capital affects both the demand and 

price of solar power and battery storage systems. A high cost of capital may materially reduce the internal rate 

of return for solar and battery storage projects and therefore put downward pressure on the prices of both solar 

systems, solar modules and battery storage systems, which typically comprise a major part of the cost of solar 

and battery storage projects. 

Furthermore, solar and battery storage projects compete for capital with other forms of fixed income 

investments such as government and corporate bonds. Some classes of investors compare the returns of solar 

and battery storage projects with bond yields and expect a similar or higher internal rate of return, adjusted for 

risk and liquidity. Higher interest rates could increase the cost of existing funding and present an obstacle for 

future funding that would otherwise spur the growth of the solar power and battery storage industry. In addition, 

higher bond yields could result in increased yield expectations for solar and battery storage projects, which would 

result in lower system prices. In the event that suitable funding is unavailable, the Group’s customers may be 
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unable to pay for products they have agreed to purchase. It may also be difficult to collect payments from 

customers facing liquidity challenges due to either customer defaults or financial institution defaults on project 

loans. Constricted credit markets may impede the Group’s expansion plans and materially and adversely affect 

its results of operations. The cash flow of a solar power/battery storage project may be derived from government 

funded or government backed Feed-in Tariffs (“FITs”). Consequently, the availability and cost of funding solar 

and battery storage projects is determined in part based on the perceived sovereign credit risk of the country 

where a particular project is located. 

In light of the uncertainty in the global credit and lending environment, there is no assurance that financial 

institutions will continue to offer funding to solar and battery storage project developers at reasonable costs. An 

increase in interest rates or a decrease in funding of capital projects within the global financial market could 

make it difficult to fund solar power and battery storage systems and potentially reduce the demand for solar 

modules and battery storage systems and/or reduce the average selling prices for solar modules and battery 

storage systems, which may materially and adversely affect the Canadian Solar’s business, results of operations, 

financial condition and prospects. 

The future success of Canadian Solar depends partly on Canadian Solar’s ability to expand the pipeline of 

energy business in several key markets, which implies the exposure to a number of risks and uncertainties. 

Historically, the Group’s sales of modules, solar system kits, battery storage solutions, and other services have 

accounted for the majority of the Group’s net revenues. In recent years, the Group has implemented an increase 

of investment in its energy business, which primarily consists of solar and battery storage project development 

and sale, operating solar and battery storage projects and sale of electricity. 

While the plan is to continue monetizing the current portfolio of solar and battery storage projects in operation, 

the Group also intends to grow the energy business by developing and selling or operating more solar and battery 

storage projects, including those developed by the Group and those acquired from third parties. In this regard, 

the Group will be increasingly exposed to the risks associated with these activities. Further, the Group’s future 

success largely depends on its ability to expand the solar and battery storage project pipeline. The risks and 

uncertainties associated with the Group’s energy business, and its ability to expand the solar and battery storage 

project pipeline, include: 

• the uncertainty of being able to sell the projects, receive full payment for them upon completion, or 

receive payment in a timely manner; 

• the need to raise significant additional funds to develop greenfield or purchase late-stage solar and 

battery storage projects, which may not be feasible to obtain on commercially reasonable terms or at all; 

• delays and cost overruns as a result of a number of factors, many of which are beyond the Group’s control, 

including construction and procurement price inflation, delays in regulatory approvals, grid connection, 

supply chain of its suppliers or availability of components, construction and installation, and customer 

acceptance testing; 

• delays or denial of required regulatory approvals by relevant government authorities, as a result of among 

others, poor management of permitting process, including lack of resources and opaqueness and 

lengthiness of administrative measures and procedures; 

• diversion of significant management attention and other resources; and 

• failure to execute the project pipeline expansion plan effectively. 

If Canadian Solar is unable to successfully expand its energy business, and, in particular, its solar and battery 

storage project pipeline, the Group may be unable to expand its business, maintain its competitive position, 

improve its profitability and generate cash flows. 
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Governments may revise, reduce or eliminate incentives and policy support schemes for solar and battery 

storage power, which could cause demand for Canadian Solar products to decline. 

Historically, the market for on-grid applications, where solar power supplements the electricity a customer 

purchases from the utility network or sells to a utility under a FIT, depends largely on the availability and size of 

government subsidy programs and economic incentives. Until recently, the cost of solar power exceeded retail 

electricity rates in many locations. Government incentives vary by geographic market. Governments in many 

countries provided incentives in the form of FITs, rebates, tax credits, renewable portfolio standards, auctions 

for Contracts for Difference (CfDs), Feed-in Premium (“FIP”) and other incentives. These governments 

implemented mandates to end-users, distributors, system integrators and manufacturers of solar power 

products to promote the use of solar energy in on-grid applications and to reduce dependency on other forms 

of energy. However, these government mandates and economic incentives in many markets either have been or 

are scheduled to be reduced or eliminated altogether, and it is likely that eventually incentives for solar and 

alternative energy technologies will be phased out completely. Over the past few years, the cost of solar energy 

has declined, and the industry has become less dependent on government incentives. However, governments in 

some of the Group’s largest markets have expressed their intention to continue supporting various forms of 

“green” energies, including solar power, as part of broader policies towards the reduction of carbon emiss ions. 

The governments in many of the Group’s largest markets, including the United States, and a number of states of 

the European Union (the “EU”) (including without limitation, Italy, France, Germany, Spain and Poland) continue 

to provide incentives and policy support schemes for investments in solar power that will directly benefit the 

solar industry. As to the United States, federal legislation is being discussed that may provide additional support 

for solar and energy storage development (including the potential introduction of production tax credits for solar 

projects, investment tax credit for energy storage projects, and direct pay provisions), though the final outcome 

of these discussions is uncertain. As to Japan, new FIP scheme was effectively implemented in April 2022. This 

new scheme ensures investment incentives for power producers by allowing them to receive premium based on 

the unit price in addition to the sales revenue from the transactions at the power exchange or through the power 

purchase agreements, and such premium is calculated by deducting reference price based on the market price 

from the base price. As to Europe, a number of European countries (notably, Germany, France, Italy, Spain and 

Poland) continue to support realization of solar projects through incentive schemes and auctions, with additional 

limitations and regulations on agricultural land as compared to industrial and commercial zones, and the 

enactment of new laws in order to simplify the permitting process and enhance administrative resources to 

promote renewable energy sources. It is reasonable to believe that the near-term growth of the market partially 

depends in large part on the availability and size of such government incentives. 

While solar and battery storage projects may continue to offer attractive internal rates of return, it is unlikely 

that these rates will be as high as they were in the past. If internal rates of return fall below an acceptable rate 

for project investors, and governments continue to reduce or eliminate incentives for solar and battery storage 

power, this may cause a decrease in demand and considerable downward pressure on solar systems and 

therefore negatively impact both solar module prices and the value of the Group’s solar and battery storage 

projects. The reduction, modification or elimination of government incentives in one or more of the Group’s 

markets could therefore materially and adversely affect the growth of such markets or result in increased price 

competition, either of which could cause the Group revenues to decline and harm its financial results. 

Imposition of antidumping and countervailing duty orders or safeguard measures in one or more markets may 

result in additional costs to the customers of Canadian Solar, which could materially or adversely affect its 

business, results of operations, financial condition and future prospects. 

The solar power industry operators have been, and may be in the future, subject to the imposition of 

antidumping and countervailing duty orders or safeguard measures in several jurisdictions in which the Group 

sells its products. In the past, the Group has been subject to the imposition of antidumping and countervailing 

duty orders and safeguard measures in the U.S., the EU, and Canada and have, as a result, been party to lengthy 

proceedings related thereto (see Form 20-F, “Item 8. Financial Information—A. Consolidated Statements and 

Other Financial Information—Legal and Administrative Proceedings”). The U.S., the EU, the U.K., and Canada are 

important markets for the Group. Ongoing proceedings relating to past, and the imposition of any new, 

antidumping and countervailing duty orders or safeguard measures in these markets may result in additional 
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costs to the Group and/or its corresponding customers, which may materially and adversely affect the Group’s 

business, results of operations, financial conditions and future prospects. 

General global economic conditions may have an adverse impact on the Group’s operating performance and 

results of operations. 

The demand for solar and battery storage products and services is influenced by macroeconomic factors, such 

as global economic conditions (e.g. interest rates, foreign exchange rates and inflation), demand for electricity, 

supply and prices of other energy products, such as oil, coal and natural gas, as well as government regulations 

and policies concerning the electric utility industry, clean and other alternative energy industries and the 

environment. As a result of global economic conditions, some governments may implement measures that 

reduce the FITs and other incentives designed to benefit the solar industry. A decrease in solar power tariffs or 

wholesale electricity in many markets placed downward pressure on the price of solar and battery storage 

systems in those and other markets. In addition, reductions in oil and coal prices may reduce the demand for and 

the prices of solar power and battery storage products and services. The Group’s growth and profitability depend 

on the demand for and the prices of solar power products and services. If it experiences negative market and 

industry conditions and demand for solar and battery storage projects and solar power and battery storage 

products and services weakens as a result, the Canadian Solar’s business and results of operations may be 

adversely affected. 

Project development and construction activities of Canadian Solar may not be successful, projects under 

development may not receive required permits, property rights, EPC agreements, interconnection and 

transmission arrangements, and financing or construction of projects may not commence or continue as 

scheduled, all of which could increase costs, delay or cancel a project, and have a material adverse effect on 

the Group’s revenue and profitability. 

The development and construction of solar and battery storage projects involve known and unknown risks, many 

of which are not under the Group’s sole control. For example, Canadian Solar may be required to invest 

significant investments for land and interconnection rights, preliminary engineering and permitting, and may 

incur legal and other expenses before feasibility of a project can be determined; Canadian Solar may also need 

to engage and rely on third parties including, but not limited to, contractors and consultants. 

Success in developing a particular project is contingent upon, among other things: 

• securing land rights and related permits, including satisfactory environmental assessments; 

• receipt of required land use and construction permits and approvals; 

• receipt of rights to interconnect to the electric grid; 

• availability of transmission capacity, potential upgrade costs to the transmission grid and other system 

constraints; 

• payment of interconnection and other deposits (some of which are non-refundable); 

• negotiation of satisfactory engineering, procurement and construction (“EPC”) agreements; 

• obtaining construction financing, including debt, equity and tax credits; and 

• timely and satisfactory execution and performance by the third parties that Canadian Solar engages. 

In addition, successful completion of a particular project may be adversely affected by numerous factors, 

including: 

• changes in laws, regulations and policies and shifts in trade barriers and remedies, especially tariffs; 

• delays in obtaining and maintaining required governmental permits and approvals; 

• potential challenges from local residents, environmental organizations, and others who may not support 

the project; 
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• unforeseen engineering problems; subsurface land conditions; construction delays; cost over runs; labor, 

equipment and materials supply shortages or disruptions (including labor strikes); 

• failure to enter into PPAs on terms favorable to the Group, or at all; 

• additional complexities when conducting project development or construction activities in foreign 

jurisdictions, including compliance with applicable U.S. or local laws and customs; and 

• force majeure events, including adverse weather conditions, pandemics supply chain disruptions, 

hostilities and other events beyond the Group’s control. 

If the Group is unable to complete the development of a solar and battery storage project or it fails to meet any 

agreed upon system level capacity or energy output guarantees or warranties (including the Group’s 25 or 30 

year module power output performance guarantees) or other contract terms, or projects cause grid interference 

or other damage, the relevant EPC, the PPA or other agreements related to the project may, depending on the 

specific terms of the agreements, be terminated and/or the Group may be subject to significant damages, 

penalties and other obligations relating to the project, including obligations to repair, replace or supplement 

materials for the project. 

The Group may enter into fixed price EPC agreements in which it acts as the general contractor for customers in 

connection with the installation of their solar power and battery storage systems. All essential costs are 

estimated at the time of entering into the EPC agreement for a particular project, and these costs are reflected 

in the overall fixed price charged to customers for the project. These cost estimates are preliminary and may or 

may not be covered by contracts with the subcontractors, suppliers and other parties involved in the project. In 

addition, qualified and licensed subcontractors are required to install most of solar power and battery storage 

systems marketed by the Group. Shortages of components (which may be attributable to the shortage of raw 

materials or components) or skilled labor could significantly delay a project or otherwise increase the Group’s 

costs. Should miscalculations in planning a project occur, including those due to unexpected increases in 

commodity prices or labor costs, or delays in execution occur and the Group is unable to increase the EPC sales 

price commensurately, the expected margins of Canadian Solar may not be achieved, and its results of operations 

may be adversely affected. 

Developing and operating solar and battery storage projects implies an exposition to different risks than 

producing solar modules. 

The development of solar and battery storage projects can take many months or years to complete and may be 

delayed for reasons beyond Canadian Solar’s control. It often requires making significant upfront payments for, 

among other things, land rights, interconnection work and permitting in advance of commencing construction, 

and revenue from these projects may not be recognized for several additional months following contract signing. 

Any inability or significant delays in entering into sales contracts with customers after making such upfront 

payments could adversely affect the Group’s business and its results of operations. Furthermore, the Group may 

become constrained in its ability to simultaneously fund other business operations and invest in other projects. 

In contrast to producing solar modules, developing solar and battery storage projects requires more attention 

from the Group’s management to negotiate the terms of its engagement and monitor the progress of the 

projects which may divert management’s attention from other matters. The Group’s revenue and liquidity may 

be adversely affected to the extent the market for solar and battery storage projects weakens or the Group is 

not able to successfully complete the customer acceptance testing due to technical difficulties, equipment 

failure, or adverse weather, and the Group is unable to sell its solar and battery storage projects at prices and on 

terms and timing that are acceptable. 

The Group’s energy business also includes operating solar and battery storage projects and selling electricity to 

the local or national grid or other power purchasers. As a result, the Group is subject to a variety of risks 

associated with intense market competition, changing regulations and policies, insufficient demand for solar or 

battery storage, technological advancements and the failure of power generation facilities. 
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In order to facilitate greater opportunities in solar projects, the Group established the Japan Green Infrastructure 

Fund (the “JGIF”) in 2020, by partnering with a business unit of Macquarie Group, who holds a minority interest 

in the JGIF. The JGIF has secured JPY 22 billion ($ 213.2 million) of committed capital that will be used to develop, 

build and accumulate new solar projects in Japan. The Group has further established CSFS Fund I, a new closed-

ended alternative investment fund of a similar nature to Canadian Solar Infrastructure Fund Inc. (the “CSIF”), in 

Italy and the Group intends to contribute new projects in 2022 and market to third party investors. By creating 

these and similar funds, the Group is subject to a variety of risks and regulations that substantially differ from 

the risks of the rest of its businesses are subject to, such as the risk that the funds may not be deployed 

successfully, may experience investor withdrawal or liquidation with limited notice or penalty, or may not 

generate a sufficient rate of return to satisfy fund investors. If the Group is unable to consistently deliver quality 

returns, this may impact its ability to attract capital and continue holding the assets acquired by the funds. 

Canadian Solar may also suffer reputational damage if its funds do not perform in-line with investor expectations. 

Canadian Solar faces a number of risks involving PPAs and project level financing arrangements, including 

failure or delay in entering into PPAs, defaults by counterparties and contingent contractual terms such as 

price adjustment, termination, buy out, acceleration and other clauses, all of which could materially and 

adversely affect the Group’s energy business, financial condition, results of operations and cash flows. 

The Group may not be able to enter into PPAs for solar and battery storage projects due to intense competition, 

increased supply of electricity from other sources, reduction in wholesale electricity prices, changes in 

government policies or other factors. There is a limited pool of potential buyers for electricity generated by the 

Group’s solar power plants since the transmission and distribution of electricity is either monopolized or highly 

concentrated in most jurisdictions. The willingness of buyers to purchase electricity from an independent power 

producer may be based on a number of factors and not solely on pricing and surety of supply. Failure to enter 

into PPAs on terms favorable to the Group, or at all, would negatively impact its revenue and decisions regarding 

the development of additional power plants. The Group may experience delays in entering into PPAs for some 

solar and battery storage projects or may not be able to replace an expiring PPA with a contract on equivalent 

terms and conditions, or otherwise at prices that permit operation of the related facility on a profitable basis. 

Any delay in entering into PPAs may adversely affect the Group’s ability to finance project construction and to 

enjoy the cash flows generated by such projects. If the Group is unable to replace an expiring PPA with an 

acceptable new PPA, the affected site may temporarily or permanently cease operations, or could be exposed to 

more uncertain merchant or wholesale electricity pricing, which could materially and adversely affect the 

Group’s financial condition, results of operations and cash flows. 

Substantially all of the electric power generated by the Group’s solar and battery storage projects will be sold 

under long term PPAs with public utilities, licensed suppliers, corporate off-takers, and commercial, industrial or 

government end users. Despite possible future alternatives, the Group expects a substantial number of its future 

projects to also have long term PPAs or similar offtake arrangements such as FIT programs. If, for any reason, 

any of the purchasers of power under these contracts are unable or unwilling to fulfill their related contractual 

obligations, they refuse to accept delivery of the power delivered thereunder or they otherwise terminate them 

prior to their expiration, the Group’s assets, liabilities, business, financial condition, results of operations and 

cash flows could be materially and adversely affected. Further, to the extent any of the Group’s power purchasers 

are, or are controlled by, governmental entities, the Group facilities may be subject to legislative or other political 

action that may impair their contractual performance or contain contractual remedies that do not provide 

adequate compensation in the event of a counterparty default. 

Some of the PPAs that the Group has entered into are subject to price adjustments over time. If the price under 

any of said PPAs is reduced below a level that makes a project economically viable, the Group’s financial 

condition, cash flow and results of operations could be materially and adversely affected. Some inflation-based 

price adjustment is only done yearly and consequently may not allow Canadian Solar to pass on the additional 

costs in a timely manner, if at all. Further, some of the long term PPAs do not include inflation-based price 

increases. Certain of the PPAs for projects developed by the Group and those for projects that have been 

acquired and may be acquired in the future contain or may contain provisions that allow the offtake purchaser 

to terminate or buy out the project or require the Group to pay liquidated damages upon the occurrence of 

certain events. If these provisions are exercised, the Group’s financial condition, results of operations and cash 
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flows could be materially and adversely affected. Additionally, certain of the Group’s project level financing 

arrangements for projects allow, and certain of the projects that may be acquired in the future may allow, the 

lenders or investors to accelerate the repayment of the financing arrangement in the event that the related PPA 

is terminated or if certain operating thresholds or performance measures are not achieved within specified time 

periods. Certain of the Group’s PPAs and project level financing arrangements include, and in the future may 

include, provisions that would permit the counterparty to terminate the contract or accelerate maturity in the 

event that the Guarantor owns, directly or indirectly, less than 50% of the combined voting power or, in some 

cases, if the Guarantor ceases to be the majority owner, directly or indirectly, of the applicable project subsidiary. 

The termination of any of the Group’s PPAs or the acceleration of the maturity of any financing arrangements as 

a result of a change in control event could have a material adverse effect on the Group’s financial condition, 

results of operations and cash flows. 

If the supply of solar wafers and cells increases in line with increases in the supply of polysilicon, then the 

corresponding oversupply of solar wafers, cells and modules may cause substantial downward pressure on the 

prices of Canadian Solar’s products and reduce its revenues and earnings. 

Silicon production capacity has expanded rapidly in recent years. As a result of this expansion, coupled with the 

global economic downturn, the solar industry has experienced an oversupply of high-purity silicon since the 

beginning of 2009. This has contributed to an oversupply of solar wafers, cells and modules and resulted in 

substantial downward pressure on prices throughout the value chain. The average selling price of the Group’s 

solar modules decreased from $ 0.40 per watt in 2017 to $ 0.34 per watt in 2018, $ 0.29 per watt in 2019, $ 0.25 

per watt in 2020, and increased to $ 0.28 per watt in 2021. Although it is reasonable to believe that there is a 

relative balance between capacity and demand at low prices due to industry consolidation, increases in solar 

module production in excess of market demand may result in further downward pressure on the price of solar 

wafers, cells and modules, including the Group’s products. Increasing competition could also result in the Group 

losing sales or market share. On the other hand, demand for solar products remains strong and may continue to 

increase, driven by various factors such as the efforts being made by major economies toward clean, renewable 

energy sources and decarbonization, which could result in increase in the costs of and difficulties in sourcing raw 

materials to support the increased production levels due to capacity addition limitations. For example, the 

market prices of silicon materials, silicon wafers, and battery cells substantially rose by 150%, 60% (source: 

InfoLink, March 2022) and 10% (source: Asian Metal, March 2022), respectively, from January to September 

2021, primarily due to supply tightness. Although its manufacturing operation in the third quarter of 2021 

improved due to the stabilization of raw material prices, the market price of silicon-based materials rose sharpy 

again in October 2021. As a result, the Group may not be able to keep up with fast growth in the demand for 

solar products. Accordingly, due to fluctuations in the supply and price of solar power products throughout the 

value chain, the Group may not be able to, on an ongoing basis, procure silicon, wafers and cells at reasonable 

costs if any of the above risks materializes. If, on an ongoing basis, the Group is unable to procure silicon, solar 

wafers and solar cells at reasonable prices or mark up the price of the Group’s solar modules to cover its 

manufacturing and operating costs, the Group’s revenues and margins will be adversely impacted, either due to 

higher costs compared to competitors or due to further write-downs of inventory, or both. In addition, the Group 

market share could decline if competitors are able to price their products more competitively. 

Canadian Solar is subject to numerous laws, regulations and policies at the national, regional and local levels 

of government in the markets where it conducts business. Any changes to these laws, regulations and policies 

may present technical, regulatory and economic barriers to the purchase and use of solar power and battery 

storage products, solar and battery storage projects and solar electricity, which may significantly reduce 

demand for the Group’s products and services or otherwise adversely affect its financial performance. 

The Group is subject to a variety of laws and regulations in the markets where it conducts business, some of 

which may conflict with each other and all of which are subject to change. These laws and regulations include 

energy regulations, export and import restrictions, tax laws and regulations, environmental regulations, labor 

laws, supply chain laws and regulations and other government requirements, approvals, permits and licenses. 

The Group also faces trade barriers and trade remedies such as export requirements, tariffs, taxes and other 

restrictions and expenses, including antidumping and countervailing duty orders, which could increase the prices 

of its products and make the Group less competitive in some countries. See risk factor—“Imposition of 
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antidumping and countervailing duty orders or safeguard measures in one or more markets may result in 

additional costs to the customers of Canadian Solar, which could materially or adversely affect its business, results 

of operations, financial condition and future prospects”. 

In the countries where the Group conducts business, the market for solar power and battery storage products, 

solar and battery storage projects and solar electricity is heavily influenced by national, state and local 

government regulations and policies concerning the electric utility industry, as well as policies disseminated by 

electric utilities. These regulations and policies often relate to electricity pricing and technical interconnection of 

customer owned electricity generation, and could deter further investment in the research and development of 

alternative energy sources as well as customer purchases of solar power and battery storage technology, which 

could result in a significant reduction in the potential demand for the Group’s solar power and battery storage 

products, solar and battery storage projects and solar electricity. 

In the Group’s module and beyond-pure-module business (which includes sales of solar system kits, battery 

storage solutions, and other EPC, materials, components and services), it is expected that the Group’s solar 

power and battery storage products and their installation will continue to be subject to national, state and local 

regulations and policies relating to safety, utility interconnection and metering, construction, environmental 

protection, and other related matters. Any new regulations or policies pertaining to the Group’s solar power and 

battery storage products may result in significant additional expenses to the Group, its resellers and customers, 

which could cause a significant reduction in demand for the Group’s solar power and battery storage products. 

The Group’s energy business is subject to numerous national, regional and local laws and regulations. Changes 

in applicable energy laws or regulations, or in the interpretations of these laws and regulations, could result in 

increased compliance costs or the need for additional capital expenditures. If the Group fails to comply with 

these requirements, it may also be subject to civil or criminal liability and the imposition of fines. Further, 

national, regional or local regulations and policies could be changed to provide for new rate programs that 

undermine the economic returns for both new and existing projects by charging additional, non-negotiable fixed 

or demand charges or other fees or reductions in the number of projects allowed under net metering policies. 

National, regional or local government energy policies, law and regulation supporting the creation of organized 

merchant or wholesale electricity markets are currently, and may continue to be, subject to challenges, 

modifications and restructuring proposals, which may result in limitations on the commercial strategies available 

to the Group for the sale of power. For example, reforms to the energy regulatory regime (primarily regarding 

the power industry law), which are proposed by the Mexican government, consider restrictions to private firm 

participation in the energy sector and seek to give Mexico’s national power company, the Federal Electricity 

Commission (the “CFE”), preferential status in energy dispatch over private firms. Clean energy proponents argue 

that such reforms would hinder free competition and unduly benefit the CFE, and they continue to file 

constitutional challenges, called amparos, against such reforms. The constitutional reform to the energy sector 

proposed by the ruling political party in Mexico continues to face significant opposition and it is expected that 

the administrative paralysis in the energy sector will continue to delay the granting of federal permits, licenses 

and approvals for on private power generators. 

Regulatory changes in a jurisdiction where the Group is developing a solar and battery storage project may make 

the continued development of the project infeasible or economically disadvantageous and any expenditure that 

the Group has previously made on the project may be wholly or partially written off. Any of these changes could 

significantly increase the regulatory related compliance and other expenses incurred by the projects and could 

significantly reduce or entirely eliminate any potential revenues that can be generated by one or more of the 

projects or result in significant additional expenses to the Group, its off-takers and customers, which could 

materially and adversely affect the Group’s business, financial condition, results of operations and cash flows. 

The Group also faces regulatory risks imposed by various transmission providers and operators, including 

regional transmission operators and independent system operators, and their corresponding market rules. These 

regulations may contain provisions that limit access to the transmission grid or allocate scarce transmission 

capacity in a particular manner, which could materially and adversely affect the Group’s business, financial 

condition, results of operations and cash flows. 
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The Group is also subject to the Foreign Corrupt Practices Act of 1977, or the FCPA, the U.S. domestic bribery 

statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act and other anti-corruption laws 

that prohibit companies and their employees and third party intermediaries from authorizing, offering or 

providing, directly or indirectly, improper payments or benefits to foreign government officials, political parties 

and private sector recipients for the purpose of obtaining or retaining business in countries in which it conducts 

activities. The Group may have direct or indirect interactions with officials and employees of government 

agencies or state owned or affiliated entities in the course of its business (for example, to obtain approvals, 

permits and licenses from applicable government authorities and to sell power to government owned entities). 

The Group would face significant liabilities if fails to comply with these laws and could be held liable for the illegal 

activities of its employees, representatives, contractors, partners, and agents, even if it did not authorize such 

activities. Any violation of the FCPA or other applicable anticorruption laws could also result in whistleblower 

complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions, 

which could have a material adverse effect on the Group’s business, financial condition, results of operation, 

cash flows and reputation. In addition, responding to any enforcement action may result in the diversion of 

management’s attention and resources, significant defense costs and other professional fees. 

Because the markets in which Canadian Solar competes are highly competitive and evolving quickly, because 

many of its competitors have greater resources than the Group has or are more adaptive, and because the 

Group has a limited track record in its energy business, the Group may not be able to compete successfully and 

may not be able to maintain or increase market share. 

In the Group’s module and beyond-pure-module business, it faces intense competition from a large number of 

competitors, including non-China-based companies such as First Solar, Inc., or First Solar, and China-based 

companies such as LONGI Green Energy Technology Co. Ltd. (“Longi”), Trina Solar Limited (Trina), JinkoSolar 

Holding Co., Limited (Jinko), JA Solar Co., Limited (JA Solar), and Hanwha Q Cells Co., Ltd. (Hanwha Q Cells). Some 

of the Group’s competitors are developing or are currently producing products based on new solar power and 

battery storage technologies that may ultimately have costs similar to or lower than the Group’s projected costs. 

These include products based on thin film photovoltaic (“PV”) technology, which requires either no silicon or 

significantly less silicon to produce than crystalline silicon solar modules, such as the ones that the Group 

produces, and is less susceptible to increases in silicon costs. To effectively compete, its products and production 

capacity are undergoing continuous transformation, which may risk missing monocrystalline module market 

opportunities and losing market share and in turn negatively affect its performance. For example, while 

crystalline silicon cell modules have become the market mainstream, its ongoing upgrade to N type technology, 

which is focused on further improving the photoelectric conversion efficiency and reducing the manufacturing 

cost, is susceptible to various related risks. The Group’s judgment of the development trend of technology and 

products may prove inaccurate, and it may fail to invest sufficiently in research and development in the 

technology with the most market potential. Consequently, the Group may be exposed to the risk of technological 

backwardness. 

Furthermore, some of the Group’s competitors have longer operating histories, greater name and brand 

recognition, access to larger customer bases, greater resources and significantly greater economies of scale than 

the Group. In addition, some of the Group’s competitors may have stronger relationships or may enter into 

exclusive relationships with some of the key distributors or system integrators to whom the Group sells products. 

As a result, they may be able to respond more quickly to changing customer demands or devote greater resources 

to the development, promotion and sales of their products. Some of the Group’s competitors have more 

diversified product offerings, which may better position them to withstand a decline in demand for solar power 

and battery storage products. Some of the Group’s competitors are more vertically integrated than the Group is, 

from upstream silicon wafer manufacturing to solar power system integration. This may allow them to capture 

higher margins or have lower costs. In addition, new competitors or alliances among existing competitors could 

emerge and rapidly acquire significant market share. If the Group fails to compete successfully, its business will 

suffer and the Group may not be able to maintain or increase its market share. 

In the Canadian Solar’s energy business, it competes in a more diversified and complicated landscape since the 

commercial and regulatory environments for solar and battery storage project development and operation vary 

significantly from region to region and country to country. The Group’s primary competitors are local and 
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international developers and operators of solar and battery storage projects. Some of the Group’s competitors 

may have advantages over it in terms of greater experience or resources in the operation, capital, financing, 

technical support and management of solar and battery storage projects, in any particular markets or in general. 

The Group has a global footprint and develops solar and battery storage projects primarily in Canada, the U.S., 

Japan, China, the EU, the U.K., Brazil, Mexico, Chile, Colombia, Australia and Korea. There is no guarantee that 

the Group can compete successfully in the markets in which it currently operates or the ones it plans to enter in 

the future. For example, in certain of its target markets, such as China, state-owned and private companies have 

emerged to take advantage of the significant market opportunity created by attractive financial incentives and 

favorable regulatory environment provided by the governments. State-owned companies may have stronger 

relationships with local governments in certain regions and private companies may be more focused and 

experienced in developing solar and battery storage projects in the markets where the Group competes. 

Accordingly, the Group needs to continue to be able to compete against both state-owned and private companies 

in these markets. 

Canadian Solar also provides battery storage and system solutions, EPC, Operations and Maintenance (“O&M”) 

and asset management services, and faces intense competition from other service providers in those markets. 

The Group’s business also includes electricity generation and sale. It is reasonable to consider that the primary 

competitors in the electricity generation markets in which the Group operates are the incumbent utilities that 

supply energy to its potential customers under highly regulated rate and tariff structures. The Group competes 

with these conventional utilities primarily based on price, predictability of price, reliability of delivery and the 

ease with which customers can switch to electricity generated by or discharged from the Group’s solar and 

battery storage projects. 

As the solar power and renewable energy industry grows and evolves, the Group will also face new competitors 

who are not currently in the market. The Group’s failure to adapt to changing market conditions and to compete 

successfully with existing or new competitors will limit its growth and will have a material adverse effect on its 

business and prospects. 

Canadian Solar faces risks associated with the marketing, distribution and sale of solar power and battery 

storage products and services internationally. 

The international marketing, sale, distribution and delivery of products and services expose the Group to a 

number of risks, including: 

• fluctuating sources of revenues; 

• difficulties in staffing and managing overseas operations; 

• fluctuations in foreign currency exchange rates; 

• differing regulatory and tax regimes across different markets; 

• the increased cost of understanding local markets and trends and developing and maintaining an effective 

marketing and distribution presence in various countries; 

• the difficulty of providing customer service and support in various countries; 

• the difficulty of managing sales channels effectively as the Group expands beyond distributors to include 

direct sales to systems integrators, end users and installers; 

• the difficulty of managing the development, construction and sale of solar and battery storage projects 

on a timely and profitable basis as a result of technical difficulties, commercial disputes with customers 

and changes in regulations, among other factors; 

• the difficulties and costs of complying with the different commercial, legal and regulatory requirements 

in the overseas markets in which the Group operates; 
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• any failure to develop appropriate risk management and internal control structures tailored to overseas 

operations; 

• any inability to obtain, maintain or enforce intellectual property rights; 

• any unanticipated changes in prevailing economic conditions and regulatory requirements; and 

• any trade barriers such as export requirements, tariffs, taxes and other restrictions and expenses, which 

could increase the prices of the Group’s products and make it less competitive in some countries. 

If the Group is unable to effectively manage these risks, its ability to expand business abroad could suffer. 

Revenue sources of the Group have fluctuated significantly over recent years. For example, in 2008, 89.5% of its 

revenues were attributable to Europe, while only 4.6% and 5.9% were attributable to the Americas and to Asia 

and other regions, respectively. However, in 2019, Europe and other regions contributed 24.4% while the 

Americas contributed 43.8% and Asia contributed 31.8% of the Group revenues; and in 2020, Europe and other 

regions contributed 18.3% while the Americas contributed 35.1% and Asia contributed 46.6% of its revenues; in 

2021, Europe and other regions contributed 16.3% while the Americas contributed 43.2% and Asia contributed 

40.5% of its revenues. As the Group shifts the focus of its operations between different regions of the world, it 

has limited time to prepare for and address the risks identified above. Furthermore, some of these risks, such as 

currency fluctuations, will increase as revenue contribution from certain global regions becomes more 

prominent. This may adversely influence the Group’s financial performance. 

Canadian Solar’s future business depends in part on its ability to make strategic acquisitions, investments and 

divestitures and to establish and maintain strategic relationships, and its failure to do so could have a material 

and adverse effect on the Group’s market penetration and revenue growth. 

The Group frequently looks for and evaluates opportunities to acquire other businesses, make strategic 

investments or establish strategic relationships with third parties to improve its market position or expand its 

products and services. When market conditions permit and opportunities arise, the Group may also consider 

divesting part of its current business to focus management attention and improve operating efficiency. 

Investments, strategic acquisitions and relationships with third parties could subject the Group to a number of 

risks, including risks associated with integrating their personnel, operations, services, internal controls and 

financial reporting into its operations as well as the loss of control of operations that are material to its business. 

If the Group divests any material part of its business, particularly its upstream manufacturing business or 

downstream energy business thought e.g. STAR Listing, it may not be able to benefit from the Group’s investment 

and experience associated with that part of the business and may be subject to intensified concentration risks 

with less flexibility to respond to market fluctuations. Moreover, it could be expensive to make strategic 

acquisitions, investments, divestitures and establish and maintain relationships, and the Group may be subject 

to the risk of non-performance by a counterparty, which may in turn lead to monetary losses that materially and 

adversely affect the Group’s business. Uncertainties with respect to the relatively new People’s Republic of China 

excluding Taiwan and the special administrative regions of Hong Kong and Macau (the “PRC”) regulations, 

including the Foreign Investment Law and the Implementation Rules of Foreign Investment Law, may also make 

it more difficult for the Group to pursue growth through acquisitions (see risk factor—“The rules and regulations 

in China can change quickly with little advance notice. Uncertainties with respect to the Chinese legal system, as 

well as changes in any government policies, laws and regulations, could adversely affect the overall economy in 

China or the Group’s industry, which could harm its business”). The Group cannot assure that it will be able to 

successfully make strategic acquisitions and investments and successfully integrate them into operations, or 

make strategic divestitures or establish strategic relationships with third parties that will prove to be effective 

for the Group’s business. Inability to do so could materially and adversely affect the Canadian Solar’s market 

penetration, its revenue growth and its profitability. 

The significant international operations conducted by Canadian Solar expose it to a number of risks, including 

unfavorable political, regulatory, labor and tax conditions in the countries where it operates. 

The Group intends to continue to extend its global reach and capture market share in various global markets. In 

doing so, it will be exposed to various risks, including political, regulatory, labor and tax risks. Any government 
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policies that are unfavorable towards international trade, such as capital controls or tariffs, may affect the 

demand for products manufactured and services rendered by the Group, impact its competitive position, or 

prevent it from expanding globally. If any new tariffs, legislation, or regulations are implemented, or if existing 

trade agreements are renegotiated, such changes could adversely affect the Group’s business, its financial 

condition and results of operations. Many perceive globalization to be in retreat and protectionism on the rise, 

as evidenced by the United Kingdom’s departure from the EU and the decisions of the U.S. Government to, 

among other actions, impose Section 301 and other tariffs on goods imported from China and renegotiate certain 

trade arrangements. Tensions have continued to escalate in 2021, in areas ranging from trade, national security 

and national and regional politics and have resulted in contentious punitive or retaliatory measures being 

imposed on businesses and individuals. The tensions surrounding international trade and potential government 

sanctions could negatively affect the overall economic, political and social conditions in the countries where the 

Group operates, which could adversely affect its business.  

In addition, despite Canadian Solar’s zero tolerance of forced labor, whether in its own manufacturing facilities 

and throughout its supply chain, it may be subject to risks related to forced labor allegations. The Group monitors 

its manufacturing facilities, maintain an equal opportunity policy, prohibit discrimination of any kind, and follow 

the employment laws and regulations of the jurisdictions in which it operates. A set of challenges were imposed 

by the U.S. Customs and Border Protection (the “CBP”) in June 2021 through a Withhold Release Order (the 

“WRO”) pursuant to Section 307 of the Tariff Act of 1930 on products whose upstream silica-based products 

(such as polysilicon) are sourced, or are suspected of being sourced, from Hoshine Silicon Industry Co. Ltd. and 

its subsidiaries. On December 23, 2021, President Biden signed into law the Uyghur Forced Labor Prevention Act 

(the “UFLPA”), which creates forced labor-related import restrictions that, as of now, has taken into effect on 

June 21, 2022 and apply more broadly than the WRO. The Group’s solar modules imported into the U.S. contain 

polysilicon sourced from the Inner Mongolia and Henan provinces. Notwithstanding, there can be no assurance 

that Canadian Solar will not experience adverse consequences arising from the impact of these restrictions on 

its products and supply chain. If its products are seized, excluded or detained by the CBP due to the WRO or the 

UFLPA, Canadian Solar will use its best effort to provide the requisite evidence to rebut the presumption of use 

of forced labor. 

The Group cannot predict what additional actions the U.S. may adopt or what actions may be taken by other 

countries with regard to similar concerns. Its direct solar module sales to the U.S. market accounted for 14.8% 

and 15.5% of its total revenues in 2020 and 2021, respectively. If additional measures are imposed or other 

negotiated outcomes occur, its business, financial condition and results of operations could be adversely 

affected. 

Sustained tensions between the United States and China, the recent Russia-Ukraine crisis and related sanctions, 

and other conflicts between Russia and Western countries could significantly undermine the stability of the 

global economy. These recent events have also caused significant volatility in global equity and debt capital 

markets, which could trigger a severe contraction of liquidity in the global credit markets. If tensions increase 

among countries, there may be a material adverse effect on the Group’s international operations. Furthermore, 

the Group may need to make substantial investments in its overseas operations in order to attain longer-term 

sustainable returns. These investments could negatively impact its financial performance before sustainable 

returns are achieved. 

The U.S. Department of Commerce’s antidumping and countervailing duty anti-circumvention investigations 

and extension of the current safeguard measures in the United States could adversely affect the Group. 

Canadian Solar’s exports to the United States could be adversely impacted by (i) the possibility that the U.S. 

Department of Commerce (the “USDOC”) could reach affirmative final determinations in its anti-circumvention 

investigations of crystalline silicon photovoltaic (“CSPV”) cells and modules products from Thailand and/or 

Vietnam; and/or (ii) the U.S. Government’s extension of the safeguard measures currently in place against 

imports of CSPV cells and modules. 

On August 16, 2021, a group of anonymous entities calling itself the American Solar Manufacturers Against 

Chinese Circumvention (“A-SMACC”) requested that the USDOC initiate an anti-circumvention inquiry regarding 
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CSPV products from Malaysia, Thailand and Vietnam. A-SMACC alleged that certain CSPV products from 

Malaysia, Thailand and Vietnam containing Chinese-origin components were circumventing the Solar 1 

antidumping (“AD”) and countervailing duty (“CVD”) (together, the “AD/CVD”) orders (i.e., CSPV solar cells 

manufactured in China). Canadian Solar entered an appearance in the Thailand and Vietnam segments of this 

proceeding and requested that the USDOC reject A-SMACC’s petition as deficient. On November 10, 2021, the 

USDOC rejected A-SMACC’s request and declined to initiate an anti-circumvention inquiry. 

On February 8, 2022, U.S. module producer Auxin Solar Inc. (“Auxin”) filed with the USDOC separate 

circumvention petitions on CSPV products from Cambodia, Malaysia, Thailand and Vietnam. Canadian Solar 

entered these proceedings with respect to Thailand and Vietnam and requested that the USDOC reject Auxin’s 

petition. On April 1, 2022, the USDOC initiated anti-circumvention inquiries on a country-wide basis with respect 

to all four countries. The USDOC selected Canadian Solar International Limited (“CSIL”) as a mandatory 

respondent for individual investigation in the Thailand circumvention proceedings. The Group is defending its 

interests in these proceedings. 

U.S. law provides that the USDOC may find that circumvention exists when (among other factors) merchandise 

subject to an AD/CVD order is completed or assembled in third countries with the end result of AD/CVD duty 

avoidance. Specifically, with respect to the existing Solar I China AD/CVD orders, the USDOC may find that (i) 

certain CSPV cells and/or modules produced in Thailand and Vietnam fall within the scope of the AD/CVD orders; 

and (ii) the collection of AD and/or CVD deposits (at ad valorem rates determined during the investigation) is 

appropriate to prevent evasion of AD/CVD duties. The USDOC’s investigation examines, inter alia, whether (i) the 

production process in Thailand and Vietnam is “minor or insignificant”; and (ii) the value of the merchandise 

produced in China is a significant portion of the value of the product exported to the United States. 

On December 8, 2022, the USDOC published an affirmative preliminary determination of circumvention with 

respect to CSIL’s exports from Thailand to the United States. At the same time, the USDOC published affirmative, 

country-wide preliminary determinations with respect to Cambodia, Malaysia, Thailand and Vietnam. The USDOC 

is scheduled to issue final determinations on May 1, 2023. 

Under the USDOC’s regulations, an affirmative circumvention determination typically imposes AD/CVD liability 

from the date of initiation (here, April 1, 2022). Notwithstanding the foregoing, the USDOC has published a final 

rule that will delay AD/CVD liability for CSIL’s exports from Thailand (and also Vietnam) in these solar 

circumvention proceedings (the “Solar Moratorium”). On June 6, 2022, President Biden issued Proclamation 

10414, declaring an emergency with respect to U.S. energy generation, and waiving solar circumvention AD/CVD 

requirements during the period of emergency (currently set to expire on June 6, 2024). On September 16, 2022, 

the USDOC published a final rule implementing the Solar Moratorium.  

In its December 8, 2022, affirmative preliminary determinations, the USDOC confirmed that it will not require 

AD/CVD cash deposits for entries subject to the circumvention investigations for the duration of the emergency, 

even in the event that it reaches final affirmative determinations. The USDOC also implemented a certification 

mechanism for exporters and importers to demonstrate that merchandise is not subject to circumvention 

AD/CVD requirements in light of (i) the Solar Moratorium, or (ii) limited reliance on Chinese-origin components. 

In its affirmative preliminary determinations, the USDOC also indicated that it intends to impose circumvention 

cash deposit requirements as follows: (1) for exporters of the solar cells or solar modules that have a company-

specific cash deposit rate under the Solar 1 AD/CVD orders, the cash deposit rate will be the company-specific 

AD and/or CVD cash deposit rate established for that company in the most recently-completed segment of the 

solar cells proceedings (e.g., an administrative review); (2) for exporters of the solar cells or solar modules that 

do not have a company-specific cash deposit rate under the Solar 1 AD/CVD orders, the cash deposit rate will be 

the company-specific cash deposit rate established under the Solar 1 orders for the company that exported the 

wafers to the producer/exporter in the relevant third country (i.e., Cambodia, Malaysia, Thailand or Vietnam) 

that were incorporated in the imported solar cells or solar modules; and (3) if neither the exporter of the solar 

cells or solar modules nor the exporter of the wafers described in item (2) above has a company-specific cash 

deposit rate, the AD cash deposit rate will be the China-wide rate (238.95%), and the CVD cash deposit rate will 
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be the “All-Others” rate (15.24%). Several of the Group’s entities have been subject to USDOC Solar 1 

administrative reviews and are subject to the resulting cash deposit rates. 

With an affirmative final finding by the USDOC, depending on the scope of the certifications and final 

circumvention finding and USDOC’s continued implementation of Proclamation 10414, the Group’s exports from 

Thailand and Vietnam to the U.S. market could essentially be treated as if they are of Chinese origin and subject 

to potentially very high AD/CVD deposit rates. The Group produces a significant portion of its products from 

facilities in Thailand and Vietnam. As such, the application of AD/CVDs duties to the Group’s products produced 

in Thailand and Vietnam would adversely impact its ability to remain competitive in the U.S. market—one of the 

Group’s main markets—and risk significant harm to its financial condition and operations. 

In addition, the U.S. Government extended the solar safeguard measure for four years until February 6, 2026. 

The extended solar safeguard measure applies to nearly all U.S. imports of CSPV cells and modules, including 

imports from Thailand and Vietnam. The extended safeguard measure doubles the volume of the tariff-rate 

quota (TRQ) on imported CSPV cells to 5.0 gigawatts and maintains a tariff on imports of CSPV modules and 

above-quota CSPV cells, beginning at a rate of 14.75% ad valorem and declining annually by 0.25 percentage 

points to 14.50% in the sixth year, 14.25% in the seventh year, and 14% in the eighth year. The extended 

safeguard measure excludes bifacial panels and CSPV cells and modules from Canada. The extended safeguard 

measure could be subject to further revision and risk significant harm to the Groups financial condition and 

operations. Moreover, in October 2022, Canadian Solar filed an appeal at the U.S. Court of International Trade 

(the “CIT”) challenging CBP’s erroneous collection of certain Section 201 safeguard duties on bifacial panels 

pursuant to Proclamation 10101, which the CIT ruled “null and void” in Solar Energy Industries Association et al. 

v. United States (the “SEIA”). Canadian Solar’s appeal is stayed pending resolution of the SEIA appeal at the U.S. 

Court of Appeals for the Federal Circuit. 

Canadian Solar faces risks related to private securities litigation 

The Guarantor and certain of its directors and executive officers were named as defendants in class action 

lawsuits in the U.S. and Canada alleging that the Guarantor’s financial disclosures during 2009 and early 2010 

were false or misleading and in violation of U.S. federal securities laws and Ontario securities laws, respectively. 

The lawsuits in the U.S. were consolidated into one class action, which was dismissed with prejudice by the 

district court in March 2013. The dismissal was subsequently affirmed by the circuit court in December 2013. A 

settlement of the lawsuit in Canada was achieved and approved by the Ontario Superior Court of Justice on 

October 30, 2020. The settlement is not an admission of liability or wrongdoing by the Guarantor or any of the 

other defendants. 

There is no guarantee that the Group will not become party to additional lawsuits. If it was involved in a class 

action suit, it could divert a significant amount of the Group’s management’s attention and other resources from 

its business and operations and require the Group to incur significant expenses to defend the suit. In addition, 

the Group is generally obligated, to the extent permitted by law, to indemnify its directors and officers who are 

named defendants in these lawsuits. If the Group were to lose a lawsuit, it may be required to pay judgments or 

settlements and incur expenses in aggregate amounts that could have a material and adverse effect on the 

Group’s financial condition or results of operations. 

The Guarantor’s quarterly operating results may fluctuate from period to period 

The Guarantor’s quarterly operating results may fluctuate from period to period based on a number of factors, 

including: 

• the average selling prices of solar power and battery storage products manufactured and services 

rendered by the Group; 

• the timing of completion of construction of the Group’s solar and battery storage projects; 

• the timing and pricing of project sales; 

• changes in payments from power purchasers of solar power plants already in operation; 
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• the rate and cost at which the Group is able to expand internal production capacity; 

• the availability and cost of solar cells and wafers from the Group’s suppliers and toll manufacturers; 

• the availability and cost of raw materials, particularly high purity silicon; 

• changes in government incentive programs and regulations, particularly in the Group’s key and target 

markets; 

• the unpredictable volume and timing of customer orders; 

• the loss of one or more key customers or the significant reduction or postponement of orders; 

• the availability and cost of external financing for on grid and off grid solar power applications; 

• acquisition, investment and offering costs; 

• the timing of successful completion of customer acceptance testing of the Group’s solar and battery 

storage projects; 

• geopolitical turmoil and natural disasters within any of the countries in which the Group operates; 

• foreign currency fluctuations, particularly in Renminbi, Euros, Japanese yen, Brazilian reals, Australian 

dollars South African rand, Canadian dollars and Thai baht; 

• the Group’s ability to establish and expand customer relationships; 

• changes in the Group’s manufacturing costs; 

• the timing of new products or technology introduced or announced by the Group’s competitors; 

• fluctuations in electricity rates due to changes in fossil fuel prices or other factors; 

• allowances for credit losses; 

• inventory write downs; 

• impairment of property, plant and equipment; 

• impairment of project assets; 

• impairment of investments in affiliates; 

• depreciation charges relating to under-utilized assets; 

• share based compensation expenses on performance based share awards under its share incentive plan; 

• income taxes; 

• construction progress of solar and battery storage projects and related revenue recognition; and 

• antidumping, countervailing and other duty costs and true-up charges. 

The Group bases its planned operating expenses in part on its expectations of future revenues. A significant 

portion of the Group expenses will be fixed in the short term. If its revenues for a particular quarter are lower 

than expected, the Group may not be able to reduce its operating expenses proportionately, which would harm 

operating results for the quarter. As a result, the Group’s results of operations may fluctuate from quarter to 

quarter and its interim and annual financial results may differ from its historical performance. 

Fluctuations in exchange rates could adversely affect Canadian Solar’s business, including its financial 

conditions and results of operations. 

The majority of the sales of the Group in 2019, 2020 and 2021 were denominated in U.S. dollars, Renminbi and 

Euros, with the remainder in other currencies such as Japanese Yen, Brazilian reals, Australian dollars, South 

African rand and Canadian dollars. The majority of the Group costs and expenses in 2019, 2020 and 2021 were 

denominated in Renminbi and were primarily related to the sourcing of solar cells, silicon wafers and silicon, 

other raw materials, including PV glass, aluminum, silver metallization paste, solar module back sheet, ethylene 

vinyl acetate, encapsulant, toll manufacturing fees, labor costs and local overhead expenses within the PRC. From 
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time to time, the Guarantor or other companies of the Group enters into loan arrangements with commercial 

banks that are denominated primarily in Renminbi, U.S. dollars, Japanese yen, Australian dollars and Euros. Most 

of the Group cash and cash equivalents and restricted cash are denominated in Renminbi. Fluctuations in 

exchange rates, particularly between the U.S. dollars, Renminbi, Canadian dollars, Japanese yen, Euros, Brazilian 

reals, South African rand and Thai baht may result in foreign exchange gains or losses. The Group recorded net 

foreign exchange gain of $ 10.4 million in 2019, net foreign exchange loss of $ 64.8 million in 2020, and net 

foreign exchange loss of $ 47.2 million in 2021. 

The value of the Renminbi against the U.S. dollars, the Euros and other currencies is affected by, among other 

things, changes in China’s political and economic conditions and China’s foreign exchange policies. No assurances 

can be made that the policy of the PRC government will not affect, or the manner in which it may affect the 

exchange rate between the Renminbi and the U.S. dollars or other foreign currencies in the future. 

Since 2008, the Group has hedged part of its foreign currency exposures primarily against the U.S. dollars using 

foreign currency forward or option contracts. In addition to the requirement to provide collateral when entering 

into hedging contracts, there are notional limits on the size of the hedging transactions that may be entered into 

with any particular counterparty at any given time. While these contracts are intended to reduce the effects of 

fluctuations in foreign currency exchange rates, the Group hedging strategy does not mitigate the longer-term 

impacts of changes to foreign exchange rates. The Group does not enter into these contracts for trading purposes 

or speculation, and it is reasonably believed that all these contracts are entered into as hedges of underlying 

transactions. Nonetheless, these contracts involve costs and risks of their own in the form of transaction costs, 

credit requirements and counterparty risk. Also, the effectiveness of the Group’s hedging program may be 

limited due to cost effectiveness, cash management, exchange rate visibility and associated management 

judgment on exchange rate movement, and downside protection. The Group recorded a loss on change in foreign 

currency derivatives of $ 21.3 million in 2019, a gain on change in foreign currency derivatives of $ 51.2 million 

in 2020 and a loss on change in foreign currency derivatives of $ 22.8 million in 2021 related to the hedging 

program. If said hedging program is not successful, or if hedging activities are modified in the future, the Group 

may experience significant unexpected expenses from fluctuations in exchange rates. 

Volatility in foreign exchange rates will hamper, to some extent, the Group’s ability to plan pricing strategy. To 

the extent that the Group is unable to pass along increased costs resulting from exchange rate fluctuations to 

customers, profitability may be adversely impacted. As a result, fluctuations in foreign currency exchange rates 

could have a material and adverse effect on the Group’s financial condition and results of operations. 

A change in the effective tax rate applicable to Canadian Solar can have a significant adverse impact on the 

business. 

A number of factors may adversely impact the Group future effective tax rates, such as the jurisdictions in which 

the Group profits are determined to be earned and taxed; changes in the valuation of the Group deferred tax 

assets and liabilities; adjustments to provisional taxes upon finalization of various tax returns; adjustments to 

the interpretation of transfer pricing standards; changes in available tax credits; changes in stock based 

compensation expenses; changes in tax laws or the interpretation of tax laws (e.g., in connection with 

fundamental U.S. international tax reform); changes in U.S. GAAP; and expiration of or the inability to renew tax 

rulings or tax holiday incentives. In particular, the Organization for Economic Co-operation and Development 

(the “OECD”) is working on proposals for international tax reform as an extension of its Base Erosion and Profit 

Shifting project. The proposals are comprised in a two-pillar approach: Pillar One, which is focused on the 

reallocation of some of the taxable profits of multinational enterprises to the markets where consumers are 

located; and Pillar Two, which is focused on establishing a global minimum corporate taxation rate. In June 2021, 

the finance ministers of the G7 nations announced an agreement on the principles of the two-pillar approach. 

Subsequently, in October 2021, the OECD/G20 Inclusive Framework announced that 138 countries and 

jurisdictions had joined an agreement on the two-pillar approach, including the establishment of a global 

minimum corporate tax rate of 15%. In December 2021, the OECD published detailed rules to assist in the 

implementation of Pillar Two. The G20 called for all the rules to enter into force at a global level by 2024, with 

some to be implemented in 2023. In December 2022, the Council of the EU adopted a Directive implementing 

the OECD’s international tax reform by establishing a minimum taxation component at EU level, known as Pillar 
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Two. Member States shall have to transpose the directive into their national laws before December 31, 2023. 

The impact of the reform on the Group will depend on implementation by the adhering countries of the reform. 

A change in the effective tax rate due to any of these factors may adversely influence the Group future results of 

operations. 

Seasonal variations in demand linked to construction cycles and weather conditions may influence Canadian 

Solar results of operations. 

The Group’s business is subject to seasonal variations in demand linked to construction cycles and weather 

conditions. Demand for solar power and battery storage products and services from some markets, such as the 

U.S., China, Europe and Japan, may also be subject to significant seasonality due to adverse weather conditions 

that can complicate the installation of solar power and battery storage systems and negatively impact the 

construction schedules of solar and battery storage projects. Seasonal variations could adversely affect the Group 

results of operations and make them more volatile and unpredictable. 

The Guarantor’s future success depends partly on Canadian Solar’s ability to maintain and expand solar 

components manufacturing capacity, which leads to exposure to a number of risks and uncertainties. 

The Guarantor’s future success depends partly on Canadian Solar’s ability to maintain and expand its solar 

components manufacturing capacity. If the Group is unable to do so, it may be unable to expand its business, 

maintain its competitive position, and improve profitability. The Group’s ability to expand its solar components 

production capacity is subject to risks and uncertainties, including: 

• the need to raise significant additional funds to purchase raw materials and to build additional 

manufacturing facilities, which may not be available on commercially reasonable terms or at all; 

• delays and cost overruns as a result of a number of factors, many of which are beyond the Group control, 

including delays in equipment delivery by vendors; 

• delays or denial of required regulatory approvals by relevant government authorities; 

• diversion of significant management attention and other resources; and 

• failure to execute the Group expansion plan effectively. 

If the Group is unable to maintain and expand its internal production capacity, the Group may be unable to 

expand its business as planned. Moreover, even if it does maintain and expand its production capacity, it might 

still not be able to generate sufficient customer demand for solar power and battery storage products to support 

the increased production levels. 

Canadian Solar may be unable to generate sufficient cash flows or have access to external financing necessary 

to fund planned operations and make adequate capital investments in manufacturing capacity and solar and 

battery storage project development. 

The Group’s operating and capital expenditures requirements may increase. To develop new products, support 

future growth, achieve operating efficiencies and maintain product quality, the Group may need to make 

significant capital investments in manufacturing technology, facilities and capital equipment, research and 

development, and product and process technology. Operating costs of the Group may increase as it expands its 

manufacturing operations, hires additional personnel, increases its sales and marketing efforts, invests in joint 

ventures and acquisitions, and continues its research and development efforts with respect to its products and 

manufacturing technologies. 

The Group’s operations are capital intensive. The Group relies on financing substantially from Chinese banks for 

manufacturing operations. It cannot be assured that the Group will continue to be able to extend existing or 

obtain new financing on commercially reasonable terms or at all. See risk factor—“Canadian Solar’s dependence 

on Chinese banks to extend its existing loans and provide additional loans exposes the Group to short-term 

funding risks, which may materially and adversely affect its operations”. Also, even though the Guarantor is a 
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publicly-traded company and has successfully issued convertible notes in the past, it may not be able to raise 

capital via public equity and debt issuances due to market conditions and other factors, many of which are 

beyond the Guarantor’s control. Its ability to obtain external financing is subject to a variety of uncertainties, 

including: 

• the Group’s future financial condition, results of operations and cash flows; 

• general market conditions for financing activities by manufacturers of solar power and battery storage 

products, including, but not limited to interest rates; and 

• economic, political and other conditions in the PRC and elsewhere. 

If the Group is unable to obtain funding in a timely manner and on commercially acceptable terms, its growth 

prospects and future profitability may be adversely affected. 

Construction of its solar and battery storage projects may require the Group to obtain financing for its projects, 

including through project financing, green bond financing or others. If the Group is unable to obtain financing, 

or if financing is only available on terms which are not acceptable to it, the Group may be unable to fully execute 

its business plan. In addition, the Group generally expects to sell its projects to tax oriented, strategic industry 

and other investors. Such investors may not be available or may only have limited resources, in which case the 

Group’s ability to sell its projects may be hindered or delayed and business, financial condition, and results of 

operations may be adversely affected. There can be no assurance that the Group will be able to generate 

sufficient cash flows, find other sources of capital to fund operations and solar and battery storage projects, 

make adequate capital investments to remain competitive in terms of technology development and cost 

efficiency required by its projects. If adequate funds and alternative resources are not available on acceptable 

terms, ability to fund the Group’s operations, develop and construct solar and battery storage projects, develop 

and expand manufacturing operations and distribution network, maintain its research and development efforts 

or otherwise respond to competitive pressures would be significantly impaired. The Group’s inability to do the 

foregoing could have a material and adverse effect on its business and results of operations. 

Canadian Solar has substantial indebtedness and may incur substantial additional indebtedness in the future, 

which could adversely affect its financial health and its ability to generate sufficient cash to satisfy outstanding 

and future debt obligations. 

In the ordinary course of developing solar and battery storage projects, the Group carries substantial 

indebtedness and may incur substantial additional indebtedness in the future, which could adversely affect its 

financial health and its ability to generate sufficient cash to satisfy outstanding and future debt obligations. The 

Group substantial indebtedness could have important consequences also for its shareholders. For example, it 

could: 

• limit the Group’s ability to satisfy debt obligations; 

• increase the Group’s vulnerability to adverse general economic and industry conditions; 

• require the Group to dedicate a substantial portion of its cash flow from operations to servicing and 

repaying indebtedness, thereby reducing the availability of cash flow to fund working capital, capital 

expenditures and for other general corporate purposes; 

• limit the Group’s flexibility in planning for or reacting to changes in businesses and the industry in which 

it operates; 

• place the Group at a competitive disadvantage compared with competitors that have less debt; 

• limit, along with the financial and other restrictive covenants of the Group indebtedness, among other 

things, the Group’s ability to borrow additional funds; and 

• increase the cost of additional financing. 
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In the future, the Group may from time to time incur substantial additional indebtedness and contingent 

liabilities. If additional debt is incurred, the risks as a result of the Group’s already substantial indebtedness and 

leverage could intensify. 

The ability to generate sufficient cash to satisfy outstanding and future debt obligations will depend upon the 

Group’s future operating performance, which will be affected by prevailing economic conditions and financial, 

business and other factors, many of which are beyond control. No assurance can be made that the Group will be 

able to generate sufficient cash flow from operations to support the repayment of current indebtedness. If the 

Group is unable to service its indebtedness, an alternative strategy may have to be adopted, which may include 

actions such as reducing or delaying capital expenditures, selling assets, restructuring or refinancing outstanding 

indebtedness or seeking equity capital. These strategies may not be instituted on satisfactory terms, if at all. In 

addition, certain of financing arrangements in force impose operating and financial restrictions on the Group’s 

business, which may negatively affect the Group’s ability to react to changes in market conditions, take 

advantage of business opportunities, obtain future financing, fund required capital expenditures, or withstand a 

continuing or future downturn in the business. Any of these factors could materially and adversely affect the 

Group’s ability to satisfy debt obligations. 

Canadian Solar must comply with certain financial arrangements and other covenants under the terms of debt 

instruments and the failure to do so may put it in default under those instruments. 

Many of the Group’s debt instruments include financial covenants and broad default provisions. The financial 

covenants primarily include interest and debt coverage ratios, debt to asset ratios, contingent liability ratios and 

minimum equity requirements, which, in general, govern the Group’s existing long-term debt and debt that may 

incurred in the future. These covenants could limit the Group’s ability to plan for or react to market conditions 

or to meet capital needs in a timely manner and complying with these covenants may require curtailing some of 

the operations and growth plans of the Group. In addition, any global or regional economic deterioration may 

cause the Group to incur significant net losses or force the Group to assume considerable liabilities, which would 

adversely impact its ability to comply with the financial and other covenants of outstanding loans. If the Group’s 

creditors refuse to grant waivers for any non-compliance with these covenants, such non-compliance will 

constitute an event of default which may accelerate the amounts due under the applicable loan agreements. 

Some of these loan agreements also contain cross default clauses, that could enable creditors under outstanding 

debt instruments to declare an event of default should there be an event of default on other loan agreements 

the Group had entered into. No assurance can be made that the Group will be able to remain in compliance with 

these covenants in the future. It may not be able to cure future violations or obtain waivers of non-compliance 

on a timely basis. An event of default under any agreement governing existing or future debt, if not cured or 

waived by creditors, could have a material adverse effect on the Group’s liquidity, financial condition and results 

of operations. 

Canadian Solar’s dependence on Chinese banks to extend its existing loans and provide additional loans 

exposes the Group to short-term funding risks, which may materially and adversely affect its operations. 

The Group requires significant cash flow and funding to support its operations. As a result, it relies on short-term 

borrowings to provide working capital for daily manufacturing operations. Since a significant portion of the 

Group’s borrowings come from Chinese banks, it is exposed to lending policy changes by the Chinese banks. As 

of December 31, 2021, the Group had outstanding borrowings of $ 1,022.3 million with Chinese banks. 

If the Chinese government changes its macroeconomic policies and forces Chinese banks to tighten their lending 

practices, or if Chinese banks are no longer willing to provide financing to solar companies, including the Group, 

it may not be able to extend its short-term borrowings or make additional borrowings in the future. As a result, 

the Group may not be able to fund operations to the same extent as in previous years, which may have a material 

and adverse effect on the Group’s operations. 
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Cancellations of customer orders may make Canadian Solar unable to recoup any prepayments made to 

suppliers. 

In the past, the Group was required to make prepayments to certain suppliers, primarily suppliers of machinery, 

silicon raw materials, solar ingots, wafers and cells. Although the Group requires certain customers to make 

partial prepayments, there is generally a lag between the due date for the prepayment of purchased machinery, 

silicon raw materials, solar ingots, wafers and cells and the time that customers make prepayments. In the event 

that the Group’s customers cancel their orders, it may not be able to recoup prepayments made to suppliers, 

which could adversely influence the Group’s financial condition and results of operations. 

Long-term supply agreements may make it difficult for Canadian Solar to adjust raw material costs should 

prices decrease. Also, if the Group terminates any of these agreements, it may not be able to recover all or any 

part of the advance payments made to these suppliers and may be subject to litigation as well. 

The Group may enter into long-term supply agreements with silicon and wafer suppliers with fixed price and 

quantity terms in order to secure a stable supply of raw materials to meet production requirements. If, during 

the term of these agreements, the price of materials decreases significantly and the Group is unable to 

renegotiate favorable terms with suppliers, the Group may be placed at a competitive disadvantage compared 

to competitors, and earnings could decline. In addition, if demand for the Group’s solar power and battery 

storage products decreases, yet the supply agreements entered into require the Group to purchase more silicon 

wafers and solar cells than required to meet customer demand, costs associated with carrying excess inventory 

may be incurred. To the extent that the Group is not able to pass these increased costs on to customers, the 

Group’s business, cash flows, financial condition and results of operations may be materially and adversely 

affected. If the Group suppliers file lawsuits against it for early termination of these contracts, such events could 

be costly, may divert management’s attention and other resources away from business, and could have a 

material and adverse effect on the Group’s reputation, business, financial condition, results of operations and 

prospects. 

Credit terms offered to some of Canadian Solar’s customers expose the Group to the credit risks of such 

customers and may increase its costs and expenses, which could in turn materially and adversely affect 

revenues, liquidity and results of operations. 

The Group offers unsecured short term or medium-term credit to some of its customers based on their 

creditworthiness and market conditions. As a result, the Group’s claims for payments and sales credits rank as 

unsecured claims, which expose it to credit risk if the Group’s customers become insolvent or bankrupt. 

From time to time, the Group sells its products to high credit risk customers in order to gain early access to 

emerging or promising markets, increase market share in existing key markets or because of the prospects of 

future sales with a rapidly growing customer. There are significant credit risks in doing business with these 

customers because they are often small, young and high growth companies with significant unfunded working 

capital, inadequate balance sheets and credit metrics and limited operating histories. If these customers are not 

able to obtain satisfactory working capital, maintain adequate cash flow, or obtain construction financing for the 

projects where the Group’s solar products are used, they may be unable to pay for the products for which they 

have ordered or of which they have taken delivery. The Group’s legal recourse under such circumstances may be 

limited if the customer’s financial resources are already constrained or if the Group wishes to continue to do 

business with that customer. Revenue recognition for this type of customer is deferred until cash is received. If 

more customers to whom the Group extends credit are unable to pay for the Group’s products, the Group’s 

revenues, liquidity and results of operations could be materially and adversely affected. 
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Supply chain issues, including shortages of adequate raw materials, component and equipment supply, 

cancellation or delay of purchase orders, inflationary pressures and cost escalation could adversely affect the 

Group’s business, results of operations and relationship with customers, particularly given the dependence of 

the Group on a limited number of suppliers of key elements like silicon wafers and cells. 

The Group depends mainly on third-party suppliers for raw materials and components such as solar silicon, 

ingots, wafer, cell, PV glass, aluminum, silver metallization paste, solar module back sheet, and ethylene vinyl 

acetate encapsulant, lithium iron phosphate battery cell, inverter, tracker, mounting hardware, and grid 

interconnection and power stability equipment, and the Group also procures certain equipment overseas. The 

Group procures these materials and equipment for its products from a limited number of suppliers. By way of 

example, in 2021, a significant portion of the silicon raw materials, wafers and solar cells used in the Group’s 

solar modules was purchased from third parties, namely Hongyuan New Material (Baotou) Co., Ltd. 

(“Hongyuan”) as monocrystalline square silicon ingots supplier, Longi as silicon wafer suppliers and Tongwei 

Solar Co., Ltd. (“Tongwei Solar”) and Aiko Solar Energy Co., Ltd as solar cells suppliers. The Group’s suppliers may 

not always be able to meet quantity requirements, or keep pace with the price reductions or quality 

improvements, necessary for the Group to price products and projects competitively. Additionally, they may 

experience manufacturing delays and increased manufacturing cost that could increase the lead time for 

deliveries or impose price increases. 

The failure of a supplier, for whatever reason, to supply the materials, essential components and equipment that 

meet quality, quantity and cost requirements in a timely manner could impair the Group’s ability to manufacture 

products (including its solar modules) or develop projects, increase costs, hinder compliance with supply 

agreements’ terms and may result, ultimately, in cancellation of purchase orders and potential liability for the 

Group. The impact could be more severe if the Group is unable to access alternative sources on a timely basis or 

on commercially reasonable terms to deliver products to customers in the required quantities and at prices that 

are profitable. Further, a significant portion of the Group’s manufacturing and suppliers’ manufacturing and 

supply chain are operated in China, and may be subject to potential disruptions due to government-mandated 

facility closure as a consequence of energy shortage or other causes. Supply may also be interrupted by accidents, 

disasters or other unforeseen events beyond the Group’s control. 

The search for alternative sources of supply to face the above problems may increase the Group’s manufacturing 

costs. Likewise, increased integration of manufacturing processes to lower costs could potentially damage the 

Group’s business, results of operations and relationship with customers. In any case, in spite of the possible 

implementation of remedial courses of action or fallback plans, Canadian Solar may not be able to offset this 

impact through increases in product pricing or through alternate sources of supply. Problems of this kind could 

consequentially reduce market share, harm the Group’s reputation and cause legal disputes with customers. All 

of the above mentioned factors could adversely impact the Group’s business, results of operations and 

relationship with customers. 

Inflation in many countries and regions, especially in those where the Group operates, may adversely affect its 

business and its profitability. 

As of December 31, 2021, the Group has facilities and offices in many countries and regions, including Canada, 

Japan, Australia, Singapore, Korea, Hong Kong, Taiwan, India, Indonesia, Israel, Thailand, Vietnam, Brazil, United 

Arab Emirates, South Africa, the Americas, the EU (which includes Germany, Italy, Netherlands and Spain), the 

U.K. and the PRC. The Group currently sells its products to a diverse customer base in various markets worldwide, 

including the U.S., Canada, Germany, Spain, the Netherlands, South Africa, China, Japan, India, Thailand, 

Australia, Brazil and Mexico. As such, Canadian Solar is exposed to the inflation risks therein.  

While the inflation rates in certain countries, e.g. China, have been relatively tame in recent years (2.9%, 2.5% 

and 0.9% in 2019, 2020 and 2021, respectively, according to the National Bureau of Statistics of China), other 

countries and regions have experienced higher inflation rates. Most Latin American countries have historically 

experienced, and may continue to experience in the future, high inflations rates. For example, Argentina, a 

country where the Group develops certain solar project, experienced inflation rates of 53.8%, 36.1% and 50.9% 

in 2019, 2020 and 2021, respectively, according to Central Bank of Argentina. Brazil, a country where Canadian 
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Solar operates solar project business and secure financing facility, experienced inflation rates of 4.3%, 4.5% and 

10.1% in 2019, 2020 and 2021, respectively, according to its National Consumer Price Index, which is published 

by the Brazilian Institute for Geography and Statistics, or IBGE. The measures taken by the Brazilian government 

to curb inflation have included maintaining strict monetary policies and high interest rates, which restricted the 

availability of credit. Due to recent world events, the inflation rate in the Euro Area (comprising the Member 

States of the EU that have adopted the Euro as their single currency) rose since mid-2021 to 9.2% in December 

2022 (source: Statistical Office of the European Union—January 2023), and the inflation rate in the U.S. 

accelerated to 6.5% in December 2022 (source: U.S. Bureau of Labor Statistics—January 2023). 

Inflation could increase the costs of the Group’s raw material such as polysilicon, wafer, PV cell and lithium iron 

phosphate battery cell. For example, the market prices of silicon materials, silicon wafers, and battery cells 

substantially rose by 150%, 60% and 10%, respectively, from January to September 2021, and the market price 

of silicon-based materials rose sharply again in October 2021. In addition, inflation tends to devalue a currency. 

As a result, countries experiencing high inflation tend to also see their currencies weaken relative to other 

currencies, which may expose multinational companies like Canadian Solar to exchange related risks. See risk 

factor—"Fluctuations in exchange rates could adversely affect Canadian Solar’s business, including its financial 

conditions and results of operations”. 

The Group may not be able to adjust the pricing of its PPAs or solar power and battery storage products 

sufficiently or take appropriate pricing actions to fully offset the effects of inflation on its cost structures, thus 

may fail to maintain current levels of gross profit and operating of the Group, selling and distribution, general 

and administrative expenses and maintenance costs as a percentage of total net revenues. As such, rising 

inflation rates may negatively impact the Group’s profitability. In addition, a high inflation environment would 

also have negative effects on the level of economic activity, employment and adversely affect the Group’s 

business, results of operations and financial conditions. For example, an increase in the inflation rates may result 

in an increase in market interest rates, which may require the Group to pay higher interest rates on debt 

securities that the Group issues in the financial market from time to time to finance its operations and increase 

its interest expenses. 

Canadian Solar is developing and commercializing higher conversion efficiency cells, but it may not be able to 

mass produce these cells in a cost-effective way, if at all. 

Higher efficiency cell structures are becoming an increasingly important factor in cost competitiveness and brand 

recognition in the solar power industry. Such cells may yield higher power outputs at the same cost to produce 

as lower efficiency cells, thereby lowering the manufactured cost per watt. The ability to manufacture and sell 

solar modules made from such cells may be an important competitive advantage because solar system owners 

can obtain a higher yield of electricity from the modules that have a similar infrastructure, footprint and system 

cost compared to systems with modules using lower efficiency cells. Higher conversion efficiency solar cells and 

the resulting higher output solar modules are one of the considerations in maintaining a price premium over thin 

film products. However, while the Group is making the necessary investments to develop higher conversion 

efficiency solar power products, there is no assurance that it will be able to commercialize some or any of these 

products in a cost-effective way, or at all. In the near term, such products may command a modest premium. In 

the longer term, if competitors are able to manufacture such products and the Group does the same at all or in 

a cost-effective way, the Group will be at a competitive disadvantage, which will likely influence its product 

pricing and financial performance. 

Canadian Solar may be subject to unexpected warranty and product quality expenses that may not be 

adequately covered by its insurance policies. 

The Group warrants, for a period up to twelve years, that its solar products will be free from defects in materials 

and workmanship. The Group also warrants that, for a period of 25 years, its standard polycrystalline modules 

will maintain the following performance levels: 

• during the first year, the actual power output of the module will be no less than 97.5% of the labeled 

power output; 
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• from the second year to the 24th year, the actual annual power output decline of the module will be no 

more than 0.7%; and 

• by the end of the 25th year, the actual power output of the module will be no less than 80.7% of the 

labeled power output. 

This warranty against decline in performance has been provided to 30 years for bifacial module and double glass 

module products. 

The Guarantor believes that its warranty periods are consistent with industry practice. Due to the long warranty 

period, however, the Group bears the risk of extensive warranty claims long after products have been shipped 

and recognized revenue. The Group began selling specialty solar products in 2002 and began selling standard 

solar modules in 2004. Any increase in the defect rate of its products would require the Group to increase 

warranty reserves and would have a corresponding negative impact on results of operations. Although the Group 

conducts quality testing and inspection of its solar module products, these have not been and cannot be tested 

in an environment simulating the up-to-30-year warranty periods. In particular, unknown issues may surface 

after extended use. These issues could potentially affect the Group’s market reputation and adversely affect its 

revenues, giving rise to potential warranty claims by customers. As a result, the Group may be subject to 

unexpected warranty costs and associated harm to financial results as long as 30 years after the sale of its 

products. 

For solar and battery storage projects built by the Group, it also provides a limited workmanship or balance of 

system warranty against defects in engineering, design, installation and construction under normal use, 

operation and service conditions for a period of up to ten years following the energizing of the solar power plant. 

In resolving claims under the workmanship or balance of system warranty, the Group has the option of 

remedying through repair, refurbishment or replacement of equipment. The Group has also entered into similar 

workmanship warranties with suppliers to back up its warranties. 

As part of the Group’s energy business, before commissioning solar and battery storage projects, the Group 

conducts performance testing to confirm that the projects meet the operational and capacity expectations set 

forth in the agreements. In limited cases, the Group also provides for an energy generation performance test 

designed to demonstrate that the actual energy generation for up to the first three years meets or exceeds the 

modeled energy expectation (after adjusting for actual solar irradiation). In the event that the energy generation 

performance test performs below expectations, the appropriate party (EPC contractor or equipment provider) 

may incur liquidated damages capped at a percentage of the contract price. 

Canadian Solar has entered into agreements with a group of insurance companies with high credit ratings to back 

up a portion of its warranties. Under the terms of the insurance policies, which are designed to match the terms 

of the Group’s solar module product warranty policy, the insurance companies are obliged to reimburse the 

Group, subject to certain maximum claim limits and certain deductibles, for the actual product warranty costs 

that it incurs under the terms of its solar module product warranty policy. The Group records the insurance 

premiums initially as prepaid expenses and amortize them over the respective policy period of one year. 

However, potential warranty claims may exceed the scope or amount of coverage under this insurance and, if 

they do, they could materially and adversely affect the Group’s business. 

Canadian Solar may not continue to be successful in developing and maintaining a cost-effective solar cell, 

wafer and ingot manufacturing capability. 

The Group’s annual solar cell, solar wafer and ingot production capacity was 17.3 GW, 15.3 GW and 14.4 GW, 

respectively, as of September 30, 2022. To remain competitive, the Group intends to expand its annual solar cell, 

wafer and ingot production capacity to meet expected growth in demand for solar modules it manufactures. In 

doing so, the Group may face significant product development challenges. Manufacturing solar cells, wafers and 

ingots is a complex process and the Group may not be able to produce a sufficient quality of these items to meet 

its solar module manufacturing standards. Minor deviations in the manufacturing process can cause substantial 

decreases in yield and in some cases result in no yield or cause production to be suspended. The Group will need 

to make capital expenditures to purchase manufacturing equipment for solar cell, wafer and ingot production 



 

30 
RyC 134627 (execution version) 

and will also need to make significant investments in research and development to keep pace with technological 

advances in solar power technology. Any failure to successfully develop and maintain cost-effective 

manufacturing capability may have a material and adverse effect on the Group’s business and prospects. For 

example, the Group has in the past purchased a large percentage of solar cells from third parties. This negatively 

affected its margins compared with those of its competitors since it is less expensive to produce cells internally 

than to purchase them from third parties. Because third party solar cell purchases are usually made in a period 

of high demand, prices tend to be higher and availability reduced. 

Although the Group intends to continue direct purchasing of solar cells, wafers and ingots and toll manufacturing 

arrangements through a limited number of strategic partners, the Group’s relationships with its suppliers may 

be disrupted if it engages in the large-scale production of solar cells, wafers and ingots. If the Group’s suppliers 

discontinue or reduce the supply of solar cells, wafers and ingots to it, through direct sales or through toll 

manufacturing arrangements, and the Group is not able to compensate for the loss or reduction by 

manufacturing its own solar cells, wafers and ingots, the Group’s business and results of operations may be 

adversely affected. See Form 20-F, “Item 6. Directors, Senior Management and Employees—D. Employees”. 

Canadian Solar may not achieve acceptable yields and product performance as a result of manufacturing 

problems. 

The Group needs to continuously enhance and modify its solar module, cell, wafer and ingot production 

capabilities in order to improve yields and product performance. Microscopic impurities such as dust and other 

contaminants, difficulties in the manufacturing process, disruptions in the supply of utilities or defects in the key 

materials and tools used to manufacture solar modules, cells, ingots and wafers can cause a percentage of the 

solar modules, cells, ingots and wafers to be rejected, which would negatively affect manufacturing yields. The 

Group may experience manufacturing difficulties that cause production delays and lower than expected yields. 

Problems in the Group facilities, including but not limited to production failures, human errors, weather 

conditions, equipment malfunction or process contamination, may limit the Group’s ability to manufacture 

products, which could seriously harm operations. Canadian Solar is also susceptible to floods, tornados, droughts, 

power losses and similar events beyond control that would affect the Group’s facilities. A disruption in any step 

of the manufacturing process will require the Group to repeat each step and recycle the silicon debris, which 

would adversely affect production yields and manufacturing cost. 

If Canadian Solar is unable to attract, train and retain technical personnel, its business may be materially and 

adversely affected. 

The Group’s future success depends, to a significant extent, on its ability to attract, train and retain technical 

personnel. Recruiting and retaining qualified technical personnel, particularly those with expertise in the solar 

power industry, are vital to the Group’s success. There is substantial competition for qualified technical 

personnel, and there can be no assurance that the Group will be able to attract or retain sufficient qualified 

technical personnel. If the Group is unable to attract and retain qualified employees, its business may be 

materially and adversely affected. 

Canadian Solar’s dependence on a limited number of customers and lack of long-term customer contracts may 

cause significant fluctuations or declines in its revenues. 

The Group sells a substantial portion of solar module and battery storage products to a limited number of 

customers, including distributors, system integrators, project developers and installers/EPC companies. 

Canadian Solar sells solar and battery storage projects to limited number of utility companies or grid operators, 

and sell electricity to a limited number of customers including public utilities, licensed suppliers, corporate off-

takers, or commercial, industrial or government end users. The Group top five customers by revenues collectively 

accounted for approximately 24.2%, 21.2% and 18.6% of its net revenues in 2019, 2020 and 2021, respectively. 

It is reasonable to anticipate that the Group’s dependence on a limited number of customers will continue for 

the foreseeable future. Consequently, any of the following events may cause material fluctuations or declines in 

revenues: 
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• reduced, delayed or cancelled orders from one or more of the Group’s significant customers; 

• the loss of one or more of the Group’s significant customers; 

• a significant customer’s failure to pay for products on time; and 

• a significant customer’s financial difficulties or insolvency. 

As the Group continues to expand its business and operations, the Group’s top customers continue to change. 

Assurance cannot be provided whether the Group will be able to develop a consistent customer base. 

There are a limited number of purchasers of utility-scale quantities of electricity and entities that have the 

ability to interconnect projects to the grid, which exposes Canadian Solar and its utility scale solar and battery 

storage projects to additional risk. 

Since the transmission and distribution of electricity is either monopolized or highly concentrated in most 

jurisdictions, there are a limited number of possible purchasers for utility-scale quantities of electricity in a given 

geographic location, normally transmission grid operators, state and investor owned power companies, public 

utility districts and cooperatives. As a result, there is a concentrated pool of potential buyers for electricity 

generated by the Group’s solar power plants, which may restrict its ability to negotiate favorable terms under 

new PPAs and could impact the ability of the Group to find new customers for the electricity generated by said 

solar power plants should this become necessary. Additionally, these possible purchasers may have a role in 

connecting projects to the grid to allow the flow of electricity. Furthermore, if the financial condition of these 

utilities and/or power purchasers deteriorates, or government policies or regulations to which they are subject 

and which compel them to source renewable energy supplies change, demand for electricity produced by the 

Group’s plants or the ability to connect to the grid could be negatively impacted. In addition, provisions in PPAs 

which the Group has entered into or applicable laws may provide for the curtailment of delivery of electricity for 

various reasons, including preventing damage to transmission systems, system emergencies, force majeure or 

economic reasons. Such curtailment could reduce revenues to the Group from the corresponding PPAs. If PPAs 

cannot be entered into on terms favorable to the Group, or at all, or if the purchaser under the relevant PPA 

were to exercise its curtailment or other rights to reduce purchases or payments under the PPAs, revenues and 

decisions regarding development of additional projects in the energy business may be adversely affected. 

Product liability claims against Canadian Solar could result in adverse publicity and potentially significant 

monetary damages. 

The Group, along with other solar power and battery storage product manufacturers, is exposed to risks 

associated with product liability claims if the use of solar power and battery storage products results in injury or 

death. Since the Group’s products generate or store electricity, it is possible that users could be injured or killed 

by said products due to product malfunctions, defects, improper installation or other causes. Although the Group 

carries limited product liability insurance, the Group may not have adequate resources to satisfy a judgment if a 

successful claim is brought against them. The successful assertion of product liability claims against them could 

result in potentially significant monetary damages and require the Group to make significant payments. Even if 

the product liability claims against the Group are determined in its favor, significant damage to the reputation of 

the Group may be caused. 

Canadian Solar may be exposed to infringement, misappropriation or other claims by third parties, which, if 

determined adversely to Canadian Solar, could require it to pay significant damage awards. 

The Group’s success depends on its ability to develop and use its technology and know-how and sell solar power 

and battery storage products and services without infringing the intellectual property or other rights of third 

parties. The validity and scope of claims against the Group in its ordinary course of business relating to solar 

power and battery storage technology patents involve complex scientific, legal and factual questions and 

analyses and are therefore highly uncertain. The Group may be subject to litigation involving claims of patent 

infringement or the violation of intellectual property rights of third parties. Defending intellectual property suits, 

patent opposition proceedings and related legal and administrative proceedings can be both costly and time 

consuming and may significantly divert the efforts and resources of technical and management personnel. 
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Additionally, the Group uses both imported and China made equipment in its production lines, sometimes 

without sufficient supplier guarantees that use of such equipment does not infringe third party intellectual 

property rights. This creates a potential source of litigation or infringement claims. An adverse determination in 

any such litigation or proceedings to which the Group may become a party from time to time could subject it to 

significant liability to third parties or require the Group to seek licenses from third parties, pay ongoing royalties, 

redesign products or subject it to injunctions prohibiting the manufacture and sale of its products or the use of 

its technologies. Protracted litigation could also defer customers or potential customers or limit their purchase 

or use of the Group’s products until such litigation is resolved. 

Compliance with environmental laws and regulations can be expensive, and non-compliance with these 

regulations may result in adverse publicity and potentially significant monetary damages, fines and the 

suspension or even termination of Canadian Solar’s business operations. 

The Group is required to comply with all national and local environmental regulations. Its business generates 

noise, wastewater, gaseous wastes and other industrial waste in operations and the risk of incidents with a 

potential environmental impact has increased as the Group’s business has expanded. The Guarantor believes 

that the Group substantially complies with all relevant environmental laws and regulations and have all necessary 

and material environmental permits to conduct business as it is presently conducted. However, if more stringent 

regulations are adopted in the future, the costs of complying with these new regulations could be substantial. If 

the Group fails to comply with present or future environmental regulations, substantial fines may be imposed, 

together with other measures such as suspension of production or cease of operations. 

The Group’s solar power and battery storage products must comply with the environmental regulations of the 

jurisdictions in which they are installed, and expenses may be incurred to design and manufacture the products 

to comply with such regulations. If compliance is unduly expensive or unduly difficult, the Group may lose market 

share and its financial results may be adversely affected. Any failure by the Group to control the use or to restrict 

adequately the discharge, of hazardous substances could lead to potentially significant monetary damages, fines 

or suspensions of the Group’s business operations. 

Corporate responsibility, specifically related to Environmental, Social and Governance (“ESG”) matters and 

unsuccessful management of such matters may adversely impose additional costs and expose the Group to 

new risks. 

Public ESG and sustainability reporting is becoming more broadly expected by investors, shareholders and other 

third parties. Certain organizations that provide corporate governance and other corporate risk information to 

investors and shareholders have developed, and others may in the future develop, scores and ratings to evaluate 

companies and investment funds based upon ESG or “sustainability” metrics. Many investment funds focus on 

positive ESG business practices and sustainability scores when making investments and may consider a 

company’s ESG or sustainability scores as a reputational or other factor in making an investment decision. In 

addition, investors, particularly institutional investors, use these scores to benchmark companies against their 

peers and if a company is perceived as lagging, these investors may engage with such company to improve ESG 

disclosure or performance and may also make voting decisions, or take other actions, to hold these companies 

and their boards of directors accountable. The Group may face reputational damage in the event its corporate 

responsibility initiatives or objectives, including with respect to board diversity, do not meet the standards set 

by its investors, shareholders, lawmakers, listing exchanges or other constituencies, or if the Group is unable to 

achieve an acceptable ESG or sustainability rating from third party rating services. Ongoing focus on corporate 

responsibility matters by investors and other parties as described above may impose additional costs or expose 

the Group to new risks, including increased risk of investigation and litigation, and negative impacts on the value 

of its products and access to capital, which may put at a commercial disadvantage relative to its peers. 

The Group has been and continue to rigorously monitor a range of sustainability-related key performance 

indicators, has adopted an ESG strategy, set ambitious targets, and instituted structures to ensure that ESG 

factors are incorporated in every major business decision Canadian Solar makes and across its business. See Form 

20-F, “Item 4. Information on the Company—B. Business Overview—Environmental, Social and Governance 

Initiatives”. However, implementing its ESG strategy may result in increased costs in its supply chain, fulfillment, 
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and/or corporate business operations, and could deviate from its initial estimates and have a material adverse 

effect on the Group’s business and financial condition. In addition, standards and research regarding ESG 

strategies could change and become more onerous both for the Group and its third-party suppliers and vendors 

to meet successfully. As such, there can be no certainty that Canadian Solar will be able to meet its ESG or other 

strategic objectives in an efficient and timely manner or at all, or that the Group will successfully meet societal 

expectations in this regard. 

Furthermore, while the Group is already instituting ambitious decarbonization and other initiatives that help to 

reduce the environmental impact of its operations, new climate change laws and regulations could require 

Canadian Solar to change its manufacturing processes or procure substitute raw materials that may cost more 

or be more difficult to procure. Various jurisdictions in which the Group do business have implemented, or in the 

future could implement or amend, restrictions on emissions of carbon dioxide or other greenhouse gases, 

limitations or restrictions on water use, regulations on energy management and waste management, and other 

climate change-based rules and regulations, which may increase its expenses and adversely affect its operating 

results. Canadian Solar expects increased worldwide regulatory activity relating to climate change in the future. 

Future compliance with these laws and regulations may adversely affect its business and results of operations. 

Canadian Solar faces risks related to natural disasters, health epidemics, such as COVID-19, and other 

catastrophes, which could significantly disrupt operations. 

The Group’s business could be materially and adversely affected by natural disasters or other catastrophes, such 

as earthquakes, fire, floods, hail, windstorms, severe weather conditions, environmental accidents, power loss, 

communications failures, explosions, terrorist attacks and similar events. The Group’s business could also be 

materially and adversely affected by public health emergencies, such as the outbreak of avian influenza, severe 

acute respiratory syndrome, or SARS, Zika virus, Ebola virus, the 2019 coronavirus disease (COVID-19) or other 

local health epidemics in China and elsewhere and global pandemics. If any of the Group’s employees is 

suspected of having contracted any contagious disease, the Group may, under certain circumstances, be required 

to quarantine those employees and the affected areas of operations. As a result, operation in part or all of the 

Group facilities may have to be temporarily suspended. Furthermore, authorities may impose restrictions on 

travel and transportation and implement other preventative measures in affected regions to deal with the 

catastrophe or emergency, which may lead to the temporary closure of the Group’s facilities and declining 

economic activity at large. A prolonged outbreak of any health epidemic or other adverse public health 

developments, in China or elsewhere in the world, could have a material adverse effect on the Group’s business 

operations. 

The COVID-19 pandemic has continued to pose significant challenges to many aspects of the Group’s business, 

including its operations, customers, suppliers and projects. The extent to which the COVID-19 has and may persist 

to impact its ability to effectively operate continues to be highly uncertain. The outbreak continues to evolve, 

and the impact that COVID-19, or new variants of COVID-19, will ultimately have on its result of operations, 

financial condition, liquidity and cash flows cannot be estimated and is impossible to predict. The Group will 

continue to monitor and adhere to the policies, lockdowns, restrictions, and preventive measures implemented 

by the various government authorities, as well as general movement restrictions, social distancing and other 

measures imposed to slow the spread of COVID-19. 

Canadian Solar may not be successful in establishing its brand name in important markets and the products it 

sells under its brand name may compete with the products it manufactures on an original equipment 

manufacturer, or OEM, basis for its customers. 

The Group sells its products primarily under its own brand name but also on an OEM basis. In certain markets, 

the Group’s brand may not be as prominent as other more established solar power and battery storage product 

vendors, and there can be no assurance that the brand names “Canadian Solar”, “CSI”, “CSI Solar” and “Recurrent 

Energy” or any of other possible future brand names will gain acceptance among customers. Moreover, because 

the range of products that the Group sells under its own brands and those it manufactures for its OEM customers 

may be substantially similar, it may end up directly or indirectly competing with its OEM customers, which could 

negatively affect the Group’s relationship with them. 
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Failure to protect Canadian Solar’s intellectual property rights in connection with new solar power and battery 

storage products may undermine its competitive position. 

As the Group develops and brings to market new solar power and battery storage products, it may need to 

increase expenditures to protect intellectual property. Failure to protect the Group’s intellectual property rights 

may undermine its competitive position. As of February 28, 2022, the Group held 2,003 patents and had 632 

patent applications pending in the PRC for products that contribute a relatively small percentage of the Group 

net revenues. The Group holds 17 U.S. patents, including 5 design patents, and 7 European patents, including 5 

design patents. The “Canadian Solar” trademark has been registered in the U.S., Australia, Canada, Europe, 

Korea, Japan, the United Arab Emirates, Hong Kong, Singapore, India, Argentina, Brazil, Peru and more than 20 

other countries and the “Canadian Solar” trademark has been applied for registration in a number of other 

countries. As of February 28, 2022, the Group had 94 registered trademarks and 39 trademark applications 

pending in the PRC, and 127 registered trademarks and 18 trademark applications pending outside of China. 

These intellectual property rights afford only limited protection and the actions that may be taken to protect 

these rights as new solar power and battery storage products are developed may not be adequate. Policing the 

unauthorized use of proprietary technology can be difficult and expensive. In addition, litigation, which can be 

costly and divert management attention, may be necessary to enforce the Group’s intellectual property rights, 

protect its trade secrets or determine the validity and scope of the proprietary rights of others. 

Canadian Solar has limited insurance coverage and may incur significant losses resulting from operating 

hazards, product liability claims, project construction or business interruptions. 

The Group’s operations involve the use, handling, generation, processing, storage, transportation and disposal 

of hazardous materials, which may result in fires, explosions, spills and other unexpected or dangerous accidents 

causing personal injuries or death, property damages, environmental damages and business interruption. 

Although the Group currently carries third party liability insurance against property damage, the policies for this 

insurance are limited in scope and may not cover all claims relating to personal injury, property or environmental 

damage arising from incidents on the Group’s properties or relating to its operations. Any occurrence of these 

or other incidents which are not insured under the Group’s existing insurance policies could have a material 

adverse effect on business, financial condition or results of operations. 

The Group is also exposed to risks associated with product liability claims in the event that the use of its solar 

power and battery storage products results in injury. See risk factor—“Product liability claims against Canadian 

Solar could result in adverse publicity and potentially significant monetary damages”. Although the Group carries 

limited product liability insurance, there may not be adequate resources to satisfy a judgment if a successful 

claim is brought against the Group. 

For projects the Group constructs, is exposed to risks associated with the design and construction that can create 

additional liabilities to its operations. Canadian Solar manages these risks by including contingencies to its 

construction costs, ensuring the appropriate insurance coverages are in place such as professional indemnity and 

construction all risk as well as obtaining indemnifications from its contractors where possible. However, there is 

no guarantee that these risk management strategies will always be successful. Further, some of its PPAs contains 

provisions that require the Group to pay liquidated damages if specified completion schedule requirements are 

not met, and these amounts could be significant. 

In addition, the normal operation of the Group’s manufacturing facilities may be interrupted by accidents caused 

by operating hazards, power supply disruptions, equipment failure, as well as natural disasters. While the Group’s 

manufacturing plants in China and elsewhere are covered by business interruption insurance, any significant 

damage or interruption to these plants could still have a material and adverse effect on the results of operations. 
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If Canadian Solar’s internal control over financial reporting or disclosure controls and procedures are not 

effective, investors may lose confidence in the Group’s reported financial information, which could lead to a 

decline in its share price. 

The Guarantor is subject to the reporting obligations under U.S. securities laws. As required by Section 404 of 

the Sarbanes-Oxley Act of 2002, the SEC has adopted rules requiring every public company to include a 

management report on its internal control over financial reporting in its annual report, which contains 

management’s assessment of the effectiveness of its internal control over financial reporting. In addition, an 

independent registered public accounting firm must report on the effectiveness of the Group’s internal controls 

over financial reporting. As of December 31, 2021, the Group’s management concluded that internal control over 

financial reporting was effective. However, it cannot be assured that material weaknesses in the Group’s internal 

controls over financial reporting will not be identified in the future. Any material weaknesses in internal controls 

could cause the Group not to meet its periodic reporting obligations in a timely manner or result in material 

misstatements in its financial statements. Material weaknesses in the Group’s internal controls over financial 

reporting could also cause investors to lose confidence in reported financial information, leading to a decline in 

the market price of the Guarantor’s common shares. 

The Guarantor has obtained approval for the proposed initial public offering of CSI Solar (the “STAR Listing”). 

The subsequent listing process with the securities regulatory authority could be uncertain, time-consuming, 

and costly. The Group cannot assure that the STAR Listing will eventually succeed. 

On December 13, 2021, the stock listing committee of the Science and Technology Innovation Board (the “STAR 

Market”) of the Shanghai Stock Exchange determined that CSI Solar, formerly mainly the Guarantor’s Module 

and System Solutions business had met the offering, listing and disclosure requirements related to its proposed 

STAR Market listing. CSI Solar will then be required to go through the registration process with the China 

Securities Regulatory Commission (the “CSRC”), before it can complete the listing on the STAR Market. On 

January 7, 2022, CSI Solar submitted the application documents for registration and the relevant examination 

and approval materials to the CSRC for the offering registration process. 

The process of listing a company on the public exchanges in the PRC can be time-consuming and expensive, 

potentially requiring significant time, resources and focus from the management team. Although the Group has 

received approval for the proposed listing, whether Canadian Solar can use successfully complete the listing of 

CSI Solar’s shares, the related timeline, actual size and pricing of the offering still depend on various factors, 

including but not limited to, capital markets conditions in China and globally, the regulatory environment for 

listing securities, financial performance of CSI Solar Co., Ltd and its ability to fulfill the listing requirements in 

China. 

Due to the complexity of conducting an initial public offering in the PRC, including the factors that are beyond 

the Guarantor’s control, the Guarantor cannot assure that it would be able to complete the offering in 

accordance with the anticipated timeline, size and pricing, or at all. In addition, the process underlying the STAR 

Listing could result in significant diversion of management time as well as substantial out-of-pocket expenses. If 

CSI Solar fails to complete the listing process as required by the CSRC, the Guarantor may need to seek other 

sources of funds to realize its business strategy, which may not be available to the Guarantor at commercially 

reasonable terms, or at all. Any such inability to obtain funds may have a material adverse effect on the 

Guarantor’s consolidated operating results and on the price of its common shares. 

The market price of the Guarantor’s common shares may be volatile or may decline, for reasons other than the 

risk and uncertainties described above, as the result of investor negativity or uncertainty with respect to the 

impact of the proposed STAR Listing. 
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Even if the STAR Listing is completed, the Group may not achieve the results contemplated by its business 

strategy (including with respect to use of proceeds from that offering). In addition, it is difficult to predict the 

effect of the proposed STAR Listing on its common shares. 

Even if the STAR Listing is completed, the Group cannot assure that it will realize any or all of its anticipated 

benefits of the STAR Listing. Its completion of the STAR Listing may not have the anticipated effects of 

strengthening CSI Solar and its market leadership position. If the STAR Listing is completed, CSI Solar will have 

broad discretion in the use of the proceeds from the STAR Listing, and it may not spend or invest those proceeds 

in a manner that results in the Group’s operating success or with which holders of its common shares agree. 

Currently, CSI Solar plans to primarily invest its proceeds from the STAR Listing in a range of capacity support and 

expansion projects, including annual output of 10 GW pull rod manufacturing, annual output of 10 GW silicon 

wafer manufacturing, annual output of 4 GW high-efficiency photovoltaic cell manufacturing and annual output 

of 10 GW high-efficiency photovoltaic cell module manufacturing. The Group’s failure to successfully leverage 

the completion of the STAR Listing to expand its production capacity in the PRC could pose material adverse 

effects on its results of operations and consequently result in a decrease in the price of the common shares. 

If CSI Solar is listed in China, it will be subject to the listing and securities law regime of the PRC, and will result in 

increased legal, accounting and other compliance expenses that it did not incur as a private company. 

Furthermore, the stock exchanges in China and NASDAQ have different trading hours, trading characteristics 

(including trading volume and liquidity), trading and listing rules, and investor bases, including different levels of 

retail and institutional participation. As a result of these differences and given the fact that CSI Solar will remain 

one of the Group significant subsidiaries, fluctuations in the price of the shares of CSI Solar due to circumstances 

peculiar to the PRC capital markets or otherwise could materially and adversely affect the price of the 

Guarantor’s common shares, or vice versa. In addition, investors may elect to invest in its business and operations 

by purchasing CSI Solar shares in the STAR Listing or on the STAR Market rather than purchasing its common 

shares despite the lack of fungibility between these shares and the Guarantor’s, and that reduction in demand 

could lead to a decrease in the market price for the common shares. 

The Group’s ownership interest in CSI Solar will be diluted once it becomes a publicly traded company. 

As the result of actions being taken in connection with the STAR Listing, including equity raising from China 

domiciled investors, CSI Solar is a majority-owned subsidiary of the Guarantor. The minority interest in CSI Solar 

will increase upon completion of the STAR Listing and may diverge from the interests of the Guarantor and its 

other subsidiaries in the future. The Group may face conflicts of interest in managing, financing or engaging in 

transactions with CSI Solar, or allocating business opportunities between its subsidiaries. 

Currently, the Guarantor owns approximately 80% of CSI Solar’s shares, which includes approximately 5% of the 

shares issued under CSI Solar’s employee stock ownership plan that will become effective immediately upon the 

completion of the STAR Listing. Immediately following the STAR Listing and giving effect to the ownership transfer 

of CSI Solar’s employee stock ownership plan shares and the dilutive effect from the shares newly issued for the 

STAR Listing, the Group expects to hold approximately 64% of CSI Solar’s shares. As such, the Guarantor will 

retain majority ownership of CSI Solar after the STAR Listing. However, CSI Solar will be managed by a separate 

board of directors and officers, and those directors and officers will owe fiduciary duties to the various 

stakeholders of CSI Solar, including shareholders other than its wholly owned subsidiary. In the operation of CSI 

Solar’s business, the directors and officers of CSI Solar may, in the exercise of their fiduciary duties, take actions 

that may be contrary to the Guarantor’s best interests. 

During or after the STAR Listing process, certain requirements of the PRC law, including demands from the CSRC, 

the Shanghai Stock Exchange or other relevant authorities, may have a bearing on holders of Canadian Solar 

common shares. Recently, in order to comply with the PRC law, some of its senior management resigned from 

the Guarantor and took senior management roles at CSI Solar. In the future, CSI Solar may issue options, 

restricted shares and other forms of share-based compensation to its directors, officers and employees, which 

could dilute the Guarantor’s ownership in CSI Solar, increase its share-based compensation expense, and result 

in less net income attributable to the Group from CSI Solar. In addition, CSI Solar may engage in capital raising 

activities in the future that could further dilute the Guarantor’s ownership interest. 
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The Group organizational structure will become more complex, including as a result of preparations for the STAR 

Listing. Canadian Solar will need to continue to scale and adapt its operational, financial and management 

controls, as well as its reporting systems and procedures, at both its company and CSI Solar. The continued 

expansion of its infrastructure will require the Group to commit substantial financial, operational and 

management resources. In addition, holders of the Guarantor’s shares may have limited opportunities to 

purchase CSI Solar’s shares even if the STAR Listing were completed. 

The Group has granted, and may continue to grant, various forms of share-based incentive awards, including 

performance-based share awards, under its share incentive plan, which may result in increased share-based 

compensation expenses. 

The Group adopted a share incentive plan in 2006 under which it can grant restricted shares, options and 

restricted share units to eligible employees, directors and consultants. See the Form 20-F, “Item 6 Directors, 

Senior Management and Employees—B. Compensation of Directors and Executive Officers”. In particular, the 

Group granted 2,096,000 RSUs to its directors and a group of its key employees, whereby vesting is contingent 

on the success of the STAR Listing (50% vesting on the IPO date, then 25% vesting each on the first and second 

anniversaries of the IPO). As such, these RSUs are considered performance-based share awards. As of December 

31, 2021, 2,076,000 of such RSUs were unvested and outstanding. For the years ended December 31, 2020 and 

2021, the Group did not record any share-based compensation expenses on these RSUs, as the vesting is 

dependent upon the consummation of the STAR Listing. The Group will recognize share-based compensation 

expenses on these RSUs upon vesting at and after the consummation of the STAR Listing. 

The Group believes the granting of share-based compensation, including performance-based share awards, is of 

significant importance to its ability to attract, retain and motivate key personnel and employees, and it will 

continue to grant share-based compensation in the future. As a result, its expenses associated with share-based 

compensation may increase, which may have an adverse effect on its results of operations. In addition, expenses 

associated with performance-based share awards may fluctuate greater between periods compared to those 

associated with time-based share awards. 

The Accelerating Holding Foreign Companies Accountable Act, if enacted, would reduce the time period before 

the Group’s common shares may be prohibited from trading or delisted. The delisting of the Group’s common 

shares, or the threat of their being delisted, may materially and adversely affect the value of your investment. 

Additionally, the inability of the Public Company Accounting Oversight Board (United States) (“PCAOB”) to 

conduct adequate inspections deprives the Group’s investors of the benefits of such inspections. 

The Holding Foreign Companies Accountable Act (the “HFCAA”) was enacted on December 18, 2020. The HFCAA, 

which became effective on January 1, 2021, states if the SEC determines that an issuer that is required to file 

reports under Section 13 or 15(d) of the Securities Exchange Act of 1934, or a registrant, has filed audit reports 

issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for three 

consecutive years beginning in 2021, the SEC shall prohibit that registrant’s shares or ADSs from being traded on 

a national securities exchange or in the over the counter trading market in the U.S. 

In September 2021, the PCAOB adopted a rule related to the PCAOB’s responsibilities under the HFCAA, which 

establishes a framework for the PCAOB to determine, as contemplated under the HFCAA, whether the PCAOB is 

unable to inspect or investigate completely registered public accounting firms located in a foreign jurisdiction 

because of a position taken by one or more authorities in that jurisdiction. The rule was approved by the SEC in 

November 2021. 

On December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission 

requirements of the HFCAA. The final amendments establish the SEC’s procedures for determining whether a 

registrant is a “Commission-Identified Issuer” under the HFCAA, and prohibiting the trading of Commission-

Identified Issuer’s securities. If the SEC determines that the Guarantor is a Commission-Identified Issuer under 

the HFCAA for three consecutive years, or if the audit report filed as part of the Guarantor’s annual report with 

the SEC is otherwise deemed not to be in compliance with the requirements of the Exchange Act due to the 

PCAOB’s inability to inspect its auditor, the SEC will prohibit its common shares from being traded on a national 



 

38 
RyC 134627 (execution version) 

securities exchange or in the over the counter trading market in the U.S., which could affect the liquidity of its 

common shares. 

To end an initial or subsequent trading prohibition, a Commission-Identified Issuer must certify that it has 

retained a registered public accounting firm that the PCAOB has determined it is able to inspect or investigate. 

To make that certification, the Commission-Identified Issuer must file financial statements that include an audit 

report signed by such a registered public accounting firm. 

On December 16, 2021, the PCAOB issued a report to notify the SEC its determinations that it is unable to inspect 

or investigate completely PCAOB-registered public accounting firms headquartered in mainland China and Hong 

Kong, and identifies the registered public accounting firms in mainland China and Hong Kong that are subject to 

such determinations. The Group’s auditor is identified by the PCAOB and is subject to the determination. 

The Guarantor’s auditor, the independent registered public accounting firm that issues the audit report included 

elsewhere in this annual report on Form-20-F, as auditor of companies that are traded publicly in the United 

States and a firm registered with the PCAOB, is subject to laws in the United States pursuant to which the PCAOB 

conducts regular inspections to assess its compliance with the applicable professional standards.  

Since the Guarantor’s auditor is located in China, a jurisdiction where the PCAOB has been unable to conduct 

inspections without the approval of the Chinese authorities, the Guarantor’s auditor is currently not inspected 

by the PCAOB as determined by the announcement of the PCAOB issued on December 16, 2021. 

Whether the PCAOB will be able to conduct inspections of the Guarantor’s auditor before the issuance of its 

financial statements on Form 20-F for the year ending December 31, 2023, which is due by April 30, 2024, or at 

all, is subject to substantial uncertainty and depends on a number of factors out of the Guarantor’s, and its 

auditor’s, control. 

The Guarantor was conclusively identified as a “Commission-Identified Issuer” on SEC’s “Conclusive list of issuers 

identified under the HFCAA” on May 26, 2022.  

In addition, on June 22, 2021, the U.S. Senate passed a bill known as the Accelerating Holding Foreign Companies 

Accountable Act (the “AHFCAA”), which would reduce the number of consecutive non-inspection years required 

for triggering the prohibitions under the HFCAA from three years to two. On February 4, 2022, the U.S. House of 

Representatives passed a bill which contained, among other things, an identical provision. If this provision is 

enacted into law and the number of consecutive non-inspection years required for triggering the prohibitions 

under the HFCAA is reduced from three years to two, then the Guarantor’s common shares could be prohibited 

from trading in the United States as early as 2023. 

As a result, if the Guarantor is identified as a “Commission-Identified Issuer” for another two consecutive years, 

the SEC will prohibit its securities from trading on a national securities exchange or in the over the counter trading 

market in the U.S. in early 2024. In the event of such determination, the NASDAQ is expected to delist the 

Guarantor’s common shares. If the AHFCAA is signed into law, such prohibition would take effect the earliest in 

early 2023. Moreover, the Guarantor expects to be identified as a “Commission-Identified Issuer” again after 

filing its annual report for the fiscal year ended December 31, 2022, assuming the PCAOB determines that it is 

still unable to inspect or investigate completely its auditor by then. 

On August 26, 2022, the PCAOB signed a Statement of Protocol with the China Securities Regulatory Commission 

and the Ministry of Finance of the People’s Republic of China, taking the first step toward opening access for the 

PCAOB to inspect and investigate registered public accounting firms headquartered in mainland China and Hong 

Kong completely, consistent with U.S. law. While this Statement of Protocol may lead to full resolution of the 

previously identified issues, there can be no assurance that this will be the case. In such an event, there can be 

no assurance that the Group will continue to be able to comply with the requirements imposed by the U.S. 

regulators or NASDAQ. 
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The prospect and implications of possible regulation on this subject, in addition to the prevailing requirements 

of the HFCAA, are uncertain. Such uncertainty could cause the market price of the Guarantor’s common shares 

to be materially and adversely affected, and its securities could be delisted or prohibited from being traded “over-

the-counter” earlier than would be required by the HFCAA as it currently provides. If the Guarantor’s securities 

are unable to be listed on another securities exchange by then, such a delisting would substantially impair the 

ability to sell or purchase its common shares when is wished to do so, and the risk and uncertainty associated 

with a potential delisting would have a negative impact on the price of the Guarantor’s common shares. 

If additional remedial measures are imposed on the big four PRC-based accounting firms, including the 

Guarantor’s independent registered public accounting firm, in administrative proceedings brought by the SEC 

alleging the firms’ failure to meet specific criteria set by the SEC, with respect to requests for the production of 

documents, the Guarantor could be unable to timely file future financial statements in compliance with the 

requirements of the Exchange Act. 

In late 2012, the SEC commenced administrative proceedings under Rule 102(e) of its Rules of Practice and also 

under the Sarbanes-Oxley Act of 2002 against the mainland Chinese affiliates of the “Big Four” accounting firms 

(including the mainland Chinese affiliate of the Guarantor’s independent registered public accounting firm). A 

first instance trial of the proceedings in July 2013 in the SEC’s internal administrative court resulted in an adverse 

judgment against the firms. The administrative law judge proposed penalties on the Chinese accounting firms 

including a temporary suspension of their right to practice before the SEC, although that proposed penalty did 

not take effect pending review by the Commissioners of the SEC. On February 6, 2015, before a review by the 

Commissioner had taken place, the Chinese accounting firms reached a settlement with the SEC whereby the 

proceedings were stayed. Under the settlement, the SEC accepted that future requests by the SEC for the 

production of documents would normally be made to the CSRC. The Chinese accounting firms would receive 

requests matching those under Section 106 of the Sarbanes-Oxley Act of 2002, and would be required to abide 

by a detailed set of procedures with respect to such requests, which in substance would require them to facilitate 

production via the CSRC. The CSRC for its part initiated a procedure whereby, under its supervision and subject 

to its approval, requested classes of documents held by the accounting firms could be sanitized of problematic 

and sensitive content so as to render them capable of being made available by the CSRC to US regulators. 

Under the terms of the settlement, the underlying proceeding against the four PRC-based accounting firms was 

deemed dismissed with prejudice at the end of four years starting from the settlement date, which was on 

February 6, 2019. Despite the final ending of the proceedings, the presumption is that all parties will continue to 

apply the same procedures: i.e. the SEC will continue to make its requests for the production of documents to 

the CSRC, and the CSRC will normally process those requests applying the sanitization procedure. The Guarantor 

cannot predict whether, in cases where the CSRC does not authorize production of requested documents to the 

SEC, the SEC will further challenge the four PRC-based accounting firms’ compliance with U.S. law. If additional 

challenges are imposed on the Chinese affiliates of the “big four” accounting firms, the Guarantor could be 

unable to timely file future financial statements in compliance with the requirements of the Exchange Act. 

In the event that the SEC restarts administrative proceedings, depending upon the final outcome, listed 

companies in the U.S. with major PRC operations may find it difficult or impossible to retain auditors in respect 

of their operations in the PRC, which could result in their financial statements being determined to not be in 

compliance with the requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, 

including possible delisting. Moreover, any negative news about any such future proceedings against the firms 

may cause investor uncertainty regarding China-based, U.S.-listed companies and the market price of their shares 

may be adversely affected. 

If the Guarantor’s independent registered public accounting firm was denied, even temporarily, the ability to 

practice before the SEC and the Guarantor was unable to timely find another registered public accounting firm 

to audit and issue an opinion on its financial statements, its financial statements could be determined not to be 

in compliance with the requirements of the Exchange Act. Such a determination could ultimately lead to the 

delisting of the Guarantor’s common shares from NASDAQ, or deregistration from the SEC, or both, which would 

substantially reduce or effectively terminate the trading of the Guarantor’s common shares in the U.S. 
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Logistical challenges, including global freight capacity shortages, port congestions or significant increases in 

freight costs, could continue to increase the selling costs of the Group or cause delays in the Group’s order 

fulfilment, and the Group’s business, financial condition and results of operations may be adversely affected. 

The Group’s ability to transport products to customers in a timely and cost-effective manner has been, and may 

continue to be, adversely affected by the current global shortage of freight capacity, delays at ports and other 

issues that otherwise affect third-party logistics service providers. For example, the Group’s shipping and 

handling costs relating to sales of $ 88.1 million, $ 134.2 million and $ 316.4 million, are included in selling and 

distribution expenses for the years ended December 31, 2019, 2020 and 2021, respectively. These issues could 

prevent the timely or proper delivery of products to customers or require the Group to locate alternative ports 

or warehousing providers to avoid disruption to customers, which may negatively impact the Group’s business 

prospects and relationship with customers. These interruptions and the availability of alternative transportation 

routes can be affected by the ability of the cargo vessel to call on or depart from ports on a timely basis or at all, 

rules and regulations applicable to the cargo industry, change in worldwide cargo fleet capacity, weather events, 

global and regional economic and political conditions, environmental and other regulatory developments. The 

Group’s ability to plan its pricing strategy may be impacted and to the extent the Group is unable to pass along 

the increased costs to its customers, the Group’s financial condition and results of operations could be adversely 

affected. 

In addition, interruptions, failures or price increases in logistics services can result from events that are beyond 

the Group’s control, such as inclement weather, natural disasters, the COVID-19 pandemic, other pandemics or 

epidemics, accidents, transportation disruptions, including special or temporary restrictions or closings of 

facilities or transportation networks due to regulatory or political reasons, or labor unrest or shortages. 

2.1.2. Risks related to doing business in China 

The enforcement of the labor contract law and increases in labor costs in the PRC may adversely affect 

Canadian Solar’s business and profitability. 

The Labor Contract Law came into effect on January 1, 2008 and was later revised on December 28, 2012; the 

Implementation Rules was promulgated and became effective on September 18, 2008. The Labor Contract Law 

and the Implementation Rules imposed stringent requirements on employers with regard to executing written 

employment contracts, hiring temporary employees, dismissing employees, consultation with the labor union 

and employee assembly, compensation upon termination and overtime work, collective bargaining and labor 

dispatch business. In addition, under the Regulations on Paid Annual Leave for Employees, which came into effect 

on January 1, 2008, and their Implementation Measures, which were promulgated and became effective on 

September 18, 2008, employees who have served for more than one year with an employer are entitled to a paid 

vacation ranging from five to fifteen days, depending on their length of service, subject to certain exceptions. 

Employees who waive such vacation time at the request of the employer must be compensated for each vacation 

day waived at a rate equal to three times their normal daily salary, subject to certain exceptions. According to 

the Interim Provisions on Labor Dispatching, which came into effect on March 1, 2014, the number of dispatched 

workers used by an employer shall not exceed 10% of its total number of workers. In addition, according to the 

PRC Social Insurance Law promulgated in October 2010 and revised in 2018, effective as of December 29, 2018, 

employees shall participate in pension insurance, work-related injury insurance, medical insurance, 

unemployment insurance and maternity insurance and the employers shall, together with their employees or 

separately, pay for the social insurance premiums for such employees. 

Furthermore, as the interpretation and implementation of these new laws and regulations are still evolving, it 

cannot be assured that the Group’s employment practice will at all times be deemed fully in compliance, which 

may cause the Group to face labor disputes or governmental investigation. 
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The increase or decrease in tax benefits from local tax bureau could affect total PRC taxes payments by 

Canadian Solar, which could have a material and adverse impact on the Group’s financial condition and results 

of operations. 

The Enterprise Income Tax Law (the “EIT Law”) came into effect in China on January 1, 2008 and was amended 

on February 24, 2017 and December 29, 2018. Under the EIT Law, both foreign invested enterprises and domestic 

enterprises are subject to a uniform enterprise income tax rate of 25%. The EIT Law provides for preferential tax 

treatment for certain categories of industries and projects that are strongly supported and encouraged by the 

state. For example, enterprises qualified as a High and New Technology Enterprise (“HNTE”), are entitled to a 

15% enterprise income tax rate provided that they satisfy other applicable statutory requirements. Further, 

enterprises which engage in businesses within the scope of the Catalogue of Encouraged Industries in Western 

Regions promulgated by the National Development and Reform Commission of PRC (the “NDRC”), or Western 

Catalogue, are entitled to a 15% enterprise income tax rate provided that such enterprises satisfy other 

applicable statutory requirements. 

Certain of the Guarantor’s PRC subsidiaries, such as CSI New Energy Holding Co., Ltd., or CSI New Energy Holding, 

Canadian Solar Manufacturing (Luoyang) Inc., or CSI Luoyang Manufacturing, were once HNTEs and enjoyed 

preferential enterprise income tax rates. These benefits have, however, expired. In 2021, only Suzhou Sanysolar 

Materials Technology Co., Ltd, Changshu Tegu New Material Technology Co., Ltd, CSI New Energy Development 

(Suzhou) Co., Ltd (formerly known as Suzhou Gaochuangte New Energy Development Co., Ltd), and Changshu 

Tlian Co., Ltd were HNTEs and enjoyed preferential enterprise income tax rates. 

There are significant uncertainties regarding Canadian Solar’s tax liabilities with respect to its income under 

the EIT Law. 

The Guarantor is an Ontario, Canada company with a substantial portion of its manufacturing operations in China. 

Under the EIT Law and its implementation regulations, enterprises established outside China whose “de facto 

management body” is located in China are considered PRC tax resident enterprises and will generally be subject 

to the uniform 25% enterprise income tax rate on their global income. Under the implementation regulations, 

the term “de facto management body” is defined as substantial and overall management and control over 

aspects such as the production and business, personnel, accounts and properties of an enterprise. The Circular 

on Certain Issues Relating to the Identification of China-controlled Overseas-registered Enterprises as Resident 

Enterprises on the Basis of Actual Management Organization, or Circular 82, effective as of January 1, 2008, 

further provides certain specific criteria for determining whether the “de facto management body” of a PRC-

controlled offshore incorporated enterprise is located in the PRC. The criteria include whether (a) the premises 

where the senior management and the senior management bodies responsible for the routine production and 

business management of the enterprise perform their functions are mainly located within the PRC, (b) decisions 

relating to the enterprise’s financial and human resource matters are made or subject to approval by 

organizations or personnel in the PRC, (c) the enterprise’s primary assets, accounting books and records, 

company seals, and board and shareholders’ meeting minutes are located or maintained in the PRC and (d) 50% 

or more of voting board members or senior executives of the enterprise habitually reside in the PRC. Although 

Circular 82 only applies to offshore enterprises controlled by enterprises or enterprise groups located within the 

PRC, the determining criteria set forth in Circular 82 may reflect the tax authorities’ general position on how the 

“de facto management body” test may be applied in determining the tax resident status of offshore enterprises. 

It is unclear under PRC tax law whether the Group has a “de facto management body” located in China for PRC 

tax purposes. As of October 18, 2022, the Group has not been notified or informed by the PRC tax authorities 

that it is considered a PRC resident enterprise for the purpose of EIT Law. However, as the tax resident status of 

an enterprise is subject to the determination by the PRC tax authorities, uncertainties remain with respect to the 

interpretation of the term “de facto management body” as applicable to the Group offshore entities. Therefore, 

there is a risk that the Guarantor and certain of its non-PRC subsidiaries may be treated as tax resident in the 

PRC. 
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Restrictions on currency exchange may limit Canadian Solar’s ability to receive and use its revenues effectively 

Certain of the Group revenues and expenses are denominated in Renminbi. If said revenues denominated in 

Renminbi increase or the Group’s expenses denominated in Renminbi decrease in the future, a portion of the 

Group revenues may require conversion into other currencies to meet foreign currency obligations. Under 

China’s existing foreign exchange regulations, the Group’s PRC subsidiaries are able to pay dividends in foreign 

currencies without prior approval from the State Administration of Foreign Exchange, or SAFE, by complying with 

certain procedural requirements. However, it cannot be assured that the PRC government will not take further 

measures in the future to restrict access to foreign currencies for current account transactions. 

Foreign exchange transactions by the Guarantor’s PRC subsidiaries under most capital accounts continue to be 

subject to significant foreign exchange controls and require the approval of or registration with PRC 

governmental authorities. In particular, if the Guarantor’s PRC subsidiaries are financed by means of additional 

capital contributions, the approval of or the record-filing with, certain government authorities, including the 

Ministry of Commerce or its local counterparts, is required. If the Guarantor’s PRC subsidiaries obtain foreign 

debt through medium and long-term loan or through issuance of bonds, foreign debt approval may also be 

required to be obtained from the NDRC. These limitations could affect the ability of the Guarantor’s PRC 

subsidiaries to obtain foreign exchange through equity financing. 

The rules and regulations in China can change quickly with little advance notice. Uncertainties with respect to 

the Chinese legal system, as well as changes in any government policies, laws and regulations, could adversely 

affect the overall economy in China or the Group’s industry, which could harm its business. 

The Group conducts a significant portion of its manufacturing operations through its subsidiaries in China. These 

subsidiaries are generally subject to laws and regulations applicable to foreign investment in China and, in 

particular, laws applicable to wholly foreign owned enterprises and joint venture companies. The rules and 

regulations in China can change quickly with little advance notice. The PRC legal system is based on written 

statutes. Prior court decisions may be cited for reference but have limited precedential value. Since 1979, PRC 

legislation and regulations have significantly enhanced the protections afforded to various forms of foreign 

investments in China. However, since these laws and regulations are relatively new and the PRC legal system is 

still developing, the implementation and enforcement of many laws, regulations and rules may be inconsistent 

and change quickly with little advance notice, which may limit legal protections available to the Group. In 

addition, any litigation in China may be protracted and may result in substantial costs and divert the Group’s 

resources and the attention of its management. 

On March 15, 2019, the PRC National People’s Congress approved the 2019 PRC Foreign Investment Law, which 

came into effect on January 1, 2020 and replaced the trio of existing laws regulating foreign investment in China, 

namely, the Sino-foreign Equity Joint Venture Enterprise Law, the Sino-foreign Cooperative Joint Venture 

Enterprise Law, and the Wholly Foreign-invested Enterprise Law. On December 26, 2019, the PRC State Council 

approved the Implementation Rules of Foreign Investment Law, which came into effect on January 1, 2020 and 

replaced implementation rules and ancillary regulations of the Sino-foreign Equity Joint Venture Enterprise Law, 

the Sino-foreign Cooperative Joint Venture Enterprise Law, and the Wholly Foreign-invested Enterprise Law. The 

2019 PRC Foreign Investment Law and its Implementation Rules embody an expected PRC regulatory trend to 

rationalize its foreign investment regulatory regime in line with prevailing international practice and the 

legislative efforts to unify the corporate legal requirements for both foreign and domestic investments. The 2019 

PRC Foreign Investment Law specifies that foreign investments shall be conducted in line with the “negative list” 

and obtain relevant approval to be issued by or approved to be issued by the State Council from time to time. A 

Foreign Invested Enterprise (“FIE”) would not be allowed to make investments in prohibited industries in the 

“negative list,” while the FIE must satisfy certain conditions stipulated in the “negative list” for investment in 

restricted industries. It is uncertain whether the solar power industry, in which the Guarantor’s subsidiaries 

operate, will be subject to the foreign investment restrictions or prohibitions set forth in the “negative list” to be 

issued in the future, although it is not subject to the foreign investment restrictions set forth in the currently 

effective 2021 Negative List. There are uncertainties as to how the 2019 PRC Foreign Investment Law and the 

Implementation Rules would be further interpreted and implemented. It cannot be assured that the 

interpretation and implementation of the 2019 PRC Foreign Investment Law made by the relevant governmental 
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authorities in the future will not materially impact the viability of the Guarantor’s current corporate structure, 

corporate governance and business operations in any aspect. 

With the trend of strengthening anti-monopoly supervision around the world, the PRC government has 

promulgated new anti-monopoly and competition laws and regulations and strengthened the enforcement 

under these laws and regulations, paying more attention to corporate compliance. On February 7, 2021, the Anti-

monopoly Commission of the State Council of the PRC promulgated the Guidelines for Anti-monopoly in the field 

of Platform Economy, which stipulates that any concentration of undertakings involving variable interest entities 

in Internet industry is subject to anti-monopoly review. On November 15, 2021, the State Administration for 

Market Regulation of the PRC promulgated the Guidelines for the Overseas Anti-monopoly Compliance of 

Enterprises. Although is believed that these regulations have little impact on the Group, there remain 

uncertainties as to how the laws, regulations and guidelines recently promulgated will be interpreted and 

implemented. The Group cannot guarantee that regulators will agree or that its business operations comply with 

such regulations and authorities’ requirements in all respects. If any non-compliance is raised by relevant 

authorities and determined against the Group, it may be subject to fines and other penalties. 

In addition, the PRC government has recently published new policies that significantly affected certain industries 

such as the education and internet industries. It may in the future release regulations or policies regarding the 

solar power industry that could adversely affect the business, financial condition and results of operations of the 

Group and its industry. Furthermore, the PRC government has recently indicated an intent to exert more 

oversight and control over overseas securities offerings and other capital markets activities and foreign 

investment in China-based companies. Future government actions in this regard may hinder its ability to offer 

securities to investors, and/or may affect the value of its common shares. 

The Chinese government has exercised and continues to exercise substantial control over virtually every sector 

of the Chinese economy. It may intervene or influence the operations of the Group’s PRC subsidiaries at any 

time, which could result in a material change in its operations and the value of its securities. 

Canadian Solar conducts its business in China through its PRC subsidiaries in which the Group holds equity 

ownership interests. The Chinese government has exercised and continues to exercise substantial control over 

virtually every sector of the Chinese economy through regulation and state ownership. The ability of the Group’s 

subsidiaries to operate in China may be impaired by changes in its laws and regulations, including those relating 

to the Group’s industry, taxation, land use rights, foreign investment limitations, and other matters. The Chinese 

government may intervene or influence its operations at any time, which could result in a material adverse 

change in its operations and the value of its securities. 

The central or local governments of China may impose new, stricter regulations or interpretations of existing 

regulations that would require additional expenditures and efforts on the Group’s part to ensure that its PRC 

subsidiaries comply with such regulations or interpretations. As such, Canadian Solar’s PRC subsidiaries may be 

subject to various government actions and regulatory interference in the provinces in which they operate. They 

could be subject to regulation by various political and regulatory entities, including various local and municipal 

agencies and government subdivisions. They may incur increased costs necessary to comply with existing and 

newly adopted laws and regulations or penalties for any failure to comply. 

Government actions in the future, including any decision to intervene or influence the operations of its PRC 

subsidiaries at any time, may cause the Group to make material changes to the operations of its PRC subsidiaries, 

which could result in a material change in the value of the Group securities. Therefore, investors and Canadian 

Solar’s business face potential uncertainties from actions taken by the Chinese government. 
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Any actions by the Chinese government to exert more oversight and control over offerings that are conducted 

overseas and/or foreign investment in China-based issuers could significantly limit or completely hinder the 

Group’s ability to offer or continue to offer securities to investors and cause the value of its securities to 

significantly decline or be worthless. 

The Chinese government indicated an intent to exert more oversight and control over offerings that are 

conducted overseas and/or foreign investment in China-based issuers. Any such action could significantly limit 

or completely hinder the Group’s ability to offer or continue to offer securities to investors, and cause the value 

of such securities to significantly decline or be worthless. 

It is uncertain when and whether the Group will be required to obtain permission from the PRC government to 

maintain its listing status on U.S. exchanges or to offer its securities to investors in the future, and even when 

such permission is obtained, whether it will be later denied or rescinded.  

On December 24, 2021, the CSRC issued the Provisions of the State Council on the Administration of Overseas 

Securities Offering and Listing by Domestic Companies (Draft for Comments) and the Administrative Measures 

for the Filing of Overseas Securities Offering and Listing by Domestic Companies (Draft for Comments), which 

propose to require PRC companies and their overseas special purpose vehicles to file with the CSRC and meet 

compliance rules for their listing in overseas markets, and stipulate certain circumstances under which the 

overseas offering and listing would be prohibited, as well as the measures taken by the CSRC if a PRC domestic 

company falls into any of such circumstances prior to the overseas offering and listing, such as imposing a 

postponement or termination of the proposed overseas offering and listing, and canceling the corresponding 

filing on the conditions that the proposed overseas offering and listing application documents have been filed. 

On April 2, 2022, the CSRC published the Provisions on Strengthening the Management of Confidentiality and 

Archives Related to the Overseas Issuance of Securities and Overseas Listing by Domestic Companies (Draft for 

Comments), or the Draft Archives Rules, for public comments. According to the Draft Archives Rules, PRC 

domestic companies that seek to offer and list securities in overseas markets shall establish confidentiality and 

archives system. The PRC domestic companies shall obtain approval from the competent authority and file with 

the confidential administration department at the same level when providing or publicly disclosing documents 

and materials related to state secrets or secrets of the governmental authorities to the underwriters or other 

agencies or the offshore regulatory authorities, and shall complete corresponding procedures when providing or 

publicly disclosing documents and materials which may adversely influence national security and the public 

interest. The PRC domestic companies shall provide written statements on the implementation on the 

aforementioned rules to the underwriter and other agencies and the PRC domestic companies shall not provide 

accounting files to an overseas accounting firm unless such firm complied with the corresponding procedures. 

Nevertheless, the Draft Archives Rules do not provide a clear scope of state secrets or secrets of the 

governmental authorities and materials that, if divulged, will jeopardize national security or public interest, and 

the PRC government authorities may have wide discretion in the interpretation and enforcement of the 

applicable laws. 

Although based on the drafts for comments, the Group believes that are currently not required to obtain such 

permission from any Chinese authorities, and it has not received any notice of denial of permission to list on the 

U.S. exchange, the Group cannot assure that the drafts for comments will not later be extended and formalized 

to govern its business activities, or relevant PRC government agencies, including the CSRC, would reach the same 

conclusion as Canadian Solar does based on the final drafts. If the CSRC or any other PRC regulatory body 

subsequently determines that the Group needs to file with the CSRC or obtain the CSRC’s approval for any future 

offering of securities by the Group or if the CSRC or any other PRC government authorities promulgates any 

interpretation or implements rules that would require the Group to file with or obtain approvals of the CSRC or 

other governmental bodies for any such offering, Canadian Solar may face adverse actions or sanctions by the 

CSRC or other PRC regulatory agencies, which may include fines and penalties on its operations in China, 

limitations on its operating privileges in China, delays in or restrictions on the repatriation of the proceeds from 

any such offering into the PRC, restrictions on or prohibition of the payments or remittance of dividends by its 

subsidiaries in China, or other actions that could have a material and adverse effect on its business, reputation, 

financial condition, results of operations, prospects, as well as the trading price of the common shares. The CSRC 
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or other PRC regulatory agencies may also take actions requiring the Group, or making it advisable, to halt any 

such offering before the settlement and delivery of the common shares that Canadian Solar may offer. 

Consequently, if a shareholder engages in market trading or other activities in anticipation of and prior to the 

settlement and delivery of the common shares the Group offers, they would be doing so at the risk that the 

settlement and delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate 

new rules or explanations requiring that the Group files with them, or obtain their approvals or clearances for 

any such offering, Canadian Solar may be unable to obtain a waiver of such regulatory requirements. 

Failure to comply with governmental regulations and other legal obligations concerning data protection and 

cybersecurity may materially and adversely affect its business, as the Group routinely collects, stores and uses 

data during the conduct of its business. 

The Group routinely collects, stores and uses data during its operations including but not limited to the demand 

and pricing of solar and battery storage products and electricity prices and forecasts, the location and capacity 

of its production plants, the operational and performance data of solar and battery projects that the Group 

provides services to or own, and the information related to its employees, customers and suppliers both in and 

out of China. The Group is subject to PRC laws and regulations governing the collecting, storing, sharing, using, 

processing, disclosure and protection of data on the Internet and mobile platforms as well as cybersecurity. 

These PRC laws apply not only to third-party transactions, but also to transfers of information between the Group 

and its subsidiaries in China, and other parties with which Canadian Solar has commercial relations. On December 

28, 2021, the Cyberspace Administration of China (the “CAC”) announced the adoption of the Cybersecurity 

Review Measures, and effective February 15, 2022, online platforms and network providers possessing personal 

information of more than one million individual user must undergo a cybersecurity review by the CAC when they 

seek listing in foreign markets. The Measures provide that critical information infrastructure operators 

purchasing network products and services and data processors carrying out data processing activities, which 

affect or may affect national security, shall apply for cybersecurity review to the cyberspace administrations in 

accordance with the provisions thereunder. 

On July 30, 2021, the PRC State Council promulgated the Regulations on Protection of Critical Information 

Infrastructure, which became effective on September 1, 2021. Pursuant to the Regulations on Protection of 

Critical Information Infrastructure, critical information infrastructure shall mean any important network facilities 

or information systems of an important industry or field, such as public communication and information service, 

energy, communications, water conservation, finance, public services, e-government affairs and national 

defense science, which may endanger national security, peoples’ livelihoods and public interest in the event of 

damage, function loss or data leakage. In addition, relevant administration departments of each critical industry 

and sector shall be responsible to formulate eligibility criteria and determine the critical information 

infrastructure operator in the respective industry or sector. The operators shall be informed about the final 

determination as to whether they are categorized as critical information infrastructure operators. Among these 

industries, the energy and telecommunications industries are mandated to take measures to provide key 

assurances for the safe operation of critical information infrastructure in other industries and fields. 

Furthermore, the Standing Committee of the National People’s Congress passed the Personal Information 

Protection Law of the PRC, which became effective from November 1, 2021 and requires personal information 

processing operators, among other regulatory requirements, to obtain a personal information protection 

certification issued by recognized institutions in accordance with the CAC regulation before such personal 

information can be transferred out of China. 

On September 1, 2022, Measures for the Security Assessment of Outbound Data Transfers and its guideline Guide 

to Applications for Security Assessment of Outbound Data Transfers (First Edition) promulgated by the CAC took 

effect. According to the aforementioned rule, a data processor is required to apply to the national cyberspace 

administration for security assessment of outbound data transfer through local provincial cyberspace 

administration, if the data processor provides important data abroad. The rule is newly adopted, and it is not 

certain how the CAC will interpret and enforce it. If the Group is required to go through a security assessment of 

outbound data transfer, Canadian Solar will receive a notice on assessment result after completion of the 

assessment, and the Group may be notified to terminate the outbound data transfer or make rectification as 
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required. In addition, the Group has to regulate its outbound data transfer activities in accordance with the 

applicable laws and regulations on the security management of outbound data transfer and the relevant 

requirements specified in the notice on assessment result. 

As of the date of this annual report, the Group has not been informed that is identified as a critical information 

infrastructure operator by any governmental authorities. The Group will closely monitor the relevant regulatory 

environment and will assess and determine whether is required to apply for the cybersecurity review with the 

advice of its PRC counsel that the Group is fully compliant with the regulations or policies that have been issued 

by the CAC to date.  

2.2. RISKS RELATED TO THE NOTES 

There may be no active trading market for the Notes 

Notes issued under the Program will be new securities which may not be widely distributed and for which there 

may be no active trading market. If the Notes are traded after their initial issuance, they may trade at a discount 

to their initial offering price, depending upon prevailing interest rates, the market for similar securities, general 

economic conditions and the financial condition of the Issuer and/or the Guarantor. Although applications are 

to be made for the Notes to be listed and admitted to trading on the MARF, there is no assurance that such 

applications will be accepted, that any particular Note issuance will be so admitted or that an active trading 

market will develop. Accordingly, there can be no assurance as to the development or liquidity of any trading 

market for any particular Note issuance, in which case the ability to sell the Notes may be limited. 

The market price of the Notes may be volatile 

The market price of the Notes could be subject to significant fluctuations in response to actual or anticipated 

variations in the Group’s operating results, adverse business developments, changes to the regulatory 

environment in which the Group operates, changes in financial estimates by securities analysts and the actual or 

expected sale of a large number of Notes or other debt securities, as well as other factors. In addition, in recent 

years the global financial markets have experienced significant price and volume fluctuations which, if repeated 

in the future, could adversely affect the market price of the Notes without regard to the Group’s operating 

results, financial condition or prospects. 

Moreover, these are fixed-income securities and their market price is subject to potential fluctuations, mainly 

due to the evolution in interest rates which have significantly risen over the last 18 months. Consequently, the 

Issuer cannot guarantee that the Notes will be traded at a market price that is equal to or higher than the 

subscription price. 

Future sales of Notes on the MARF could negatively affect the Notes’ market price 

Sales of a substantial number of Notes on the MARF after their admission to trading, or the perception that such 

sales might occur, could adversely affect the market price of the Notes and/or the Company's ability to raise 

capital in the future. 

The Issuer and/or the Guarantor may not be able to obtain the funds required to repurchase Notes upon an 

early redemption derived from a Change of Control or any event of mandatory redemption. 

The relevant Final Terms shall contain provisions relating to certain events that give rise to the early redemption 

of the Notes. In particular, as set out in Condition 7.8(b)(i)—“Optional early redemption by the Noteholders upon 

a Change of Control”, and if so specified in the relevant Final Terms as being applicable, upon the occurrence of 

a Change Control, each Noteholder will have the option (but not the obligation) of requesting the early 

redemption of all of its Notes at their principal amount, including the accrued and unpaid interest up to the 

redemption date by the Issuer. Additionally, as set out in Condition 7.9—“Events of default”, upon an Event of 

Default (as defined in Condition 7.9), in certain circumstances the Notes could be immediately due and payable. 
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In such events, the Issuer and/or the Guarantor may not be able to obtain, promptly or at all, the funds required 

to repurchase Notes. 

The Notes may be redeemed by the Issuer prior to maturity 

The Issuer may, at its option and in certain circumstances as detailed in Condition 7.8(b)—“Early redemption”, 

redeem the Notes prior to their Maturity Date. Such redemption may take place at times when prevailing interest 

rates may be relatively low. In such circumstances an investor may not be able to reinvest the redemption 

proceeds in a comparable security at an effective interest rate as high as that of the Notes and/or may forego a 

capital gain in respect of the Notes that would have otherwise arisen bur for such redemption. 

Notes issued under the Program may not be suitable for all types of qualified investors 

Each potential qualified investor in the Notes issued under the Program should determine the appropriateness 

of such investment in the light of their own circumstances. In particular such investors should: 

• have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the benefits and 

risks of their investments, and the information contained in this Information Memorandum; 

• have access to and knowledge of appropriate analytical tools to evaluate, in the context of their particular 

financial situation, an investment in the Notes, and the impact that such investment will have on their 

portfolio; 

• have a thorough understanding of the terms of the Notes, as well as the performance of the financial 

markets in which they participate; and 

• evaluate possible economic scenarios, interest rate variations and other factors that may affect to the 

investments and the ability to take risks. 

This may restrict the array of potential investors in the Notes and, consequently, lead to a more limited 

marketability of the Notes, which may be detrimental for the ability to transfer them in the market. 

The amount of the Guarantee is limited and in certain cases Noteholders may bear substantial losses in 

connection the Notes. 

Although the Notes issued under the Program will be unconditionally and irrevocably guaranteed by the 

Guarantor, the Guarantee is limited up to an amount of € 155,000,000 (see Condition 7.2(a)—“Guarantee”). This 

limited amount of the Guarantee may cause Noteholders to bear substantial losses in their investment in the 

Notes with regard to principal and interest in certain circumstances such as in the event that the Issuer issues 

Notes up to the maximum nominal amount of the Program and a general failure of payment by the Issuer under 

the Notes occurs over an extended period of time. 

The value of the Guarantee and the amount received under its enforcement will depend on a number of factors, 

including, but not limited to, the enforceability of the Guarantee by means of an orderly procedure or the 

financial condition of the Guarantor at the time of enforcement of the Guarantee. In addition, there may be 

other circumstances that would prevent, delay or otherwise impede the enforcement of the Guarantee (see risk 

factor—"The Guarantor is an Ontario, Canada company and, as such, is subject to Canadian insolvency laws which 

may differ from bankruptcy law in jurisdictions with which the Noteholders are familiar”). 

In the event that the proceeds obtained from the enforcement of the Guarantee are not sufficient to repay all 

amounts due under the Notes, the Issuer shall remain liable to the Noteholders for the remainder of the amounts 

due and not recovered in the enforcement of the Guarantee and the Issuer might not be able to pay those 

amounts (see risk factor—“The Issuer is a finance subsidiary that has no revenue-generating operation of its own 

and depends on cash received from the Group to be able to make payments on the Notes”). 
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The time period to enforce the Guarantee is limited and, therefore, Noteholders may lose their investment in 

the Notes if they do not enforce the Guarantee within such limited period of time. 

Although the Notes issued under the Program will be unconditionally and irrevocably guaranteed by the 

Guarantor, the Guarantee shall be valid and effective until 180 days from the relevant Maturity Date of the Notes 

(the “Termination Date”) (see Condition 7.2(a)—“Guarantee”). However, such limitation on the term of the 

Guarantee shall not apply where a written demand for payment from the Commissioner on behalf of the 

Noteholders has been made to the Guarantor prior the Termination Date (see Section 8.8—“Summary of the 

Guarantee”). This limited period of time may cause Noteholders not to enforce timely the Guarantee, in 

particular in jurisdictions other than Canada, which may cause Noteholders to lose all or part of their investment 

in the Notes in terms of principal and/or interest. 

Payments by the Guarantor under the Notes are effectively subordinated to the rights of secured creditors and 

any liabilities of the Group’s subsidiaries. 

Although the Notes are referred to as “unsubordinated notes” of the Issuer, any payment by the Guarantor under 

the Notes will be effectively subordinated to the Group’s secured financings and any other secured indebtedness. 

In the event of any distribution or payment of the Group’s assets in any foreclosure, dissolution, bankruptcy, 

liquidation, reorganization or other winding-up, the Group assets that secure such indebtedness will be available 

to pay obligations on the Notes by the Guarantor only after the secured indebtedness has been repaid in full. To 

the extent such collateral is not sufficient to satisfy such indebtedness, the Group’s secured creditors will have a 

claim against the Group that will rank effectively pari passu with any payment by the Guarantor under the Notes. 

In addition, any payment by the Guarantor under the Notes will be structurally subordinated to all indebtedness 

and other liabilities and commitments (including trade payables and lease obligations) of the Group’s 

subsidiaries, including the Issuer. In the event of a dissolution, bankruptcy, liquidation, reorganization or other 

winding up of any of the Group’s subsidiaries (including the Issuer), holders of their indebtedness and their trade 

creditors will generally be entitled to payment of their claims from the assets of those subsidiaries before any 

assets or funds are made available for distribution to the Guarantor, except to the extent that the Guarantor is 

recognized as a creditor of that subsidiary (as it would be in the event of payments by the Guarantor in respect 

of the Notes), in which case the Guarantor’s claims would still be subordinate to any security interests in the 

assets of that subsidiary (including the Issuer) and any indebtedness of that subsidiary senior to that held by the 

Guarantor. It cannot be assured that there will be sufficient assets remaining to pay amounts by the Guarantor 

due on any or all of the Notes then outstanding. 

The Guarantee and the main terms and conditions of the Notes in relation to the Guarantor set out in Section 

7—“Terms and Conditions of the Notes” do not prohibit the Guarantor from incurring unsubordinated debt and 

only partially limit it from incurring secured debt (see Condition 7.3—“Negative Pledge”), nor do they prohibit 

any of the Group’s subsidiaries from incurring additional liabilities, except as it may be provided in respect of the 

Issuer in the Final Terms. 

The Issuer is a finance subsidiary that has no revenue-generating operation of its own and depends on cash 

received from the Group to be able to make payments on the Notes. 

The Issuer is a finance subsidiary, conducts no business operations of its own, and has not engaged in, and is 

envisaged that it will not engage in, any activities other than the issuance of notes, the on-lending of the proceeds 

from any such issuance to the Group and the servicing of its obligations under the Notes, and associated activities 

related thereto and other activities related to future permitted debt issuances, in accordance with the Issuer’s 

corporate purpose. The Issuer has currently no subsidiaries and its only material assets and only sources of 

revenue will be its right to receive payments from the Group pursuant any funding made thereto as a result of 

being a finance subsidiary. The ability of the Issuer to make payments on the Notes is, therefore, dependent on 

the payments received from Canadian Solar. Canadian Solar, however, may not be permitted to make 

distributions, move cash, or advance loans to the Issuer to make payments in respect of its indebtedness, 

including the Notes. Applicable laws and regulations, including tax laws, in particular any withholding taxes that 

may be borne by the Issuer in some jurisdictions, may also limit the amounts that Canadian Solar is permitted to 
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pay to the Issuer. If the payments from the Group are not made, for whatever reason, the Issuer may not have 

any other sources of funds available to it that would permit it to make payments on the Notes. In such event, 

Noteholders would have to rely upon claims for payment under the Guarantee, which are subject to the risks 

and limitations described herein. 

Exchange rate risks and exchange controls may cause Noteholders to receive less interest or principal that 

expected, or no interest or principal. 

The Issuer or, subsidiarily, the Guarantor (as the case may be) will pay principal and interest on the Notes in the 

currency specified in the Final Terms. This presents certain risks relating to currency conversions if an investor’s 

financial activities are denominated principally in a currency or currency unit (the “Investor’s Currency”) other 

than the currency in which the Notes are denominated. These include the risk that exchange rates may 

significantly change (including changes due to devaluation of the currency of the Notes or revaluation of the 

Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or 

modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the currency of the 

Notes would decrease (i) the Investor’s Currency- equivalent yield on the Notes, (ii) the Investor’s Currency 

equivalent value of the principal payable on the Notes, and (iii) the Investor’s Currency equivalent market value 

of the Notes. 

Government and monetary authorities may impose exchange controls that could adversely affect an applicable 

exchange rate. As a result, investors may receive less interest or principal than expected, or no interest or 

principal, as a result of any eventual measures impeding, limiting or imposing conditions on the Investor’s 

Currency exchangeability or capital repatriation. 

The decisions of the Syndicate of Noteholders may be contrary to those of individual Noteholders 

The terms and conditions of the Notes issued under the Program may include certain provisions regarding the 

Syndicate of Noteholders assemblies, which may take place to resolve matters regarding the interests of the 

Noteholders. Such provisions establish certain majorities which shall bind all Noteholders, including those who 

have not attended nor voted in the assembly, or who have voted against the majority, being bound by the 

decisions taken in a meeting of Noteholders validly called and held. Therefore, it is possible that the Syndicate of 

Noteholders takes decisions with which an individual Noteholder does not agree or which may economically 

prejudice such Noteholders, but to which all Noteholders are bound. 

Since the Notes will be registered with Iberclear, Noteholders shall rely on their procedures 

The Notes will be registered with Iberclear. Consequently, no global or definitive bearer notes or global registered 

or individual registered note certificates have been or will be issued in respect of the Notes. Clearing and 

settlement relating to the Notes, as well as payment of interest and redemption of principal amounts, will be 

performed within Iberclear’s account-based system. Noteholders are therefore dependent on the functionality 

of Iberclear’s account-based system. Title to the Notes will be evidenced by book-entries and each person shown 

in the central registry managed by Iberclear and in the registries maintained by the respective members entities 

(entidades participantes) in Iberclear as being the holder of the Notes shall be considered the holder of the 

principal amount of the Notes recorded therein. 

The Issuer will discharge its payment obligation under the Conditions by making payments through Iberclear. 

Noteholders must rely on the procedures of Iberclear and its members entities to receive payments. The Issuer 

has no responsibility or liability for the records relating to, or payments made in respect of, holders of the Notes 

according to book-entries and registries as described in the previous paragraph. In addition, the Issuer has no 

responsibility for the proper performance by Iberclear or its members entities of its obligations under their 

respective rules and operating procedures. 
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Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may be subject 

to revision, suspension or withdrawal at any time. 

EthiFinance assigned the Guarantor on December 14, 2022, a credit rating of “BBB” with stable outlook. 

EthiFinance is established in the EU and registered under Regulation (EC) No 1060/2009 as amended by 

Regulation (EC) No. 513/2011 (CRA Regulation). A list of registered credit rating agencies is published at the 

European Securities and Market Authority's website: www.esma.europa.eu. 

Ratings from rating agencies are a way to measure risk. In addition, including to the extent that any credit rating 

agencies assign credit ratings to the Notes, ratings may not reflect the potential impact of all risks related to 

structure, market, additional factors discussed in this section, and other factors that may affect the value of the 

Notes. A rating or the absence of a rating is not a recommendation to buy, sell or hold securities. 

The risk of changes to the Guarantor’s or the Notes’ (to the extent any is assigned) credit rating is that it can be 

revised upward or downward, suspended or even withdrawn by the rating agency. The downward revision, 

suspension or withdrawal of the credit rating by the rating agencies could alter the price of the Notes in the 

perception of the markets and hinder Canadian Solar’s access to debt markets and impair its ability to obtain 

financing. Moreover, in the market investors demand higher returns on higher risk and should assess the 

likelihood of a downward variation in the credit rating of the Guarantor or the Notes (to the extent any is 

assigned), which could lead to a loss of liquidity in the Notes purchased in the market and a loss in value. 

The Issuer is a Spanish company and, as such, is subject to Spanish Insolvency Law 

The Issuer is a Spanish company subject to the Spanish Insolvency Law. Without prejudice to any Noteholders’ 

right of payment by the Guarantor under the Guarantee, investors may lose all or part of their investment in the 

Notes as a result of the application of mandatory provisions under the Spanish Insolvency Law. In addition, such 

laws may differ from insolvency laws in other countries with which investors may be more familiar. 

According to the classification and order of priority of debt claims laid down in the Spanish Insolvency Law, in the 

event of insolvency (concurso) of the Issuer, the Issuer’s obligations under the Notes shall rank behind privileged 

credits, but ahead of subordinated credits –except if the Notes could be classified as subordinated in accordance 

with the Spanish Insolvency Law– and would not have any preference among them. In any case, eventual 

reductions of amount or ranking of credit rights of Noteholders under the Notes that may apply pursuant to the 

Spanish Insolvency Law (e.g., by virtue to a debt write-off or as a consequence of liquidation in the context of an 

insolvency proceeding) shall not operate as a cap regarding any amounts that Noteholders may recover under 

the Guarantee. 

Noteholders may have difficulty bringing legal actions and enforcing judgments obtained against the 

Guarantor. 

The Guarantor is a corporation organized under the laws of Ontario, Canada and a substantial portion of its assets 

are located in Canada and other jurisdictions outside of the EU. A substantial portion of its current business 

operations is conducted in the PRC. In addition, a majority of the Guarantor’s directors and officers are nationals 

and residents of countries other than the EU countries. As a result, it may be difficult for Noteholders to effect 

service of process upon these persons. It may also be difficult for Noteholders to bring actions and enforce 

judgments against the Guarantor and its officers and directors. 

The Guarantor is an Ontario, Canada company and, as such, is subject to Canadian insolvency laws which may 

differ from bankruptcy law in jurisdictions with which the Noteholders are familiar. 

The Notes will be guaranteed by the Guarantor. As the Guarantor continued under the laws of Ontario, Canada, 

an insolvency proceeding relating to the Guarantor may involve Canadian insolvency laws, the procedural and 

substantive provisions of which may differ from comparable provisions of jurisdictions with which the 

Noteholders are familiar. As a result, Noteholders may not enjoy the same types of protection in connection with 

payments under the Notes as may be available under the laws of other jurisdictions. 

http://www.esma.europa.eu/
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The ability of Noteholders to enforce remedies as against the Guarantor will be subject to certain bankruptcy 

and insolvency law limitations in the event that the Guarantor becomes subject to bankruptcy, insolvency, 

receivership, liquidation, reorganization or similar proceedings. For example, both the Bankruptcy and Insolvency 

Act (Canada) (“BIA”) and the Companies’ Creditors Arrangement Act (Canada) (“CCAA”) provide for a stay of 

proceedings that may prevent the exercise of rights and enforcement of remedies and may prohibit the 

payments of claims without leave of the court.  

Pursuant to proceedings under such legislation, among other things, the assets of an insolvent debtor may be 

sold, and the proceeds distributed to creditors in accordance with their priority on a pro rata basis, or an insolvent 

debtor may prepare and file a proposal or a plan of compromise or arrangement, as the case may be, for 

consideration by all or some of its creditors, to be voted on by the various classes of creditors affected thereby. 

Such a proposal or plan, if accepted by the requisite majorities of each affected class of creditors and if approved 

by the court, would affect all creditors within any such class who may not otherwise be willing to accept the 

proposal or plan. Claims of Noteholders in respect of the Guarantee may be compromised in such a proposal or 

plan. 

A secured creditor may exercise remedies to enforce its security, including the appointment of a receiver either 

privately pursuant to its security or by way of court order pursuant to the BIA and/or provincial legislation. 

Typically, a court order appointing a receiver will include a general stay of proceedings that may prevent the 

exercise of remedies while realization steps are taken by the secured creditor or court-appointed receiver. 

Moreover, in BIA, CCAA, receivership, or similar proceedings, the court may, subject to certain conditions, create 

court-ordered priority charges on the assets of the debtor to secure new financing, pay professional fees, post-

filing amounts owing to critical suppliers, key employees, or other claims that may be necessary for insolvency 

proceedings. The creation of such priority claims may increase the value of secured claims ranking in priority to 

claims of unsecured creditors and may reduce the value of the estate available to unsecured creditors. 

Under bankruptcy and insolvency laws, creditors are paid pro rata in accordance with their priorities, with the 

claims of secured creditors ranking ahead of the claims of unsecured creditors. No security is given by the 

Guarantor to secure its obligations under the Guarantee and as a result, claims in respect of the Guarantee will 

likely be classified as unsecured claims. 

Accordingly, there can be no assurance: 

▪ that payments pursuant to the Guarantee would be made following commencement of, or during, such 

proceedings; 

▪ whether or when the Noteholders could exercise their rights in respect of the Guarantee; and 

▪ whether and to what extent Noteholders would be compensated for any delay in payment or would 

recover the full amount owing to them. 

In addition, bankruptcy and insolvency laws, and certain provincial civil laws, may be relied on by stakeholders 

to set aside certain payments or settlements made by the Guarantor to Noteholders if the payment or settlement 

was made at a time when the Guarantor was insolvent, or had the effect of making the Guarantor insolvent, or 

made with a view to defeating the claims of other creditors. 

Notes issued, if any, as “green bonds” may not be a suitable investment for all investors seeking exposure to 

green assets. 

As part of the Green Financing Framework subject of a second-party opinion issued by Sustainalytics (see “Green 

Bonds” below), the Company has established the Program for the main purpose of issuing Notes to be qualified 

as “green bonds”. Although the Issuer or the Guarantor may state at the issuance time of any Notes qualified as 

“green bonds” its intention to use the net proceeds in a certain manner (such as to finance or refinance Eligible 

Green Projects), and to report to the Noteholders on the allocation of funds on an annual basis until full 
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allocation, it would not be an event of default under the Notes if the Issuer or the Guarantor were to fail to 

comply with such intention. 

In addition, no assurance is given by the Issuer, the Guarantor or the Placement Entity(ies) that the use of such 

proceeds for any Eligible Green Projects will satisfy, whether in whole or in part, any present or future investor 

expectations or requirements as regards any “green”, “environmental”, “sustainable” or other equivalently-

labelled segment investment criteria or guidelines with which such investor or its investments are required to 

comply, in particular with regard to any Eligible Green Projects. 

Furthermore, it should be noted that there is currently no clear definition (legal, regulatory or otherwise) of, nor 

market consensus as to what constitutes, a “green” or an equivalently-labelled project or as to what precise 

attributes are required for a particular project to be defined as “green” or such other equivalent label nor can 

any assurance be given that such a clear definition or consensus will develop over time or that any prevailing 

market consensus will not significantly change. Accordingly, no assurance is or can be given (whether by the 

Issuer, the Guarantor, the Placement Entity(ies) or any other person) to investors that any Projects (as defined 

below) or uses the subject of, or related to, any Eligible Green Projects will meet any or all investor expectations 

regarding such “green” or other equivalently-labelled performance objectives. 

Any failure to apply the proceeds of any issue of Notes as “green bonds” in connection with Eligible Green 

Projects, or any failure to meet, or continue to meet the eligibility criteria, or the withdrawal of any second-party 

opinion or any such Notes no longer being construed as “green”, “environmental”, “sustainable” or other 

equivalently-labelled segment may have a material adverse effect on the value of such Notes or result in adverse 

consequences for certain investors with portfolio mandates to invest in securities to be used for a particular 

purpose. Prospective investors must determine for themselves whether any proposed Notes meet their requisite 

investment criteria as “green bonds” and conduct any other investigations they deem necessary to reach their 

own conclusions as to the merits of investing in any such Notes. Additionally, any second-party opinion does not 

constitute a recommendation to buy, sell or hold securities and would only be current as of the date it is released. 

The value of and return on any Notes linked to a benchmark may be adversely affected by ongoing national 

and international regulatory reform in relation to benchmarks or future discontinuance of benchmarks. 

EURIBOR and other interest rates or other types of rates and indices which are deemed to be “benchmarks” are 

the subject of ongoing national and international regulatory discussions and proposals for reform. Some of these 

reforms are already effective whilst others are still to be implemented. Regulation (EU) No. 2016/1011 (the 

“Benchmark Regulation”) was published in the Official Journal of the EU on June 29, 2016 and has applied from 

January 1, 2018 (with the exception of provisions specified in Article 59 thereof, related to, mainly, critical 

benchmarks, that have applied since June 30, 2016). 

The Benchmark Regulation could have a material impact on any Notes bearing floating interest linked to EURIBOR 

or another “benchmark” rate or index, in particular, if the methodology or other terms of the “benchmark” are 

changed in order to comply with the terms of the Benchmark Regulation, and such changes could (amongst other 

things) have the effect of reducing or increasing the rate or level, or affecting the volatility of the published rate 

or level, of the benchmark. 

In addition, the Benchmark Regulation stipulates that each administrator of a “benchmark” regulated thereunder 

must be licensed by the competent authority of the Member State where such administrator is located. There is 

a risk that administrators of certain “benchmarks” will fail to obtain a necessary license, preventing them from 

continuing to provide such “benchmarks”. Other administrators may cease to administer certain “benchmarks” 

because of the additional costs of compliance with the Benchmark Regulation and other applicable regulations, 

and the risks associated therewith. The discontinuation of a “benchmark” could have a material adverse effect 

on the value of, and return on, any Note linked to such benchmark. 
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Risks relating to Spanish withholding tax 

In order to apply the withholding tax exemption to payments made to Spanish taxpayers of Corporate Income 

Tax and non-resident investors acting both through and without a permanent establishment in Spain, it will be 

necessary to comply with the procedure set out in Section 44 of the Reglamento General de las actuaciones y los 

procedimientos de gestión e inspección tributaria y de desarrollo de las normas comunes de los procedimientos 

de aplicación de los tributos approved by the Real Decreto 1065/2007, de 27 de julio, as amended (the “RD 

1065/2007”). This Section 44 sets out the reporting obligations applicable to preference shares and debt 

instruments issued under the Ley 10/2014, de 26 de junio, de ordenación, supervisión y solvencia de entidades 

de crédito, as amended (the “Law 10/2014”). The procedures apply to interest deriving from preferred securities 

(participaciones preferentes) and debt instruments to which Law 10/2014 refers, including debt instruments 

issued at a discount for a period equal to or less than 12 months. 

According to Section 44.4 of the RD 1065/2007, interest payments made by the Issuer in respect of securities 

originally registered with a clearing system based in Spain (such as Iberclear) will be paid by the Issuer gross, 

without deduction of Spanish withholding tax (currently at a rate of 19%), provided that the member entities of 

Iberclear that have the Notes registered in their securities account on behalf of third parties, as well as the 

entities that manage the clearing systems located outside Spain that have an agreement with Iberclear provide 

the Issuer, in a timely manner, with a duly executed and completed statement (a “Payment Statement”), in 

accordance with Section 44.4 of the RD 1065/2007, with the following information: (i) identification of the Notes; 

(ii) the date on which the relevant payment is made; (iii) total amount of the income paid by the Issuer; (iv) 

amount of income corresponding to taxpayers of Personal Income Tax; and (v) amount of income that shall be 

paid on its gross amount. 

If the member entities of Iberclear that have the Notes registered in their securities account on behalf of third 

parties, as well as the entities that manage the clearing systems located outside Spain that have an agreement 

with Iberclear fail or for any reason are unable to deliver a duly executed and completed Payment Statement to 

the Issuer the previous business day of each revenues’ maturity date, such payment will be made net of Spanish 

withholding tax applicable at that time. 

Should this occur, affected beneficial owners would receive a refund of the amount withheld, with no need for 

action on their part, if the member entities of Iberclear that have the Notes registered in their securities account 

on behalf of third parties, as well as the entities that manage the clearing systems located outside Spain that 

have an agreement with Iberclear submit a duly executed and completed Payment Statement to the Issuer no 

later than the tenth calendar day of the month immediately following the relevant payment date. 

Upon failure of the relevant member entities of Iberclear to comply with these requirements, or to remedy such 

noncompliance, regarding a Payment Statement, in a timely manner and in accordance with Section 44.4 of the 

RD 1065/2007, investors who are entitled to exemption on income under the Notes may have to carry out 

additional actions before the Spanish tax authorities for a tax refund to receive the full amount of accrued 

payments under the Notes and, ultimately, may receive a lower amount than they are entitled to under the 

Notes due to such exemptions to withholding tax neither being duly enforced nor claimed. 
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3. PERSONS RESPONSIBLE 

Mr. Ismael Guerrero Arias and Mr. Javier Cano Freijomil, acting on behalf of and representing the Issuer, as joint 

directors (administradores mancomunados) of the Company, and with the acknowledgement and acceptance of 

the Guarantor, are responsible for the entire content of this Information Memorandum and are expressly 

authorized to execute and grant any public or private documents as may be necessary for the proper admission 

of the Program and issuance of the Notes. 

Mr. Ismael Guerrero Arias and Mr. Javier Cano Freijomil hereby declare that the information contained in this 

Information Memorandum is, to their knowledge and after executing the reasonable diligence to ensure that it 

is as stated, compliant with the facts and does not omit any relevant fact likely to affect the content of this 

Information Memorandum. 

4. DUTIES OF THE COMPANY’S REGISTERED ADVISOR ON THE MARF 

The Issuer has appointed VGM Advisory Partners, S.L.U. (“VGM” or the “Registered Advisor”) as the Company’s 

registered advisor (asesor registrado) in the MARF. The Registered Advisor is domiciled in Madrid, Spain, with 

registered office at Calle de Serrano 68, planta 2 Dcha., 28001 Madrid, and its tax identification number (NIF) is 

B86790110. VGM is registered with the Commercial Registry of Madrid (Registro Mercantil de Madrid) and with 

the MARF in its registry of registered advisors (Registro de Asesores Registrados del Mercado) pursuant to the 

Instrucción Operativa 4/2014, de 17 de febrero, in accordance with section 2 of the Circular 3/2013, de 18 de 

julio, sobre asesores registrados del Mercado Alternativo de Renta Fija. 

The Issuer shall have, at all times as long as there are outstanding Notes, a designated registered advisor 

registered with the MARF. The Registered Advisor undertakes to collaborate with the Issuer in complying with 

the obligations related to the listing of the Notes on the MARF, acting as specialist liaison between both the 

MARF and the Issuer, and as a mean to facilitate its insertion and development in the new trading regime of the 

Notes. 

Therefore, VGM shall provide the MARF with any periodically information as may be required and the MARF, in 

turn, may request from VGM any information it may deem necessary regarding the actions to be carried out and 

its corresponding obligations, being authorized to perform as many actions as necessary, where appropriate, in 

order to verify the information provided. 

VGM shall assist the Issuer in relation to (i) the admission to trading of the Notes; (ii) its compliance with the 

obligations and duties of the Issuer before the MARF; (iii) the preparation and presentation of financial and 

business information required by the MARF’s regulations; and (iv) the review of any such information to ensure 

it complies with the applicable regulatory requirements. 

With respect to the request for the admission to trading of the Notes on the MARF, VGM has: 

(i) verified that the Issuer complies with the requirements of the MARF’s regulations for the admission to 

trading of the Notes; and 

(ii) assisted the Issuer in the preparation of the Information Memorandum, reviewed all the information 

provided by the Issuer to the MARF in connection with the request for the admission to trading 

(incorporación) of the Notes on the MARF and checked that the information provided by the Issuer 

complies with the requirements of applicable regulations and does not leave out any relevant 

information that could lead to confusion among prospective investors. 

Once the Notes are admitted to trading, the Registered Advisor shall: 

(i) review the information that the Issuer prepares periodically for the MARF or on a one-off basis and 

verify that this information meets the content and deadlines requirements set out in the regulations; 
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(ii) advise the Issuer on any events that might affect compliance with the obligations undertaken when 

listing the Notes to trading on the MARF, and on the best manner of treating such events to avoid any 

breach of said obligations; 

(iii) inform the MARF of any facts that may constitute a breach by the Issuer of its obligations in the event 

that it appreciates a potential material breach by the Issuer that had not been rectified following its 

advice; and 

(iv) manage, deal with and answer any query and request for information from the MARF regarding the 

situation of the Issuer, progress of its activity, level of compliance with its obligations and any other data 

the MARF may deem relevant. 

For the above purposes, the Registered Advisor shall perform the following actions: 

(i) maintain regular and necessary contact with the Issuer and analyze any exceptional situations that may 

arise concerning the evolution of the price, trading volumes and other relevant circumstances regarding 

trading of the Notes; 

(ii) sign any declarations which, in general, have been set out in the regulations as a consequence of the 

admission to trading of the Notes on the MARF, as well as with regard to the information required from 

companies with Notes listed on the MARF; and 

(iii) forward to the MARF without delay any communication received from the Issuer in response to any 

queries and requests for information that MARF may have. 

5. INFORMATION ON THE ISSUER 

History 

The Issuer is Canadian Solar EMEA Capital Markets, S.A.U., a limited liability company (sociedad anónima 

unipersonal) duly incorporated on August 5, 2021 under the laws of Spain, under which it now operates. 

The Issuer is registered with the Commercial Register of Madrid and its tax identification number (NIF) is 

A16791311. It is domiciled in Spain with its registered office and principal place of business at Avenida del 

General Perón 27, planta 6, 28020 Madrid (Spain). 

Principal activities 

The principal activity of the Issuer is to finance the business operations of the Group in EMEA. The Issuer may 

from time to time obtain financing, including through loans or issuing other securities, which securities may rank 

pari passu with the Notes (see Condition 7.3—“Negative Pledge”). To achieve its objectives, the Issuer may raise 

funds primarily by issuing debt instruments in the capital and money markets. 

Organizational structure 

The Issuer is a wholly-owned subsidiary of the Guarantor through a number of its subsidiaries (see 

“Organizational Structure of the Group in EMEA” below). At the date of this Information Memorandum, the 

issued share capital of the Issuer is € 60,000 divided into 60,000 ordinary fully paid-up shares with a nominal 

value of € 1 each. 

Directors 

At the date of this Information Memorandum, the Issuer is managed by Mr. Ismael Guerrero Arias and Mr. Javier 

Cano Freijomil as joint directors (administradores mancomunados). 



 

56 
RyC 134627 (execution version) 

Financial statements 

Since the Company was incorporated on August 2021 and registered with the Madrid Commercial Registry on 

September 2021, as of the date of this Information Memorandum, the Issuer has only prepared and filed with 

the Madrid Commercial Registry the audited 2021 financial statements, which are included in this Information 

Memorandum as Annex III. 

6. INFORMATION ON THE GUARANTOR AND THE GROUP 

6.1. History 

The Guarantor is Canadian Solar Inc. The Guarantor was incorporated under the laws of the Province of Ontario, 

Canada in October 2001. It changed its jurisdiction by continuing under the Canadian federal corporate statute, 

the Canada Business Corporations Act, effective June 1, 2006. In July 2020, it filed articles of continuance to 

change its jurisdiction from the federal jurisdiction of Canada to the provincial jurisdiction of the Province of 

British Columbia. As of July 29, 2022, the Guarantor had continued from the provincial jurisdiction under the laws 

of the Province of British Columbia to the provincial jurisdiction under the laws of the Province of Ontario 

pursuant to the Business Corporations Act (Ontario). The Guarantor’s common shares have been listed on the 

NASDAQ since November 2006 under the symbol “CSIQ”. The principal executive office and principal place of 

business of the Guarantor is located at 545 Speedvale Avenue West, Guelph, Ontario, Canada N1K 1E6. Its 

website is www.canadiansolar.com. The information on the website does not form part of this Information 

Memorandum unless that information is expressly incorporated by reference into this Information 

Memorandum. 

6.2. Consolidated financial data 

The following statements of operations data for the years ended December 31, 2020 and 2021 and balance sheet 

data as of December 31, 2020 and 2021 have been derived from the audited consolidated balance sheets of the 

Guarantor and subsidiaries as of December 31, 2021, the related audited consolidated statements of operations, 

comprehensive income, changes in equity, and cash flows, for the year ended December 31, 2021, the related 

notes and the financial statement schedule (collectively, the “Guarantor’s Financial Statements”). Investors 

should read the following selected consolidated financial data in conjunction with the Guarantor’s Financial 

Statements, which are included by means of a SEC website link to the Form 20-F attached as Annex II. 

Additionally, investors should read the Guarantor’s financial results for the quarter ended September 30, 2022, 

which are included in the form 6-K furnished to the SEC on November 22, 2022 (“Report of foreign private issuer 

pursuant to Rule 13a-16 or 15d-16 under the Securities Exchange Act of 1934”) (the “Form 6-K”) and available 

included by means of a SEC website link in this Information Memorandum in Annex I. 

The Guarantor’s Financial Statements are prepared and presented in accordance with U.S. generally accepted 

accounting principles (“U.S. GAAP”). 

▪ Consolidated statements of operations data of Canadian Solar 

 For the years ended December 31, 

 2021 2020 

GUARANTOR’S CONSOLIDATED STATEMENTS OF OPERATIONS DATA Audited (in thousands of U.S. dollars) 

Total net revenues .........................................................................................................  5,277,169 3,476,495 

Total cost of revenues ....................................................................................................  4,367,857 2,786,581 

Gross profit .............................................................................................................  909,312 689,914 

Total operating expenses, net ........................................................................................  718,931 469,484 

Income from operations ..........................................................................................  190,381 220,430 

Other expenses, net .......................................................................................................  (51,917) (85,946) 

Income before income taxes and equity in earnings of earnings of unconsolidated 

investees .................................................................................................................  138,464 134,484 

Net income .............................................................................................................  109,876 147,246 

Net income attributable to Canadian Solar Inc. .............................................................  95,248 146,703 

http://www.canadiansolar.com/
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▪ Consolidated balance sheets of Canadian Solar 

 As of December 31, 

 2021 2020 

GUARANTOR’S CONSOLIDATED BALANCE SHEETS  Audited (in thousands of U.S. dollars) 

ASSETS   

Current assets:   

Cash and cash equivalents .........................................................................................  869,831 1,178,752 

Restricted cash ...........................................................................................................  560,633 458,334 

Accounts receivable ...................................................................................................  651,372 408,958 

Inventories .................................................................................................................  1,192,374 695,981 

Project assets – current .............................................................................................  594,107 747,764 

Other current assets ..................................................................................................  903,510 696,033 

Total current assets .................................................................................................  4,771,827 4,185,822 

Restricted cash ...............................................................................................................  3,818 2,629 

Property, plant and equipment, net ...............................................................................  1,401,877 1,157,731 

Intangible assets, net .....................................................................................................  18,992 22,429 

Project assets non-current .............................................................................................  433,254 389,702 

Solar power systems, net ...............................................................................................  108,263 158,262 

Investments in affiliates .................................................................................................  98,819 78,291 

Other non-current assets ...............................................................................................  551,492 541,988 

Total assets .............................................................................................................  7,388,342 6,536,854 

LIABILITIES AND EQUITY   

Current liabilities:   

Short-term borrowings ..............................................................................................  1,271,215 1,202,285 

Long-term borrowings on project assets—current ....................................................  321,655 198,794 

Accounts and notes payable ......................................................................................  1,384,179 1,225,378 

Other payables...........................................................................................................  667,854 508,839 

Other current liabilities ..............................................................................................  393,245 453,059 

Total current liabilities ............................................................................................  4,038,148 3,588,355 

Long-term borrowings ....................................................................................................  523,634 446,090 

Convertible notes ...........................................................................................................  224,675 223,214 

Other non-current liabilities ...........................................................................................  475,447 386,410 

Total liabilities .........................................................................................................  5,261,904 4,644,069 

Equity:   

Common shares .............................................................................................................  835,543 687,033 

Retained earnings ..........................................................................................................  1,035,552 940,304 

Other equity ...................................................................................................................  (70,012) (56,915) 

Total Canadian Solar Inc. shareholders’ equity .........................................................  1,801,083 1,570,422 

Non-controlling interests ...............................................................................................  325,355 322,363 

Total equity .............................................................................................................  2,126,438 1,892,785 

Total liabilities and equity .......................................................................................  7,388,342 6,536,854 
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6.3. Credit rating of the Guarantor 

On December 14, 2022, EthiFinance issued a rating report on the Guarantor, based on its own methodology. In 

its report, EthiFinance assigned a global risk rating for the Guarantor of “BBB” with stable outlook. This rating 

focuses on the evaluation of solvency and the associated credit risk in the long term of the Guarantor. 

EthiFinance is established in the EU and registered under Regulation (EC) No 1060/2009 as amended by 

Regulation (EC) No. 513/2011 (CRA Regulation). A list of registered credit rating agencies is published at the 

European Securities and Market Authority's website: www.esma.europa.eu. 

6.4. Business overview 

Canadian Solar is one of the world’s largest solar power and battery storage companies and head of the Group, 

a leading vertically-integrated provider of solar power and battery storage products, services and system 

solutions with operations in North America, South America, Europe, South Africa, the Middle East, Australia and 

Asia. The business operations of the Group are divided into two business segments, namely CSI Solar and Global 

Energy. The Guarantor is an Ontario, Canada company and conducts most of its manufacturing operations in 

China and Southeast Asia. 

The Group solar segment business, under CSI Solar, involves the design, development, manufacturing and sale 

of a wide range of solar power and battery storage products, including solar ingots, wafers, cells, modules and 

other materials, components and services (including EPC). Its solar power products include standard solar 

modules and specialty solar products. Canadian Solar conducts most of its manufacturing operations in China 

and Southeast of Asia. Its products include an array of solar modules built to general specifications for use in a 

wide range of residential, commercial and industrial solar power generation systems. Specialty solar products 

consist of customized solar modules that customers incorporate into their own products and complete specialty 

products, such as portable solar home systems. The Group sells its products primarily under the “Canadian Solar” 

brand name. 

Canadian Solar also delivers bankable, end-to-end, turnkey battery storage system solutions across various 

applications. These storage system solutions are complemented with long-term service agreements which 

include future battery capacity augmentation service. In September 2022, Canadian Solar launched the 

“SolBank”, an exciting new, self-manufactured battery storage product. The SolBank is a lithium iron phosphate 

(LiFePO4) chemistry-based battery enclosure with up to 2.8 MWh of usable energy capacity, specifically 

engineered for utility-scale applications. The SolBank is designed with liquid cooling and humidity control, active 

balancing battery management system (BMS) technologies, and complies with the latest international safety and 

compliance standards. Canadian Solar produces the SolBank on fully automated, state-of-the-art production and 

testing facilities. 

Canadian Solar competitive advantage is driven by its strong brand, which has been rated the number one "most 

bankable brand" by Bloomberg New Energy Finance over the past four consecutive annual bankability surveys. 

Canadian Solar also has one of the most globally diverse end markets, shipping to over 70 countries on an average 

quarter, including the U.S., Japan, China, Vietnam, Brazil, Spain, Australia, Germany, Mexico, Canada and the 

Netherlands. The Group’s customers are primarily distributors, system integrators, project developers and 

installers/EPC companies, but its markets are over-indexed to premium markets and segments, such as the 

distributed generation segment which accounted for 54% of the Group’s total shipments in 2020. This was 

significantly higher than the share of the distributed generation segment overall, which accounted for 38% of 

the global market. 

The Group’s Global Energy segment primarily comprises solar power and battery storage project development 

and sale, O&M and asset management services for operational projects, sale of electricity and investment in 

retained assets. The Group’s monetization strategies vary between develop-to-sell, built-sell and partial built-to-

own, depending on business strategies and market conditions, with the goal of maximizing profits, accelerating 

cash return, minimizing capital risk and building recurring income. While Canadian Solar plans to continue to 

monetize its current portfolio, it also intends to grow its energy business by building up the project pipeline. 

http://www.esma.europa.eu/
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In 2015, the Guarantor acquired Recurrent Energy, LLC, or Recurrent, a leading solar energy developer, and 

thereby significantly increased the Group’s presence in the United States. 

In October 2017, The Group’s Japanese subsidiary sponsored the listing of the Canadian Solar Infrastructure Fund 

on the Tokyo Stock Exchange. It currently remains as the largest publicly listed solar infrastructure fund in Japan, 

which is one of Canadian Solar’s key markets. 

As of September 30, 2022, the Guarantor’s project backlog, which refers to late-stage projects that have passed 

their Cliff Risk Date and are expected to be built in the next one to four years, totaled approximately 5.2 gigawatt 

peak, or GWp, with 603 megawatt peak, or MWp, in North America, 3,211 MWp in Latin America, 159 MWp in 

Asia Pacific excluding China, 379 MWp in EMEA, and 800 MWp in China. A project’s Cliff Risk Date is the date on 

which the project passes the last high-risk development stage and varies depending in the country where it is 

located. This is usually after the projects have received all the required environmental and regulatory approvals, 

and entered into interconnection agreements, FIT arrangements and PPAs. Over 90% of projects in backlog are 

contracted (i.e. have secured a PPA or FIT), and the remaining are reasonably assured if securing PPAs. 

As of September 30, 2022, the Group’s project pipeline (early and advance stage) totaled 18.8 GWp. In addition 

to its project backlog and project pipeline, as of September 30, 2022, the Group had 1,047 MWp of solar projects 

in construction; and a portfolio of solar power projects in operation totaling 508 MWp with an estimated resale 

value of approximately $ 575 million. 

Canadian Solar is one of the first movers in developing and supplying energy storage solutions and projects. Given 

the exponential market opportunities driven by rapid technology improvements, declining battery storage costs, 

rising penetration of renewable energy and accelerating retirements of fossil fuel capacity, Canadian Solar has 

been developing technology and expertise in battery storage solutions over the past few years, strategically 

positioned the Group both in solar plus battery storage as well as in stand-alone storage opportunities. Canadian 

Solar has a unique advantage in tapping into the large energy storage market opportunities given its strong 

position as a global leader both in module manufacturing as well as a solar project development. Thus, both the 

Solar and Global Energy segments have focused strategically on their respective energy storage businesses. 

The battery storage system integration team, currently under CSI Solar, focuses on delivering bankable, end-to-

end, integrated battery storage solutions for utility scale, commercial and industrial, as well as residential 

applications. These systems solutions will be complemented with long-term service agreements, including future 

battery capacity augmentation services. 

As of September 30, 2022, the Global Energy division’s battery storage project development backlog and pipeline 

totaled 40.4 GWh, 3,144 MWh of backlog and 1,420 MWh in construction. As of September 30, 2022, the CSI 

Solar division’s battery storage solutions pipeline totaled 24.9 GWh, 4,304 MWh in high probability forecast, and 

2,372 MWh contracted or in construction and 861 MWh under long term service agreement (“LTSA”). LTSA 

project are operational battery storage projects delivered by CSI solar that are under multi-year long-term service 

agreements and generate recurring earnings. Contracted/in construction projects are expected to be delivered 

within the next 12 to 18 months. Forecast projects include those that have more than 75% probability of being 

contracted within the next 12 months, and the remaining pipeline includes projects that have been identified 

but have a below 75% probability of being contracted. 

The Guarantor believes that Canadian Solar offers one of the broadest crystalline silicon solar power product 

lines in the industry. The Group’s product lines range from modules of medium power output to high efficiency, 

high-power output multi-crystalline and mono-crystalline modules, as well as a range of specialty products. 

Canadian Solar currently sells its solar power and battery storage products to a diverse customer base in various 

markets worldwide, including the U.S., Canada, Germany, Spain, the Netherlands, South Africa, China, Japan, 

India, Thailand, Australia, Brazil and Mexico. The Group’s customers are primarily distributors, system 

integrators, project developers and installers/EPC companies. 

Canadian Solar employs a flexible vertically integrated business model that combines internal manufacturing 

capacity with direct material purchases of both cells and wafers. The Guarantor believes this approach has 
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benefited the Group by allowing to grow in a capital-light manner, while giving the Group significant flexibility to 

respond to short-term demand changes. 

As of September 30, 2022, Canadian Solar had 31.3 GW of total annual solar module manufacturing capacity, 

17.3 GW of cell, 15.3 of wafer and 14.4 of ingot. The Group intends to use substantially all of the silicon wafers 

that it manufactures to supply its own solar cell plants and to use substantially all of the solar cells that the Group 

manufactures to produce its own solar module products. The Group also intend to use some of the solar modules 

it produces in its solar projects. The Group’s solar module manufacturing costs in China, including purchased 

polysilicon, wafers and cells, increased from 18.8 cents per watt in December 2019 to 21.9 cents per watt in 

December 2020, and increased to 25.2 cents per watt in December 2021. Despite the recent increase mainly 

driven by higher material costs, the Group expects to continue to decrease the manufacturing costs for its 

production of wafers, cells and modules in the long run. 

Canadian Solar intends to continue to focus on reducing its manufacturing costs by improving solar cell 

conversion efficiency, enhancing manufacturing yields and reducing raw material costs. 

6.5. Products and services 

The Group business consists of the following two business segments:  

• The CSI Solar segment, and 

• The Global Energy segment. 

The CSI Solar Segment involves the design, development, manufacturing and sale of a wide range of solar power 

products and battery storage, including solar modules, solar system kits, battery storage solutions, and other 

materials, components and services (including EPC). 

The Global Energy Segment primarily consists of global solar and battery storage projects, O&M and asset 

management services, global electricity revenue, as well as other development services. 

Products offered in the CSI solar segment 

Standard solar modules 

The standard solar modules are arrays of interconnected solar cells in weatherproof encapsulation. The Group 

produces a wide variety of standard solar modules, ranging from 3W to over 665W in power and using mono-

crystalline or multi-crystalline cells in several different design patterns, including shingled cells. Canadian Solar 

introduced the industry’s first module product using 166mm wafers, in comparison with the conventional 

156.75mm wafers. Canadian Solar also first introduced the highest power 665W module using 210mm wafers in 

mass production. The Group mainstream solar modules include CS7N (132 half-cells, 210mm wafer), CS7L (120 

half-cells, 210mm wafer), CS6W (144 half-cells, 182mm wafer), CS6R (108 half-cells, 182 mm wafer), CS3Y (156 

half-cells, 166mm wafer), CS3W (144 half-cells, 166mm wafer), CS3N (132 half-cells, 166mm wafer), CS3L (120 

half-cells, 166mm wafer), BiHiKu7 (bifacial module, 210mm wafer), BiHiKu6 (bifacial module, 182mm wafer), 

BiHiKu5 (bifacial module, 166mm wafer), BiHiKu (bifacial module, 166mm wafer), and HiDM CS1Y all-black 

modules. The mainstream modules are designed for residential, commercial and utility applications. The small 

modules are for specialty applications. 

Canadian Solar launched its Quartech modules in March 2013. Quartech modules use 4-busbar solar cell 

technology which improves module reliability and efficiency. CS6P (6 × 10 cell layout) Quartech modules have 

power output between 255 W and 270 W, which enables the Group to offer customers modules with high power. 

The Group launched and started shipping Dymond modules in October 2014. Dymond modules are designed 

with double-glass encapsulation, which is more reliable for harsh environments and ready for 1500V solar 

systems. 
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The Group launched and started shipping SmartDC modules in September 2015. SmartDC modules feature an 

innovative integration of its module technology and power optimization for grid-tied PV applications. By 

replacing the traditional junction-box, SmartDC modules eliminate module power mismatch, mitigate shading 

losses and optimize power output at module-level. SmartDC modules also provide module-level data to minimize 

operational costs and to permit effective system management. 

In March 2016, Canadian Solar launched its new Quintech SuperPower mono-crystalline modules. Quintech 

SuperPower mono-crystalline modules are made of cells with PERC technology and significantly improve module 

efficiency and reliability. CS6K (6 × 10 cell layout aligned with mainstream dimensions) Quintech SuperPower 

mono modules have a power output between 285 W and 300 W with high efficiency and high reliability. The 

Group started commercial production of Quintech CS6K and CS6U modules in 2016. These modules have features 

such as 5 busbar cells, standardized module dimensions and cell and module improvements, resulting in higher 

wattage production and better performance. These modules are intended for broad base introduction, which 

covers mono-crystalline cells, multi-crystalline cells and mono-crystalline PERC cells. 

At the beginning of 2015, Canadian Solar started commercial production of Onyx cells with its in-house developed 

black silicon technology, Onyx technology. Onyx technology employs a nano-texturing process to make the 

multi-crystalline cell almost fully black, increasing cell efficiency and module wattage at the same time. The 

Group started increasing the production volume of Onyx cells in 2016, which have been incorporated into its 

Quartech and Quintech module families. 

In July 2016, Canadian Solar launched the 1500V System Voltage crystalline solar module portfolio. The 1500V 

System Voltage crystalline module provides a robust and cost-efficient system solution by adding more modules 

in a string, which decreases the number of combiner boxes, direct current homeruns and trenching. This unique 

product design improves the overall system performance and efficiency and reduces labor cost and installation 

time. 

In 2017, Canadian Solar launched the Ku module series which results in an improvement in failure redundancy 

with innovative cell matrix interconnection technology. The module power output is enhanced by up to 10 Watt 

per module while reducing the module working temperature. Canadian Solar developed P4 cell technology, 

which is multi-crystalline PERC technology. The combination of P4 cell and Ku module technologies enable the 

Group to offer customer higher wattage and more reliable multi crystalline module products. Canadian Solar also 

launched and shipped Hight Density Module (“HDM”) product to some markets this year. The HDM offers high 

wattage, high module efficiency and pleasant aesthetics for residential applications. 

In 2018, Canadian Solar launched the BiKu modules which are bifacial designed and can generate additional 

electricity from the backside of the module. These modules have more shading tolerance and a much lower hot 

spot risk thanks to the innovative design on the bifacial cell and double glass module. At the end of 2018, 

Canadian Solar began the mass production of the HiKu module, the first commercially available multi-crystalline 

module exceeding 400 watts with significant leveraged cost of energy, or LCOE, advantages. In 2018, the Group 

launched the HiDM module, which is an upgrade of the HDM module and uses shingled cells to increase both 

module wattage and efficiency. Canadian Solar also launched P5 technology, which is based on casted mono 

technology developed in house, and will boost cell and module efficiencies close to mono while retaining all the 

advantages of multi technology, such as LID, LeTID and lower cost. 

In 2019, Canadian Solar continued to expand its high-power module product portfolio based on 166mm wafers. 

In July 2019, the Group started to mass-produce BiHiku modules. BiHiKu is a bifacial module utilizing its 166mm 

P4 (multi PERC) cells which have a front side power output exceeding 400 watts. In addition to modules utilizing 

the 166mm P4 (multi PERC) cells, Canadian Solar launched HiKu and BiHiKu modules using 166mm P5 (casted 

mono) and mono PERC cells. The Group’s CS3L (120 half-cells, 166mm wafer) mono PERC modules can achieve 

power output exceeding 360 watts, which is suited for residential applications, and its CS3W (144 half-cells, 

166mm wafer) mono modules can reach wattage up to 445 watts. By the end of August 2019, Canadian Solar 

converted 100% of its cell production capacity into PERC and by the end of the year, over one-third of its module 

capacity was for HiKu and BiHiKu. The Group’s 166mm wafer module products are becoming its new “standard” 

products. For the residential market, Canadian Solar ramped up the all-black version of its HiDM module with 
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appealing aesthetics and high module efficiency. The Group’s full-cell modules such as CS6K and CS6U are 

gradually being phased out and replaced by Ku, BiKu and HiDM modules. In 2019, Canadian Solar also officially 

phased out all the double glass mono-facial modules due to the introduction of the more competitive bifacial 

modules. 

In 2020, Canadian Solar continued to launch high power modules using bigger wafers. In July 2020, the Group 

introduced CS3Y (156 half-cells, 166mm wafer) module to the market. The power wattage of the HiKu series 

modules is further enhanced to 490W to accommodate the needs of its customers. Several new technologies 

were first used in this new module and were further used in the HiKu6 and HiKu7 modules launched later. Smaller 

gap between cells brings the blank area down by 70% on the module surface, and helps to increase the module 

efficiency by 0.3%. HTR (Hetero ribbon) and flexible welding process further facilitates the smart interconnection 

without causing additional microcracks, especially on bigger modules. In November 2020, Canadian Solar began 

mass production of CS6W (144 half-cells, 182mm wafer) module. The module power of CS6W is up to 550W. 

HiKu7, the power module with the highest power output, was then brought to market in December 2020, 

including HiKu7L (120 half-cells, 210mm wafer), and HiKu7N (132 half-cells, 210mm wafer). The module power 

of HiKu7L reaches 595W while HiKu7N reaches 665W, the highest power output in the market. 210mm wafer-

based modules HiKu7 will be its standard offering in the coming years. For the residential market, the Group 

brought HiDM-all black modules and HiKu3L-all black module with appealing aesthetics to its customers. 

Canadian Solar also introduced HiKu-Lite module with less weight for loading-limited installation locations. The 

Group is among the first few companies to supply light weight modules in Japan. 

In 2021, the HiKu6 (182 mm wafers) and HiKu7 (210 mm wafers) series modules, introduced in late 2020, were 

accepted and welcomed by market quickly, and Canadian Solar expanded their manufacturing capacity 

accordingly. The Group invested in a research and production pilot line for Heterojunction (“HJT”) solar cells and 

modules, which uses in-house developed N-type mono-silicon ingots and wafers. Based on its high efficiency HJT 

cells developed in-house, its module family see a new member, 6R-H-AG (108 half-cells, 182 mm wafer), which 

is designed for residential market with module power high up to 440W. To satisfy residential clients who 

frequently see strong wind loads, the Group has developed and offered one mechanically enhanced version of 

CS3N (132 half-cells, 166 mm wafer) in 2021. Also, as modules with larger wafers (both 182 mm and 210 mm) 

were gaining market share quickly, Canadian Solar started to develop CS6R (108 half-cells, PERC technology, 182 

mm wafers) for global residential market in 2021. CS6R modules have power up to 420W and are available for 

the Group’s residential clients since beginning 2022. Furthermore, Canadian Solar embarked on the development 

of N-type wafer-based modules with Tunnel Oxide Passivated Contact (“TOPCon”) technology. The Group’s in-

house TOPCon manufacturing capability will be integrated from N-type ingot growth, wafering, cells to modules. 

Canadian Solar will start mass production of high efficiency N-type TOPCon solar modules in the first quarter of 

2023. 

Canadian Solar’s standard solar modules are designed to endure harsh weather conditions and to be transported 

and installed easily. The Group sells its standard solar modules primarily under its brand name. 

Battery storage solution products 

Canadian Solar’s battery storage offering includes proprietary products, technology and integrated solutions 

focused on delivering high performance, safe and reliable battery storage solutions to enable utilities, 

independent power producers, and energy investors and users achieve energy savings, while maintaining power 

reliability and resilience. The Group’s battery storage solutions are utilized across the various market sectors, 

including high voltage grid scale, commercial and industrial business, and residential homes. Battery storage 

helps to provide the balance of energy delivery with energy consumed, including absorption of excess energy in 

the systems and release for when it is needed. 

Battery storage demand is growing for various utility grid opportunities and applications including energy 

arbitrage, reserve capacity, flexible peaking and resource adequacy, as well as grid frequency regulation and 

voltage control. Canadian Solar has successfully introduced its high-energy and high-power storage power block 

with integrated lithium-ion phosphate batteries designed to meet market demand for 1 to 4 hours of battery 

storage duration. The Group’s turn-key offering includes the integrated battery, power conversion systems and 
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the energy management system. Canadian Solar also offers comprehensive services and capabilities with these 

project installations, including consulting and project EPC. 

Furthermore, the Group supports its installed projects using its capabilities to offer contracted long term services 

contract commitments that include operation and maintenance, capacity augmentation, guarantee, warranty, 

and other services throughout the operational phase of the projects. 

In the commercial, industrial, and residential sector Canadian Solar offers “ready-to-install” system kits, which 

includes PV panel, hybrid inverter, PCS, battery pack, system monitoring platform and other system accessories, 

to give its customers one-stop procurement and service experience. 

To leverage the Group’s significant growth and advancement into the global battery storage market, Canadian 

Solar is investing significantly into developing its own battery storage proprietary products, technologies, and 

manufacturing. The Group has committed to deployment of its own lithium iron phosphate battery solutions for 

utility grid scale and residential markets. This is supported by Canadian Solar continuing investment into software 

technology like battery management systems, battery modules development, grid scale battery storage blocks 

and residential storage battery solutions. 

Solar system kits 

A solar system kit is a ready-to-install package consisting of solar modules produced by Canadian Solar and 

components, such as inverters, racking system and other accessories, supplied by third parties. The Group began 

selling solar system kits in 2010. In 2021, Canadian Solar sold them primarily to customers in Brazil, Japan and 

China. 

EPC services 

Canadian Solar EPC services is complete turn-key solutions for utility scale PV projects, including system design, 

procurement, installation, system testing and commissioning. Canadian Solar provides EPC services in China to 

ground-mounted projects, as well as to large-scale distributed system projects of industrial and commercial 

customers. 

Products and services offered in the Global Energy Segment 

Solar and battery storage project development and sale 

Canadian Solar develops, builds and sells solar and battery storage projects. The Group’s solar project 

development activities have grown over the past several years through a combination of organic growth and 

acquisitions. The global solar and battery storage project business develops projects primarily in Canada, the 

U.S., Japan, the EU, the U.K., Brazil, Mexico, Chile, Colombia, Australia and Korea. Canadian Solar’s has a team of 

experts who specialize in project development, evaluations, system designs, engineering, managing, project 

coordination and organizing financing. The Group’s battery storage project development is fully integrated within 

the main solar development teams. Given the segment’s large and growing pipeline, Canadian Solar uniquely 

positioned to capture utility-scale battery storage projects, both co-located with solar PV as well as stand-alone 

opportunities. The Group’s project sales team actively identifies and pursues suitable buyers for its solar and 

battery storage projects. See Form 20-F, “Item 4. Information on the Company—B. Business overview—Sales, 

Marketing and Customers—Global Energy Segment—Solar Project Development and Sale” for a description of 

the status of the solar and battery storage projects. 

Operating solar power plants and sale of electricity 

Canadian Solar operates certain of its solar plants and generates income from the sale of electricity. Although 

most of the solar power projects are developed for sale, Canadian Solar may operate them for a period of time 

before they are sold. The Group has been optimizing its operating model to increasingly retaining minority 

ownership interest in its own projects. As of September 30, 2022, Canadian Solar had a fleet of solar power plants 
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in operation with an aggregate gross capacity of approximately 903 MWp. Certain of these plants were co-owned 

with third parties. 

O&M services 

In 2021, Canadian Solar provided O&M services primarily in North America, Japan and Australia. O&M services 

include monitoring, inspections, repair and replacement of plant equipment and site management and 

administrative support services for solar power projects in operation. As of September 30, 2022, Canadian Solar 

manages over 3.6 GW of operational projects under long-term O&M agreements, and an additional 2.2 GW of 

contracted projects that will be operated and maintained by the Company once they are placed in operation. 

Canadian Solar’s target is to reach 20 GW of projects under O&M agreements by 2026. Canadian Solar has 

deployed a number of unique technologies including semi-automated module washing, autonomous vegetation 

management, machine learning technologies in predictive maintenance and drone inspection. The Group 

continues to invest in developing these technologies and other areas of its service offering. 

Asset management services 

In 2021, Canadian Solar provided asset management services primarily in North America and Japan. 

Fund formation 

Canadian Solar established investment funds for the purpose of pooling capital to develop, build and accumulate 

solar power projects. The Group currently owns a 15% stake in the Canadian Solar Infrastructure Fund, the largest 

listed Japanese infrastructure fund on the Tokyo Stock Exchange. The Group also established the Brazilian 

Participation Fund for Infrastructure projects. Similar project investment vehicles in certain European countries 

are also currently underway. Through launching these localized vehicles, Canadian Solar is building up its 

expertise in designing investment vehicles in local markets that will help maximize the value of its project assets. 

In addition, Canadian Solar established in 2020 the JGIF, partnering with a business unit of Macquarie Group, 

who holds a minority interest of the JGFI. The JGFI has secured JPY 22 billion ($ 213.2 million) of committed 

capital that will be used to develop, build and accumulate new solar projects in Japan. Once the projects are 

acquired, the JGFI expects to contract the Group to provide asset management services to the projects. A new 

CSFS Fund I, a closed-ended alternative investment fund of a similar nature to CSIF, has been established in Italy 

and the Group intends to contribute new projects in 2022 and market to third party investors.  

6.6. Supply chain management 

CSI Solar Segment 

The CSI Solar segment depends on Canadian Solar’s ability to obtain a stable and cost-effective supply of 

polysilicon, solar ingots, wafers and cells. The Group’s silicon wafer agreements set forth price and quantity 

information, delivery terms and technical specifications. While these agreements usually set forth specific price 

terms, most of them also include mechanisms to adjust the prices, either upwards or downwards, based on 

market conditions. Over the years, Canadian Solar has entered into a number of long-term supply agreements 

with various silicon and wafer suppliers in order to secure a stable supply of raw materials to meet Canadian 

Solar’s production requirements. Under these supply agreements with certain suppliers, and consistent with 

historical industry practice, Canadian Solar makes advance payments prior to scheduled delivery dates. These 

advance payments are made without collateral and are credited against the purchase prices payable by Canadian 

Solar. In 2021, Canadian Solar purchased a significant portion of the silicon raw materials used in its solar modules 

from third parties. The Group’s largest silicon raw material supplier was Hongyuan, with whom Canadian Solar 

has monocrystalline square silicon ingots purchase agreement through 2022. The Group’s largest silicon wafer 

supplier was Longi. The Group plans to continue to diversify its external wafer and polysilicon suppliers. 

Canadian Solar purchases solar cells from a number of international and local suppliers primarily in China, in 

addition to manufacturing its own solar cells and having toll manufacturing arrangements with its solar cell 

suppliers. The Group’s solar cell agreements set forth price and quantity information, delivery terms and 
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technical specifications. These agreements generally provide for a period of time during which the Group can 

inspect the product and request the seller to make replacements for damaged goods. Canadian Solar generally 

requires the seller to bear the costs and risks of transporting solar cells until they have been delivered to the 

location specified in the agreement. In 2021, the Group’s largest supplier of solar cells was Tongwei Solar. As 

Canadian Solar expand its business, the Group expects to increase its solar cell manufacturing capacity and 

diversify its solar cell supply channel to ensure Canadian Solar has the flexibility to adapt to future changes in the 

supply of, and demand for, solar cells. 

For risks relating to the long-term agreements with the Group’s raw material suppliers, see risk factor—“Long-

term supply agreements may make it difficult for Canadian Solar to adjust raw material costs should prices 

decrease. Also, if the Group terminates any of these agreements, it may not be able to recover all or any part of 

the advance payments made to these suppliers and may be subject to litigation as well”. 

Global Energy Segment 

The CSI Solar segment supplies part of the solar modules used in the Global Energy segment. The Group leverages 

on its scale of operations and have increasingly consolidated its procurement operations. With centralized 

procurement, Canadian Solar believes to be able to secure more competitive arrangements with its major 

suppliers, thereby enhancing its ability to complete on cost given the large procurement quantities. 

6.7. Manufacturing, construction and operation 

CSI solar segment 

Canadian Solar assembles its solar modules by interconnecting multiple solar cells by tabbing and stringing them 

into a desired electrical configuration. Canadian Solar lay the interconnected cells, laminate them in a vacuum, 

cure them by heating and package them in a protective lightweight anodized aluminum frame. Canadian Solar 

seals and weatherproofs its solar modules to withstand high levels of ultraviolet radiation, moisture and extreme 

temperatures. 

The Group selectively use automated equipment to enhance the quality and consistency of its finished products 

and to improve the efficiency of its manufacturing processes. Key equipment in its manufacturing process 

includes automatic laminators, simulators and solar cell testers. The design of the assembly lines provides 

flexibility to adjust the ratio of automated equipment to skilled labor in order to maximize quality and efficiency. 

Global energy segment 

Canadian Solar develops, constructs, maintains, sells and/or operates solar power and battery storage projects 

primarily in Canada, the U.S., Japan, China, the EU, the U.K., Brazil, Mexico, Argentina Chile, Colombia, Australia 

and Korea. The Group engages in all aspects of the development and operation of solar and battery storage 

projects, including project selection, design, permitting, engineering, procurement, construction, installation, 

monitoring, operation and maintenance. For the solar and battery storage projects that the Group develops, 

Canadian Solar has the option of either using its own engineering and operation teams or hiring third-party 

contractors to build and operate the projects prior to sale. 

The solar and battery projects development process primarily consists of the following stages: 

• Market due diligence and project selection. Canadian Solar searches for project opportunities globally with 

the goal of maintaining a robust and geographically diversified project portfolio. Its business team closely 

monitors the global solar and battery storage projects market and gathers market intelligence to identify 

project development opportunities. The development team prepares market analysis reports, financial 

models and feasibility studies to guide the Group in evaluating and selecting solar power and energy 

storage projects. As Canadian Solar considers undertaking new solar and battery storage projects, the 

Group weighs a number of factors including location, local policies and regulatory environment, financing 

costs and potential internal rate of returns. 
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• Financing. Canadian Solar typically includes financing plans for its projects in its financial models and 

feasibility studies. The Group finances its projects through its working capital and debt financing from 

local banks or international financing sources that require Canadian Solar to pledge project assets. 

• Permitting and approval. Canadian Solar either obtains the permits and approvals necessary for solar 

projects itself or it acquires projects that have already received the necessary permits and approvals. The 

permitting and approval process for solar and battery storage projects varies from country to country and 

often from region to region within a country. 

• Project design, engineering, procurement and construction. Its engineering team generally designs solar 

and battery storage projects to optimize performance while minimizing construction and operational 

costs and risks. The engineering design process includes the site layout and electrical design as well 

choosing the appropriate technology, in particular module and inverter types. The Group uses solar 

modules produced by it and by third-party manufacturers, and procures inverters and other equipment 

from third-party suppliers. 

As of September 30, 2022, the Group operates and maintains solar power plants primarily in Japan, and Latin 

America. Canadian Solar enters into grid-connection agreements and/or PPAs with the local grid companies. 

After a project is connected to the grid, the Group regularly inspects, monitors and manages the project site with 

the intention to maximize the utilization rate, rate of power generation and system life of the project. 

Canadian Solar operates a monitoring center in Guelph, Ontario, Canada, which adopts the global monitoring 

platform (CSEye) to monitor the operational performance data in real time, to automatically receive alerts about 

exceptions, and to automate the reporting of performance, technician work orders, warranty claims, spare parts, 

health & safety incidences, manage system alarms and reports, all of which can be accessed through cloud 

applications. Its proprietary algorithms analyze the performance of the self-owned and third party power plants 

that the Group operates and maintains on a daily basis and identify potential problems. For example, they raise 

alarms when inverters or strings are under-performing. 

6.8. Quality control and certifications 

Canadian Solar has registered its quality control system according to the requirements of ISO 9001:2008 

standards. TÜV Rheinland Group, a leading international service company that documents the safety and quality 

of products, systems and services, audits the Group’s quality systems. Canadian Solar inspects and tests incoming 

raw materials to ensure their quality. The Group monitors its manufacturing processes to ensure quality control 

and it inspects finished products by conducting reliability and other tests. 

The Group also maintains various international and domestic certifications for its solar modules. For example, 

Canadian Solar has obtained IEC61215/61730 certifications for sales of its modules in Europe, UL61730 

certification for sales of its modules in North America, and other necessary certifications for sales of the Group’s 

modules in Japan, Korea, India, Brazil, Australia, Colombia, Israel, Italy, Great Britain and under several solar 

programs in China. The IEC certification is issued by Verband Deutscher Elektrotechniker, or VDE, and the UL 

certification by Canadian Standards Association, or CSA. All of its modules launched in the past years satisfy the 

latest standards, including IEC 61215, IEC61730 and UL 61730, and have achieved high California Energy 

Commission, or CEC, PVUSA test condition ratings. All have passed additional extended stress program 

qualifications such as salt mist testing, ammonia testing, PID testing, as well as extra-standard or “3-times” 

testing programs from PVEL or VDE. In November 2022, Canadian Solar announced that has obtained France's 

Simplified Carbon Assessment (Evaluation carbone simplifiée) certification and Italy's Environmental Product 

Declaration (Dichiarazione Ambientale di Prodotto) certification for its high-efficiency mono-facial and bifacial 

modules, using 182mm and 210mm silicon wafers. These environmental certifications show that Canadian Solar's 

modules have some of the lowest carbon footprints among crystalline solar modules in the market and will play 

a critical role in supporting customers' decarbonization goals. 

Canadian Solar’s PV test laboratory is accredited by CNAS according to ISO 17025 quality management standard, 

and has been approved into various Data Acceptance Program, namely by CSA, VDE and the China General 

Certification, or CGC, in China. The PV test laboratory allows the Group to conduct some product certification 
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testing in-house, which decreases time-to-market and certification costs, as well as exhaustive product and 

component reliability research to drive improvements in product durability. 

6.9. Sales by location 

The following table sets forth, for the periods indicated, certain information relating to the Group’s total net 

revenues derived from its customers categorized by their geographic locations for the periods indicated: 

 For the years ended December 31, 

 2021 2020 

 Total net revenues 

Percentage 

of revenues Total net revenues 

Percentage 

of revenues 

GUARANTOR’S CONSOLIDATED NET REVENUES 

BY GEOGRAPHY 

Audited (in thousands 

of U.S. dollars) (%) 

Audited (in thousands 

of U.S. dollars) (%) 

Asia.......................................................................  2,139,070 40.5 1,620,840 46.6 

Americas ..............................................................  2,279,594 43.2 1,221,105 35.1 

Europe and others ................................................  858,505 16.3 634,550 18.3 

Total ................................................................  5,277,169 100.0 3,476,495 100.0 

6.10. Environmental matters 

The Guarantor believes the Group has obtained the environmental permits and passed relevant assessment 

necessary to conduct the business currently carried on by Canadian Solar at its existing manufacturing facilities. 

However, there may be a degree of uncertainty due to possible changes in regulations or the inability to 

anticipate or clarify environmental requirements in China (see Form 20-F, “Item 3. Key Information—D. Risk 

factors—Risks Related to Doing Business in China”). Canadian Solar has also conducted environmental studies in 

conjunction with its solar and battery storage projects to assess and reduce the environmental impact of 

such projects. Its major operations are certified under ISO14001 Environmental and ISO45001 Occupational 

Health and Safety standards, which required that the Group implements and operates according to various 

procedures that demonstrate waste reduction, energy conservation, injury reduction and other environmental, 

safety and health objectives. 

Canadian Solar has finished establishing its internal ISO14064:2018 Green House Gas (“GHG”) quantification and 

reporting system under guidance of 3rd party Société Générale de Surveillance (SGS), to identify, quantify and 

report its GHG emissions and removals at the organization level, setting up solid ground for continuous GHG 

emissions reduction. 

The Group’s products must comply with the environmental regulations of the jurisdictions in which they are 

installed. Canadian Solar makes efforts to ensure that its products comply with the EU Regulation No 1907/2006 

concerning the Registration, Evaluation, Authorization and Restriction of Chemicals (REACH). Canadian Solar 

system solutions product lines, including string inverters, also comply with the EU’s Restriction of Hazardous 

Substances (“RoHS”) Directive 2011/65/EU and its amendments. Note that Solar PV modules are exempted from 

the European RoHS legislation as part of the decision from the European Commission to ensure achievement of 

energy renewable targets in its Article 2. Canadian Solar also strictly adhere to Toxicity Characteristic Leaching 

Procedure (“TCLP”) testing of its photovoltaic module portfolio to monitor the presence of any toxic metal 

substances (arsenic, barium, cadmium, chromium, lead, mercury, selenium, silver) according to TCLP Standard 

Environmental Protection Agency (“EPA”) Test Method 1311, as issued by the U.S. EPA under the Toxic 

Substances Control Act (TSCA) for landfill disposal of modules. The Group adopted a new advanced TCLP sampling 

method developed by Arizona State University to improve sampling accuracy and testing results. 

Canadian Solar module and beyond-pure-module operations are subject to regulation and periodic monitoring 

by local environmental protection authorities. Also, various licenses, permits and approvals are required for the 

Group’s solar and battery storage project developments within its energy business. If the Group fails to comply 

with present or future environmental laws and regulations, the Group could be subject to fines, suspension of 

production or cessation of operations. 
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Environmental, Social and Governance Initiatives  

The Group incorporates ESG factors across its business and strategic decision-making process and continues to 

make efforts to improve its practices to ensure long-term sustainability. Canadian Solar’s three key focus areas 

are: 

● Environmental. Canadian Solar is committed to providing a safe and enriching work environment for 

employees and contractors and strive to reduce the environmental impact of its business activities. The 

Group tracks greenhouse gas emissions and manufacturing intensity on energy, water and waste across 

its facilities. As a result, the Group’s has meaningfully reduced greenhouse gas emissions and energy, 

water and waste intensity during the manufacturing of solar PV modules. In addition, Canadian Solar is 

involved in the research, develop and implementation of new technologies to enhance product efficiency 

and reduce the environmental impact of its production processes. The Group has also established rolling 

5-year key performance indicator (“KPI”) targets for key metrics that are integrated into employee KPIs 

and compensation plans. Moreover, the Group has established a sustainability program to manage the 

sustainability risks associated with the growth opportunities, which is overseen by the Sustainability 

Committee. 

● Social Responsibility. Canadian Solar is an equal opportunities employer, and the Group strives to cultivate 

a diverse and inclusive culture and create lasting positive impact on society and the communities in which 

Canadian Solar operates. To promote diversity and inclusion, Canadian Solar monitors diversity and 

inclusion performance across all its human capital management areas by (i) tracking its hiring practices 

including improving the balance of women, people of ethnic minority and people with disabilities in its 

hiring, (ii) expanding its recruiting channels to attract a more diverse range of candidates, (iii) establishing 

several employee resource groups to provide institutional for reaching professional career goals, and (iv) 

providing unconscious bias training across its global operations. Canadian Solar cares about its employees’ 

training and development and has implemented extensive skills and leadership training programs, 

including the Canadian Solar University (see Form 20-F, “Item 6. Directors, Senior Management and 

Employees—D. Employees”). The Group also respects and recognizes employees’ rights and freedom to 

associate and bargain collectively. In addition, Canadian Solar strives to be a responsible corporate citizen 

in the communities where operates by (i) responding quickly to COVID-19 and developing a response plan 

to provide guidance to all offices internationally, and (ii) abiding to a strict code of business conduct and 

ethics and expecting no less from its business partners, including its suppliers. 

● Corporate Governance. The Guarantor’s board of directors is responsible for managing and supervising 

the business and affairs of the Group, and has a broad range of skills and industry knowledge to oversee 

management performance to ensure the success of its business and create long-term value for 

stakeholders. Canadian Solar continuously makes efforts to improve the diversity of its board of directors 

and strives to further improving diversity at the board level and meet the NASDAQ New Rule 5605(f) for 

Diverse Board Representation in the specified time frame, including based on gender, nationality, 

ethnicity, age and expertise. Moreover, Canadian Solar is committed to upholding the highest standards 

of business ethics by (i) establishing a framework of governance documents and guidelines, and (ii) 

conducting business ethics awareness and compliance training to its employees on a regular basis.  

In addition, the Group aims to establish a sustainable, efficient and healthy supply chain that meets its needs 

and the interests of its stakeholders. Canadian Solar maintains a procurement management strategy which 

follows a centralized procurement approach, controlled at the Group level and supported by each division. 

Canadian also requires all its suppliers to adhere to its Supplier Code of Conduct, which sets forth its standards 

on human rights, environmental protection, health, safety and business ethics. 

Environmental, Social Responsibility and Corporate Governance Policies  

The Group has adopted a suite of environmental, social responsibility and corporate governance policies to 

provide a framework for its sustainability commitments, which are publicly available on its website. The 

Environment, Occupational Health and Safety Policy of Canadian Solar provides for the principles and guidelines 
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for the protection of the environment, and the health and safety of its employees and others who are affected 

by its business. To better fulfill its social responsibilities, the Group also maintains its Labor and Human Rights 

Policy, Equal Employment Opportunity Policy, Anti-Modern Slavery Policy, Supplier Code of Conduct, and Conflict 

Minerals Policy. In addition, to maintain the highest standards of conduct and ethics in the way that the Group 

conducts its business, Canadian Solar has introduced the following corporate governance policies: Code of 

Business Conduct and Ethics, Whistleblower Policy, Insider Trading Policy, Related-Party Transactions, 

Prohibition Against Giving Bribes, and Prohibition Against Accepting Bribes. 
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6.11. Organizational structure of the Group in EMEA 

The following table sets out the abbreviated corporate structure chart of the Guarantor’s main companies in the EMEA area as of the date of this Information Memorandum. 
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7. TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions (the “Conditions”) which will be applicable to the Notes 

together with the provisions of the relevant Final Terms, which may complete any information in this Information 

Memorandum. 

7.1. Form, denomination and title 

(a) Form and denomination 

The Notes will be issued in dematerialized book-entry form (anotaciones en cuenta) in the aggregate nominal 

amount, specified denomination and specified currency shown in the relevant Final Terms provided that the 

minimum denomination shall be € 100,000 (or its minimum equivalent amount in any other currency as at the 

Issue Date of the relevant Notes). 

(b) Registration, clearing and settlement 

The Notes will be registered with the Spanish Sociedad de Gestión de los Sistemas de Registro, Compensación y 

Liquidación de Valores, S.A., Unipersonal (“Iberclear”), which is the Spanish central securities depository, with 

its registered office at Plaza de la Lealtad, 1, 28014, Madrid, Spain. Noteholders of a beneficial interest in the 

Notes who do not have, directly or indirectly through their custodians, a member account with Iberclear may 

hold the Notes through bridge accounts maintained by each of Euroclear Bank SA/NV (“Euroclear”) and 

Clearstream Banking, S.A. (“Clearstream, Luxembourg”) with Iberclear. Iberclear will manage the settlement of 

the Notes, notwithstanding the Issuer’s commitment to assist, when appropriate, on the settlement of the Notes 

through Euroclear and Clearstream, Luxembourg. 

The International Securities Identification Number (the “ISIN”) of the Notes will be stated in the Final Terms. 

(c) Title and transfer 

Title to the Notes will be evidenced by book-entries and each person shown in the central registry managed by 

Iberclear and in the registries maintained by the respective member entities (entidades participantes) of 

Iberclear as being the holder of the Notes shall be considered the holder of the principal amount of the Notes 

recorded therein. In these Conditions, the “Noteholder” of a Note means (i) the person in whose name such 

Note is for the time being registered in the Spanish central securities depository managed by Iberclear or, as the 

case may be, in the accounting book of the relevant member of Iberclear; and (ii) when appropriate, owners of 

a beneficial interest in the Notes. 

One or more certificates attesting to the relevant Noteholder’s holding of the Notes in the relevant registry will 

be delivered by the relevant member of Iberclear or, where the Noteholder is itself a member of Iberclear, by 

Iberclear (in each case, in accordance with the requirements of Spanish law and the relevant procedures of the 

member of Iberclear or, as the case may be, Iberclear’s procedures) to such Noteholder upon request. 

The Notes will be issued without any restrictions on their free transferability. Consequently, the Notes may be 

transferred and title to the Notes may pass (subject to Spanish law and to compliance with all applicable rules, 

restrictions and requirements of Iberclear or, as the case may be, the relevant member of Iberclear) upon 

registration in the relevant registry of each member of Iberclear and/or Iberclear itself, as applicable. Each 

Noteholder will be treated as the legitimate owner (titular legítimo) of the relevant Notes for all purposes 

(whether or not it is overdue and regardless of any notice of ownership, trust or any interest or any writing on, 

or the theft or loss of, the certificate issued in respect of it) and no person will be liable for so treating the 

Noteholder. 
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7.2. Guarantee and status 

(a) Guarantee 

Under the Guarantee, the Guarantor has unconditionally and irrevocably guaranteed the due payment of all the 

amounts outstanding under the Notes to be payable by the Issuer. The obligations of the Guarantor in that 

respect are contained in the Guarantee, which is subject to (i) a maximum aggregate amount of liability of the 

Guarantor (i.e. € 155,000,000); and (ii) a time limitation (i.e., a 180-day duration after the relevant Maturity Date 

of the Notes). A copy of the Guarantee is available electronically upon request made by any Noteholder to the 

Commissioner. In addition, Section 8.8 contains a summary of the Guarantee. 

(b) Status 

The Notes shall constitute (subject to the provisions of Condition 7.3—“Negative Pledge”) direct, unconditional, 

unsecured and unsubordinated obligations of the Issuer and shall rank pari passu, without preference among 

themselves except for any applicable legal and statutory exceptions. In particular, upon insolvency (concurso) of 

the Issuer, the obligations of the Issuer under the Notes shall (except for any applicable legal and statutory 

exceptions) at all times rank at least equally with all other unsecured and unsubordinated obligations of the 

Issuer (unless they qualify as subordinated debts under the Spanish Insolvency Law or equivalent legal provisions 

which may replace it in the future). 

The payment obligations of the Issuer under the Notes and of the Guarantor under the Guarantee shall, save for 

such exceptions as may be provided by the laws of bankruptcy and other laws affecting the rights of creditors 

generally and subject to Condition 7.3—“Negative Pledge”, at all times rank at least equally with all their 

respective other present and future unsecured and unsubordinated obligations. 

7.3. Negative pledge 

In connection with any Relevant Indebtedness, the Issuer and the Guarantor will neither create, nor grant nor 

allow the granting or creation of, any Security Interest in favor of any third party, upon the whole or any part of 

its undertaking, assets or revenues, present or future to secure any Relevant Indebtedness, unless: 

(i) the beneficiary of the relevant Security Interest is any company of the Group; 

(ii) the relevant Security Interest is created by operation of law; 

(iii) it is a Security Interest constituted as of the date of this Information Memorandum; 

(iv) it is a Security Interest approved by the majority of the Noteholders; 

(v) the relevant Security Interest is also granted in favor of the Notes; or 

(vi) the fair market value of the undertaking, assets or revenues over which such Security Interest is 

created or granted, individually or in the aggregate, does not exceed € 50 million excluding any 

Security Interest constituted as of the date of this Information Memorandum. 

7.4. Other obligations 

The following obligations are to be fulfilled by the Issuer, notwithstanding any other obligations that may be 

included in the Final Terms of any particular issuance of Notes. 

(a) Transactions with related parties 

The Issuer shall neither execute nor underwrite any contract or transaction with any Related Party, unless: 

(i) it is a Permitted Related Party Transaction, or 

(ii) it complies with all the following requirements: (a) is made on an arm's length basis, (b) occurs in 

the ordinary course of business of the relevant entity, and (c) meets the requirements of Spanish 
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law (in particular, approved pursuant to Section 231 bis of the Spanish Companies Act as the case 

may be). 

(b) Financial information 

The Issuer shall publish on the website of MARF and provide the Commissioner as soon as they become available, 

and in any event within 180 calendar days immediately after the end of each Financial Year, commencing with 

the Financial Year ending on December 31, 2022, a copy of: 

(i) the audited individual financial statements of the Issuer; 

(ii) a reference or website link to the Consolidated Annual Financial Statements; and 

(iii) the Guarantor’s Certificate, if Condition 7.6—“Financial covenants” is so specified as applicable in 

the relevant Final Terms. 

(c) Other information 

(i) The Issuer undertakes to publish by means of a notice of other relevant information (otra información 

relevante–OIR) in the MARF’s website and to provide the Commissioner with information, if any, regarding 

any relevant change that may materially affect the Issuer or the Notes (e.g., dividends, corporate 

restructuring, litigation, arbitration etc.), which may adversely and materially affect the structure, 

financial situation and solvency of the Issuer.  

Without prejudice to the foregoing, the Issuer undertakes to provide the Commissioner with such 

additional information, if any, as may be reasonably required by the Commissioner regarding the 

circumstances of the relevant changes referred to in the preceding paragraph. 

The Issuer undertakes to report to the Commissioner any breach of the obligations described in this 

section 4(c)(i) within 5 Business Days of its occurrence. 

(ii) The Issuer undertakes to provide to the Commissioner with (i) any annual report of the Issuer on the 

monitoring of the environmental, social and governance policies (informe de información no financiera) 

(the “ESG Policies”) if so required under Spanish law; and (ii) any applicable substantial updates and 

developments relating to the Issuer’s ESG Policies. 

(iii) The Issuer shall inform and provide the Commissioner all the information that the Commissioner (on the 

behalf of the Noteholders) shall reasonably request regarding compliance with any Environmental Laws, 

Anticorruption Laws and Anti-Money Laundering Laws applicable to the Issuer and the Guarantor. The 

Commissioner shall make such information available to the Noteholders at least at the office address of 

the Commissioner specified in the Final Terms. 

7.5. Taxation 

(a) Gross up 

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes shall be made free and 

clear of, and without withholding or deduction for, any taxes, duties, assessments or governmental charges of 

whatever nature imposed, levied, collected, withheld or assessed by or within Spain or any authority therein or 

thereof having power to tax, unless such withholding or deduction is required by law. In that event, only if the 

withholding or deduction has to be applied as a consequence of the delisting of the Notes, the Issuer shall pay 

such additional amounts as will result in receipt by the Noteholders after such withholding or deduction of such 

amounts as would have been received by them had no such withholding or deduction been required, except that 

no such additional amounts shall be payable in respect of any Note: 

(i) by or on behalf of a Noteholder which is liable for such taxes, duties, assessments or governmental 

charges in respect of such Note by reason of its having some connection with the jurisdiction by 
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which such taxes, duties, assessments or charges have been imposed, levied, collected, withheld 

or assessed other than the mere holding of the Note; or 

(ii) to, or to a third party on behalf of, a Noteholder in respect of whom withholding is to be levied as 

a consequence of the Issuer having not received, within the time period established by applicable 

law, the relevant duly executed and completed certificate required in order to comply with the 

Law 10/2014 as well as the RD 1065/2007 (each, as amended or replaced from time to time), and 

any other implementing regulation; or 

(iii) to, or to a third party on behalf of, a Noteholder, in respect of whose Notes the Issuer (or an agent 

acting on behalf of the Issuer) has not received the information as might be necessary under the 

applicable law or regulation to allow payments on such Note to be made free and clear from 

withholding tax or deduction on account of taxes levied by the Kingdom of Spain, including when 

the Issuer does not receive such information concerning such Noteholder’s identity and tax 

residence as may be required in order to comply with the procedures that may be implemented; 

or 

(iv) to, or to a third party on behalf of, a Noteholder who is able to deduct or credit the withholding 

tax. Credit means a credit against, relief or remission for, or repayment of any type of tax; or 

(v) any combination of items (i) through (iv) above. 

(b) Taxing jurisdiction 

If the Issuer becomes subject at any time to any taxing jurisdiction other than Spain, references in these 

Conditions to Spain shall be construed as references to Spain and/or such other jurisdiction. 

7.6. Financial covenants 

Each issuance of Notes may include financial covenants in the relevant Final Terms. 

7.7. Interest and other calculations 

(a) Interest 

The Notes might be issued with fixed or floating interest rate (the “Interest Rate”) as determined in the relevant 

Final Terms. In addition, Notes may accrue a contingent interest rate if so specified in the relevant Final Terms 

(see Condition 7.7(f)—“Contingent interest rate”). 

(b) Accrual of interest 

Interest Rate shall accrue from the Issue Date of each issuance of Notes. Each Note will cease to bear interest 

when such Note is redeemed or repaid pursuant to Condition 7.8—“Redemption and Purchase” or Condition 

7.9—“Events of Default”. 

(c) Interest Period 

The interest period corresponding to any interest payment date (the “Interest Payment Date”) of each issuance 

of Notes shall be monthly, quarterly, semi-annually or annually (the “Interest Period”). If applicable, the 

existence of any irregular periods will be set forth in the relevant Final Terms. 

If interest is to be calculated in respect of a period which is equal to or shorter than an Interest Period, it shall be 

calculated by applying the Interest Rate to the Notes denomination, multiplying the product by the relevant Day 

Count Fraction and rounding the resulting figure to the nearest cent (half a cent being rounded upwards) where: 

(i) “Day Count Fraction” means in respect of any period the number of days in the relevant period, 

from and including the date on which interest begins to accrue up to but excluding the date on 
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which it falls due, divided by the number of days in the Regular Period in which the relevant period 

falls; and 

(A) If “Actual/Actual ICMA” is so specified in the relevant Final Terms, “Actual/Actual ICMA” 

shall have the meaning set out in the ISDA Definitions (as defined below). 

(B) If “Actual/360” is so specified in the relevant Final Terms, “Actual/360” shall have the 

meaning set out in the ISDA Definitions. 

(C) If any other convention is so specified in the relevant Final Terms, the convention shall have 

the meaning set out in the relevant Final Terms. 

(ii) “Regular Period” means each period from and including the Issue Date of each issuance of Notes 

or any Interest Payment Date to (but excluding) the next Interest Payment Date. 

(d) Special provisions regarding floating Interest Rate 

If floating Interest Rate is specified in the relevant Final Terms, the Interest Rate shall be the sum of the Reference 

Rate plus the Margin. Notwithstanding the foregoing, the Final Terms may also include a Maximum Interest Rate 

or a Minimum Interest Rate. In that event, the Interest Rate shall in no event be greater than the maximum or 

be less than the minimum so specified. 

“Margin” shall have the meaning given in the relevant Final Terms. 

In case the Reference Rate is not available on the Relevant Screen Page, the Paying Agent will (i) request each of 

the Reference Banks to provide a quotation of the Reference Rate on the Interest Determination Date to prime 

banks in the Relevant Financial Center interbank market in an amount that is representative for a single 

transaction in that market at that time; and (ii) determine the arithmetic mean of such quotations; and if fewer 

than two such quotations are provided as requested, the Paying Agent will determine the arithmetic mean of 

the rates (being the nearest to the Reference Rate, as determined by the Paying Agent) quoted by major banks 

in the principal financial center of the specified currency, selected by the Paying Agent, at approximately 11:00 

a.m. (Central European Time) on the first day of the relevant Interest Period for loans in euros to leading 

European banks for a period equal to the relevant Interest Period and in an amount that is representative for a 

single transaction in that market at that time. 

(e) Payments 

(i) Principal and interest: payments of principal and interest shall be made by transfer to a Euro 

account of the relevant Noteholder or to an account in the currency in which the Notes are issued 

(or other account to which the relevant currency may be credited or transferred) or maintained by 

or on behalf of the Noteholder with a banking institution that has access to the TARGET2 system, 

details of which appear on the records of Iberclear or, as the case may be, the relevant member of 

Iberclear at the close of business on the day immediately preceding the relevant payment date or 

any other termination date for payment of interest or principal, as the case may be. Noteholders 

must rely on the procedures of Iberclear or, as the case may be, the relevant member of Iberclear 

to receive payments in respect of the relevant Notes. Neither the Issuer, nor the Paying Agent, nor 

the Placement Entity(ies) of each issue will have any responsibility or liability for the records 

relating to payments made in respect of the Notes. 

(ii) Payments subject to fiscal laws: all payments in respect of the Notes are subject in all cases to any 

applicable fiscal or other laws, regulations and directives in the place of payment, but without 

prejudice to the provisions of Condition 7.5—“Taxation”. No commissions or expenses shall be 

charged to the Noteholders in respect of such payments. 

(iii) Payments on business days: if any of the relevant dates set out in the previous paragraphs is not a 

Business Day, payment will be made on the next day that is a Business Day, unless that day falls in 

the following month, in which case payment will be made (A) on the first immediately preceding 

Business Day; or (B) if such relevant date is the Maturity Date (or any optional redemption date as 
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applicable) on the first immediately following Business Day, without affecting the calculation of 

interest in both events. 

(f) Contingent interest rate 

In addition to the Interest Rate (fixed or floating, as applicable), the Notes may accrue a contingent interest rate 

if so specified in the relevant Final Terms. 

If so specified, the Final Terms will establish the following: 

(i) “Contingency”: evolution of a specified magnitude or ratio as specified in the relevant Final Terms. 

(ii) “Contingent Interest Rate”: if applicable, the contingent interest rate shall be payable on the dates 

specified in the relevant Final Terms. 

7.8. Redemption and purchase 

(a) Final redemption 

Unless previously purchased and cancelled or redeemed as herein provided, the Notes will be redeemed at their 

principal amount (or if applicable, at the Redemption Amount stated in the Final Terms) on the relevant Maturity 

Date. 

(b) Early redemption 

All Notes in respect of which any notice of redemption is given under this Condition 7.8(b) shall be redeemed on 

the date specified in such relevant notice. 

(i) Optional early redemption by the Noteholders upon a Change of Control 

If a Put Option (as defined below) is specified in the relevant Final Terms as being applicable, upon the occurrence 

of a Change of Control each Noteholder will have the option (but not the obligation) of requesting the early 

redemption of all or part of its Notes (a “Put Option”) at 100% of the Optional Redemption Amount (Put), 

including the accrued and unpaid interest up to the Optional Redemption Date (Put). 

Upon the occurrence of a Change of Control and within the next 10 Business Days, the Issuer may release a notice 

in which it will describe the transaction(s) that caused the Change of Control to the Commissioner and to the 

MARF (in the case that any Notes were outstanding and marketable in such market and its internal regulation as 

well as its circulars required so) (the “Change of Control Notice”). 

In the case that any Noteholder is willing to exercise a Put Option, each Noteholder may individually notify the 

Issuer through the Commissioner, within the Change of Control Exercise Period (as defined below) its decision to 

exercise a Put Option, including the bank account details where the payment shall be completed by the Issuer. 

In such scenario, the Issuer shall fulfil any additional requirement in each case the applicable law stipulates and 

pay through the Paying Agent the Optional Redemption Amount (Put) of the Notes owned by each Noteholder 

which exercises a Put Option, including the accrued and unpaid interest up to the Optional Redemption Date 

(Put), within the period of 20 Business Days after the due date of the Change of Control Exercise Period. 

Unless otherwise specified in the relevant Final Terms, upon redemption or purchase pursuant to this Condition 

7.8(b)(i) of a principal amount of Notes representing a percentage over the outstanding aggregate principal 

amount of Notes of the corresponding issuance that is equal to or greater than a specific percentage set out in 

the Final Terms, as the case may be (a “Put Option Trigger”), then the Issuer may, on giving not less than 30 nor 

more than 60 calendar days’ notice to the Noteholders, redeem or purchase (or procure the purchase of), at its 

option, all but not some only of the remaining outstanding Notes at the principal amount, together with interest 

accrued to (but excluding) the date fixed for such redemption or purchase. 
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(ii) Redemption at the option of the Issuer 

If a Call Option (as defined below) is specified in the relevant Final Terms as being applicable, the Notes may be 

redeemed at the option of the Issuer (a “Call Option”) in whole, but not in part, on any Optional Redemption 

Date (Call) at the relevant Optional Redemption Amount (Call) on the Issuer’s giving not less than 15 nor more 

than 30 days’ notice to the Noteholders through the Commissioner and the MARF, or such other period as may 

be specified in the relevant Final Terms. The Optional Redemption Amount (Call) will be the specified percentage 

of the nominal amount of the Notes stated in the applicable Final Terms. 

Additionally, any Call Option determined as applicable in the relevant Final Terms may be subject to the 

fulfillment of one or more conditions precedent at the Issuer’s discretion, provided that such Call Option is in 

compliance with any applicable regulations and requirements of the MARF and Iberclear. Any relevant condition 

precedent would be determined in the relevant Final Terms or in the above mentioned notice to be made by the 

Issuer. 

(iii) Redemption for tax reasons 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on giving not less than 30 nor 

more than 60 days’ notice to the Noteholders (which notice shall be irrevocable) through the Commissioner and 

by means of the corresponding public notice in the MARF’s website, or such other period as may be specified in 

the relevant Final Terms at their Early Redemption Amount (Tax), together with interest accrued (if any) to the 

date fixed for redemption, if:  

(A) the Issuer or (if the Guarantee were called) the Guarantor has or will become obliged to pay 
additional amounts as provided or referred to in Condition 7.5—“Taxation” as a result of any 
change in, or amendment to, the laws or regulations of Spain or (in the case of a payment to be 
made by the Guarantor) Canada, or any political subdivision or any authority thereof or therein 
having power to tax, or any change in the application or official interpretation of such laws or 
regulations (including a holding by a court of competent jurisdiction), which change or amendment 
becomes effective on or after the relevant Issue Date of the Notes; and  

(B) such obligation cannot be avoided by the Issuer (or the Guarantor, as the case may be) taking 
reasonable measures available to it. 

Prior to the publication of any notice of redemption pursuant to first paragraph above, the Issuer shall deliver to 

the Commissioner a certificate signed by two directors of the Issuer (or two authorized officers of the Guarantor, 

as the case may be) stating that the obligation referred to in (A) above cannot be avoided by the Issuer (or the 

Guarantor, as the case may be) taking reasonable measures available to it and the Commissioner shall be entitled 

to accept such certificate as sufficient evidence of the satisfaction of the condition precedent set out in (B) above 

in which event it shall be conclusive and binding on Noteholders. 

(c) Purchase 

Subject to compliance with applicable laws and regulations, each of the Issuer or any other company of the 

Group, may at any time purchase Notes in the following conditions: 

(A) through a tender offer directed to all Noteholders of the relevant issuance of Notes at any price; 

or 

(B) on the open market at any price. 

Such Notes may be held, re-sold, or, at the option of the relevant purchaser, cancelled and while held by or on 

behalf of the Issuer or any other company of the Group as treasury notes, shall not entitle the Noteholder to 

vote at any meetings of the relevant Syndicate of Noteholders, if any, and shall not be deemed to be outstanding 

for the purposes of calculating quorums at meetings of the Syndicate of Noteholders or for the purposes of 

Section 8.5—“Representation of Noteholders”. 
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(d) Cancellation 

All Notes so redeemed or purchased (other than, at the discretion of the Issuer, the Guarantor or any other 

company of the Group, as applicable, those purchased pursuant to Condition 7.8(c)—“Purchase”) shall be 

cancelled and may not be reissued or resold. 

7.9. Events of default 

Upon the occurrence (or the occurrence and continuance, as applicable) of any of the following events as 

described below (an “Event of Default”), the Commissioner (in the name and on behalf of the Noteholders) shall, 

if so decided by the Absolute Majority of the Noteholders, declare and give notice to the Issuer that the Notes 

are immediately due and payable, including principal and interest: 

(a) Non-payment: the Issuer fails to pay any amount due in respect of the Notes on the relevant due date 

and such failure continues for a period of 3 Business Days from the due date for payment. 

(b) Breach of other obligations: there is a breach of the obligations set forth in Condition 7.3—“Negative 

Pledge” and Condition 7.4—“Other obligations” (either by the Issuer or the Guarantor, as applicable). 

(c) Breach of financial covenants: in case of breach of any financial covenants applicable exclusively to an 

issuance of Notes, if so provided in the relevant Final Terms, as indicated in Condition 7.6—“Financial 

covenants”, the Event of Default (and any related redemption obligation arising as a result of such Event 

of Default) shall be applicable exclusively to such issuance of Notes unless the Event of Default implies the 

incurrence of another Event of Default not applicable exclusively to such issuance of Notes. 

In paragraphs (b) and (c) above, the Issuer or the Guarantor, as applicable, shall be entitled to remedy 

such breach within 3 Business Days after notice of such breach having been provided to the Issuer by the 

Commissioner by means of email with acknowledgement of receipt. 

(d) Cross default: 

(i) Any Indebtedness of the Issuer or the Guarantor in an individual or aggregate amount exceeding 

an amount equivalent to 3% of the Total Assets as shown on the latest Consolidated Annual 

Financial Statements available is not fully paid within 90 calendar days of its due date or when early 

accelerated before its due date as a result of a default under the relevant agreement; or 

(ii) Any present or future guarantee for any Indebtedness of the Issuer or the Guarantor in an 

individual or aggregate amount exceeding 3% of the Total Assets as shown on the latest 

Consolidated Annual Financial Statements available is declared by a judicial or arbitration body or 

similar authority, due before its corresponding due date and not paid, in each case, as a result of a 

default under the relevant guarantee or agreement. 

(e) Insolvency, winding up or analogous event: either the Issuer or the Guarantor (i) becomes insolvent or is 

unable to pay its Indebtedness as it falls due in an amount that, individually or in the aggregate, equals or 

exceeds an amount equivalent to 3% of the Total Assets as shown on the latest Consolidated Annual 

Financial Statements available; (ii) appoints a receiver or liquidator, or receiver or liquidator is appointed, 

or application for any such appointment is made by the Issuer or the Guarantor as applicable; (iii) takes 

any acquittance or stay action for a readjustment or deferment of all of its debts generally or makes a 

general assignment or an arrangement or composition with or for the benefit of its creditors or declares 

a general moratorium in respect of all of its debts given by it, (iv) ceases to carry on all or substantially all 

of its business (in each case, otherwise than for the purposes of or pursuant to an arm’s length disposal 

to one or more third parties, an amalgamation, a reorganization or a restructuring, in each case whilst 

solvent); (v) an order is made or an effective resolution is passed for the winding up, liquidation or 

dissolution (otherwise than for the purposes of or pursuant to an amalgamation, reorganization or 

restructuring whilst solvent permitted under the Program); or (vi) any event occurs which under the laws 
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of any applicable jurisdiction with that has an analogous effect to any of the events referred to in items 

(i) to (v) above. 

(f) Non-admission of the Notes to MARF: in case that any Notes issued under the Program (i) are not 

admitted to trading on the MARF within 30 Business Days from the Issue Date, or (ii) cease to be admitted 

to trading on the MARF and such cessation is not remedied within 30 Business Days. 

(g) Audit qualification, adverse opinion or rejection of opinion: if the Auditor (i) qualifies; (ii) sets an adverse 

opinion; or (iii) rejects to provide the audit opinion in connection with the Consolidated Annual Financial 

Statements for any Financial Year, and such audit qualification, adverse opinion or rejection of opinion is 

a consequence of an inability to continue the business as a going concern or is a result of inadequate, 

misleading or inaccurate provision of information, disclosure or access. 

(h) Unlawfulness or invalidity: (i) it is unlawful for the Issuer or the Guarantor (as applicable) to perform or 

comply with any of its obligations under or in respect of the Notes or the Guarantee; (ii) any obligation of 

the Issuer under the Notes or (prior to the Termination Date) the Guarantor under the Guarantee cease 

to be legal, valid, binding or enforceable; or (iii) the Guarantee is not in full force and effect (prior to the 

Termination Date). 

(i) Status of the Notes: payments under the Notes cease to rank pari passu as set out in Condition 7.2(b)—

“Status”. 

7.10. Definitions 

In these Conditions the following defined terms shall have the meanings set out below: 

“Absolute Majority” means the favorable vote by more of one half of the outstanding Notes, unless it has been 

expressly determined that the Notes under several issuances of Notes are fungible among themselves, in which 

case the referred majority will be computed over the aggregate nominal amount of those fungible Notes. 

“Anticorruption Laws” means, with respect to any person, any and all laws, judgments, orders, executive orders, 

decrees, ordinances, rules, regulations, statutes, case law or treaties related to corruption or bribery applicable 

to such person, including, to the extent applicable to such person, any applicable law or regulation implementing 

the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, 

including the Spanish Criminal Code. 

“Anti-Money Laundering Laws” means, in relation to any jurisdiction in which the Group conducts business, anti-

money laundering laws and regulations, and anti-money laundering regulations, rules or guidelines enacted 

thereunder or issued, administered or enforced by any governmental agency, including financial record keeping 

and reporting requirements applicable in such jurisdiction, including, in particular but without limitation: 

(i) The Directive (EU) 2015/849 of the European Parliament and of the Council of 20 May 2015 on the 

prevention of the use of the financial system for the purposes of money laundering or terrorist 

financing, amending Regulation (EU) No 648/2012 of the European Parliament and of the Council, 

and repealing Directive 2005/60/EC of the European Parliament and of the Council and 

Commission Directive 2006/70/EC; and 

(ii) The Spanish Prevention Money Laundering and Terrorism Financing Act and its implementing 

regulations. 

“Auditor” means the Guarantor’s auditor from time to time. 

“Business Day” means any day on which the TARGET2 system is open other than (i) a Saturday, (ii) a Sunday, and 

(iii) a holiday according to the TARGET2 calendar. 

“Change of Control” shall have occurred if one or more individuals or legal entities, acting individually or in 

concert, acquires control of the Guarantor and/or the Issuer (other than, in the case of the Issuer, another 

subsidiary of the Guarantor); and for these purposes “control” shall mean (i) the acquisition or control of more 

than 50% of the Voting Rights or (ii) the right to appoint and/or remove all or the majority of the members of the 

board of directors or other governing body, whether obtained directly or indirectly, and whether obtained by 
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ownership of share capital, the possession of Voting Rights, contract or otherwise and “controlled” shall be 

construed accordingly. 

“Change of Control Exercise Period” means the period of 30 and 60 calendar days from the date of the Change 

of Control Notice in which each Noteholder may individually notify the Issuer through the Commissioner its 

decision to exercise a Put Option of the Notes upon the occurrence of a Change of Control. 

“Commissioner” means the comisario del sindicato de obligacionistas as this term is defined under the Spanish 

Companies Act. 

“Guarantor’s Certificate” means the certificate to be issued by the Guarantor’s Chief Financial Officer (CFO) 

which shall contain (i) Consolidated Equity, (ii) EBITDA, (iii) Finance Charges and EBITDA to Finance Charges Ratio, 

and (iv) Total Liabilities, Total Assets, and Total Liabilities to Total Assets ratio; all of them calculated in relation 

to the Consolidated Annual Financial Statements for the corresponding Financial Year. 

In connection with the Guarantor’s Certificate, unless otherwise specified in the relevant Final Terms: 

“EBITDA” means, in respect of any Financial Year, the net income specified on the consolidated statement 

of operations in the Consolidated Annual Financial Statements: 

(i) After adding back: 

(a) income tax expenses; 

(b) depreciation and amortization; and 

(c) interest expenses; and 

(ii) before taking into account interest income; and 

(iii) before taking into account any items treated as exceptional or extraordinary items, 

including but not limited to: 

(a) gains or losses on change in fair value of derivatives; 

(b) foreign exchange gains or losses; 

(c) investments income or losses; and 

(d) equity earnings (loss) of unconsolidated investees. 

“EBITDA to Finance Charges Ratio” means, in respect of any Financial Year, the ratio of EBITDA to Finance 

Charges. 

“Consolidated Equity” means, in the Consolidated Annual Financial Statements, all and any consolidated 

equity, share capital, and analogous instruments considered as equity under the laws of the relevant 

jurisdiction applicable to the Guarantor, but excluding any amounts recorded in the Consolidated Annual 

Financial Statements as attributable to goodwill. 

“Finance Charges” means, for any Financial Year, interest expenses as stated in the Consolidated Annual 

Financial Statements. 

“Total Assets” means, for any Financial Year, all assets of the Group as detailed in the Consolidated Annual 

Financial Statements.  

“Total Liabilities” means for any Financial Year, all liabilities of the Group as detailed in the Consolidated 

Annual Financial Statements. 

“Consolidated Annual Financial Statements” means the annual audited consolidated financial statements of the 

Guarantor corresponding to each Financial Year and any other related ancillary documents that must be 

prepared on an annual basis in accordance with the regulations applicable to the Guarantor in force from time 

to time. 

“Early Redemption Amount (Tax)” means, in respect of any Note, its principal amount or such other amount as 

may be specified in the relevant Final Terms. 
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“Environmental Laws” means any applicable law relating to the environment, the conservation or protection of 

natural resources and the treatment or emission of hazardous materials. 

“EURIBOR” means, in respect of any specified period, the interest rate benchmark known as the Euro Interbank 

Offered Rate administered by the European Money Markets Institute (or any other person which takes over the 

administration of that rate) for the relevant period displayed on the Relevant Screen Page. 

“Event of Default” means any of the events of default set out in Condition 7.9—"Events of default”. 

“Financial Year” means the accounting period starting on January 1 and ending on December 31 of each calendar 

year. 

“Guarantor” means Canadian Solar Inc., an Ontario corporation with Tax ID 861218014 and publicly-traded on 

the NASDAQ. 

“Group” means Canadian Solar Inc., its predecessor entities and its consolidated subsidiaries (including the 

Issuer). 

“Indebtedness” means, at any given time, long-term and short-term indebtedness, whether to financial entities 

or by means of the issuing of bonds, promissory notes, debentures, debentures convertible into shares or similar 

instruments, and any other kind of indebtedness (whether they entail a cost for the company or not, and whether 

they are short or long-term instruments), including credits, discounts or factoring with recourse (in the case of 

financial leases, the outstanding principal at any given time shall be deemed debt) and excluding the operational 

leases, renting, factoring without recourse and any debt that is convertible to shares on a mandatory basis. 

“Interest Commencement Date” means the Issue Date of Notes or such other date as may be specified as the 

Interest Commencement Date in the relevant Final Terms. 

“Interest Determination Date” shall have the meaning given in the relevant Final Terms. 

“Interest Payment Date” means any date or dates specified as such in the relevant Final Terms. 

“Interest Period” means each period beginning on (and including) the Interest Commencement Date or any 

Interest Payment Date and ending on (but excluding) the next Interest Payment Date. 

“Interest Rate” means the rate or rates (expressed as a percentage per annum) of interest payable in respect of 

the Notes specified in the relevant Final Terms. 

“ISDA Definitions” means the 2006 ISDA Definitions (as supplemented, amended and updated as of the date of 

issuance of the Notes as published by the International Swaps and Derivatives Association, Inc.). 

“Issue Date” shall have the meaning ascribed to it in the relevant Final Terms. 

"Margin" shall have the meaning given in the relevant Final Terms. 

“Maturity Date” shall have the meaning ascribed to it in the Final Terms. 

“Maximum Interest Rate” has the meaning given in the relevant Final Terms. 

“Minimum Interest Rate” has the meaning given in the relevant Final Terms. 

“Optional Redemption Amount (Call)” means, in respect of any Note, its principal amount or such other amount 

as may be specified in the relevant Final Terms. 

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount or such other amount 

as may be specified in the relevant Final Terms. 

“Optional Redemption Date (Call)” shall have the meaning given in the relevant Final Terms. 

“Optional Redemption Date (Put)” shall have the meaning given in the relevant Final Terms. 

“Permitted Related Party Transactions” means in relation to the Issuer (i) any cash management arrangements; 

(ii) any payment in connection with the provision of services to any company of the Group; (iii) any loan to or by 

any company of the Group; and (iv) any agreement of similar nature, entered into by the Issuer as lender and/or 

creditor or borrower and/or debtor, in the ordinary course of business or in accordance with its corporate 

purpose, to provide or receive cash management services among any company of the Group.  
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“Reference Banks” has the meaning given in the relevant Final Terms or, if none, four major banks selected by 

the Paying Agent in the market that is most closely connected with the EURIBOR. 

“Reference Rate” means EURIBOR or any other reference rate as specified in the relevant Final Terms. 

“Related Party” means (i) any of the shareholders (owning at least 10% of the share capital of the relevant 

company), directors or senior managers, of any company of the Group, all of them either directly or through 

companies; (ii) any company over which any company of the Group exercises “control” as such term is construed 

in Section 42(1) of the Spanish Commerce Code, or holds a stake equal to or higher than 25% of the share capital 

of the relevant company, either directly or indirectly; and (iii) any of the related parties to the directors or senior 

managers of any Issuer’s subsidiary as defined in the Spanish Companies Act. 

“Relevant Financial Center” shall have the meaning ascribed to it in the Final Terms. 

“Relevant Indebtedness” means any present or future indebtedness in the form of, or represented by, bonds, 

notes, debentures or other debt securities which, as of the date of the incurrence of such indebtedness, are 

quoted, listed or ordinarily dealt in on any stock exchange, over the counter market or internationally recognized 

debt securities market, other than such indebtedness which by its terms will mature within a period of one year 

from its date of issuance. 

“Relevant Screen Page” means page EURIBOR01 of the Thomson Reuters screen (or any replacement Thomson 

Reuters page which displays that rate) or any other screen page as specified in the relevant Final Terms. 

“Security Interest” means any in-rem security interest (derecho real), including, but not limited to, mortgage, 

charge, pledge, lien or other in-rem security interest including, without limitation, anything analogous to any of 

the foregoing under the laws of any jurisdiction. For the avoidance of doubt, any guarantee granted on a personal 

basis is not included within the scope of this definition. 

“Spanish Commerce Code” means the Código de Comercio approved by the Real Decreto de 22 de agosto de 

1885, as amended. 

“Spanish Companies Act” means the texto refundido de la Ley de Sociedades de Capital approved by the Real 

Decreto Legislativo 1/2010, de 2 de julio, as amended. 

“Spanish Criminal Code” means the Código penal approved by the Ley Orgánica 10/1995, de 23 de noviembre, 

as amended. 

“Spanish Prevention Money Laundering and Terrorism Financing Act” means the Ley 10/2010, de 28 de abril, 

de prevención del blanqueo de capitales y de la financiación del terrorismo, as amended. 

“Syndicate of Noteholders” means the sindicato de obligacionistas as this term is described under the Spanish 

Companies Act. 

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer payment 

system or any successor thereto. 

“Voting Rights” means the rights to vote in the general shareholders meeting (regardless of whether at such 

time the shares have or could have voting rights due to any externality) of the Guarantor. 

8. OTHER INFORMATION OF THE PROGRAM 

8.1. Term of the Program and Note issuance 

The term of the Program is of one year from the registration date (fecha de incorporación) of the Information 

Memorandum in the MARF. The Notes may be issued and subscribed on any day during the one-year term of the 

Program. However, the Issuer might not issue any Notes under the Program. 

8.2. Maturity of the Notes 

The maturity of the Notes will be specified in the applicable Final Terms of each issuance of Notes between 1 and 

20 years, subject to such minimum or maximum maturity as may be allowed or required from time to time by 

any relevant competent authority, market operator or any applicable laws or regulations. 
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8.3. Method of issuance 

Notes issued under the Program may be issued in series and each series may comprise one or more tranches of 

Notes. The Notes may be issued in tranches on a continuous basis with no minimum issue size, subject to 

compliance with all applicable laws, regulations and directives. Further Notes may be issued as part of an existing 

series. 

8.4. Fungibility in the event of further issuances of Notes 

The Issuer may issue further notes with the same terms and conditions as the Notes issued under the Program, 

which may if is so stated in the relevant final terms of the relevant issuance of notes be fungible with the relevant 

Notes. 

In addition, any issuance of Notes may be fungible with any other issuance of Notes under the Program. For this 

purpose, the relevant Final Terms may state any previous issuances of Notes with which the relevant issuance of 

Notes is fungible. In the event of the Issuer’s bankruptcy, where there are issuances of Notes fungibles with 

others, Noteholders of Notes previously issued will not have a priority in rights over Noteholders of Notes 

subsequently issued. 

8.5. Representation of Noteholders 

It is envisaged that, upon each issuance of Notes under the Program, a Syndicate of Noteholders will be 

established, conferring the Noteholders the rights set out in the Spanish Companies Act and in the Syndicate 

Regulations substantially in the form set out in Annex V. In accordance with Spanish law, the Notes issued under 

the Program will not grant the Noteholders any present and/or future political rights over the Issuer or the 

Guarantor. 

APEX shall be, at least initially, the Commissioner of each of the Syndicates of Noteholders established for any 

issuance of Notes under the Program, unless otherwise is set out in the relevant Final Terms. 

APEX may at any time resign as the Commissioner as long as it previously notifies the Issuer in writing at least 60 

calendar days in advance. In such notice, the Commissioner shall expressly specify the date on which such 

resignation shall take effect. Neither the resignation nor the replacement of the Commissioner will have any 

effect until the appointment by the Issuer of the substitute Commissioner takes place. The effective start of 

operations of the substitute Commissioner shall match the resignation or the replacement. 

The Commissioner will not make any express or implied representations or warranties as to the information or 

facts or as to any other document that may be provided to the Noteholders. The Commissioner’s liability is 

exempted as regards (i) the holding of the meetings of the Syndicate of Noteholders, (ii) the proposals submitted 

to vote, (iii) its involvement in such meetings and (iv) the actions that it carries out when using the powers vested 

on it pursuant to those resolutions; notwithstanding the liability regime established in Section 421.7 of the 

Spanish Companies Act. 

8.6. Governing law and jurisdiction of the Notes 

The Notes will be governed by the laws of Spain. In particular, the Notes will be governed by the Spanish 

Companies Act, the Spanish Securities Act, and their respective implementing or concordant regulations. 

The courts and tribunals of the city of Madrid (Spain) have exclusive jurisdiction to settle any disputes arising 

from or in connection with the Notes (including disputes regarding any non-contractual obligation arising from 

or in connection with the Notes). 

8.7. Prescription 

Claims for principal and interest in respect of the Notes shall become void unless made within a period of 5 years 

after the date on which the relevant payment first becomes due. 
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8.8. Summary of the Guarantee 

Under the Guarantee dated February 22, 2023, the Guarantor has unconditionally and irrevocably guaranteed 

the due payment of all the amounts outstanding under the Notes to be payable by the Issuer, whether by lapse 

of time, by acceleration, redemption, at maturity or otherwise, including, without limitation, all principal, 

interest, fees, costs and expenses, liabilities, causes of action, and other obligations under the Notes (together, 

the “Guaranteed Obligations”). 

The Guaranteed Obligations constitute unsubordinated and unsecured obligations of the Guarantor and shall at 

all times rank at least equally with all its other present and future unsecured and unsubordinated obligations, 

save for such obligations that may be preferred by provisions of law that are mandatory and of general 

application. See risk factor—“Payments by the Guarantor under the Notes are effectively subordinated to the 

rights of secured creditors and any liabilities of the Group’s subsidiaries”. 

(a) Limitations of the Guarantee 

The Guarantee is subject to certain limitations: 

(i) Maximum guaranteed amount: 

The maximum aggregate liability of the Guarantor under the Guarantee is limited to € 155,000,000 (see risk 

factor—“The amount of the Guarantee is limited and in certain cases Noteholders may bear substantial losses in 

connection the Notes”). 

(ii) Duration of the Guarantee: 

The Guarantee is valid and effective until 180 days from the relevant Maturity Date of the Notes. However, such 

limitation on the term of the Guarantee shall not apply where a written demand for payment from the 

Commissioner on behalf of the Noteholders has been made to the Guarantor prior the Termination Date (see 

risk factor—“The time period to enforce the Guarantee is limited and, therefore, Noteholders may lose their 

investment in the Notes if they do not enforce the Guarantee within such limited period of time”). 

(b) Enforcement of the Guarantee 

The Guarantor shall pay any amount due under the Guarantee within 5 Business Days of the receipt by the 

Guarantor of a written demand for payment from the Commissioner on behalf of the Noteholders to the 

Guarantor which states the Issuer’s default to the Guaranteed Obligations and the relevant amounts of the 

Guaranteed Obligations due by the Issuer, in its sole discretion, without need of any further supporting 

documentary evidence or formality. See risk factor—“The Guarantor is an Ontario, Canada company and, as 

such, is subject to Canadian insolvency laws which may differ from bankruptcy law in jurisdictions with which the 

Noteholders are familiar”. 

(c) Governing law and jurisdiction 

The Guarantee and any claim, controversy, dispute or cause of action based upon, arising out of or relating to 

the Guarantee shall be governed by, and construed in accordance with, the laws of the Province of Ontario 

(Canada) and the federal laws of Canada applicable therein and the Guarantor irrevocably attorned to the 

jurisdiction of the courts of Ontario (Canada). 

8.9. Placement of Notes 

The Issuer has initially appointed the Placement Entity for the placing of the Notes. During the term of the 

Program, the Issuer may appoint at any time other Placement Entities in connection with the Notes, all of which 

will be stated, as the case may be, in the Final Terms of each issuance of Notes. 
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In addition, the Issuer reserves the right at any time to vary or terminate the relationship with the Placement 

Entity(ies) and to appoint other Placement Entities. Notice of any such change shall promptly be communicated 

to MARF and published in the MARF’s website by means of the corresponding notice. 

The Issuer, the Guarantor, the Sole Lead Arranger and the Placement Entity have entered into a placement 

agreement (contrato de colocación) on February 22, 2023 (the “Placement Agreement”) relating to the Program 

under which the Notes will be offered by the Issuer to the Placement Entity for the placing of the Notes to 

qualified investors as defined in the Prospectus Regulation, including (i) eligible counterparties, as defined in 

MiFID II and the Spanish Securities Act; and (ii) professional clients, as defined in MiFID II and the Spanish 

Securities Act, or any provision which may replace or supplement it in the future. Under the Placement 

Agreement, the Placement Entity has not assumed any underwriting commitments in connection with the Notes 

issued under the Program. 

The Final Terms of each issuance of Notes shall be determined by agreement between the Issuer and the 

Placement Entity(ies) by means of a form of accession letter attached as annex to the Placement Agreement. 

8.10. Outstanding Notes 

As of the date of this Information Memorandum, € 30 million in aggregate principal amount of Notes have been 

issued under the Program, which are currently outstanding and due on December 2, 2026. 

8.11. Paying agent 

The registered office of the Paying Agent (Bankinter, S.A.) is located at Paseo de la Castellana, 29 (Madrid) and 

its tax identification number (NIF) is A28157360. 

The Paying Agent will act solely as agent of the Issuer and will not assume any obligations towards or relationship 

of agency or trust for or with any of the Noteholders. Notice of any change of the Paying Agent shall be promptly 

communicated to MARF and published in the MARF’s website by means of the corresponding notice. 

The financial service of the debt in relation to each issuance of Notes will be carried out by the Paying Agent. On 

each Payment Date and without the need for Noteholders to take any action in relation to the economic rights 

derived from their Notes, the Paying Agent will pay the corresponding amounts to the own or third-party 

accounts, as appropriate, of the Iberclear members. 

The Issuer reserves the right at any time to vary or terminate the appointment of any Paying Agent and to appoint 

a successor agent and additional or successor agents provided that so long as the Notes are listed on a 

multilateral trading facility, secondary market, there will be a Paying Agent with a specified office in such place 

as may be required by the rules and regulations of the relevant multilateral trading facility or secondary market. 

Additionally, should any issuance of Notes be denominated in a currency other than the Euro, the Paying Agent 

will have the right, but not the obligation, to not provide the financial services of the relevant issuance of Notes 

and the Issuer will have the responsibility to engage with an auxiliary paying agent to provide the financial 

services of the relevant issuance of Notes. 

8.12. Depositary entities 

Although Iberclear will be the entity entrusted with the book-keeping (registro contable) of the accounting 

records corresponding to the Notes, the Issuer has not designated a depository entity for the Notes. Each 

subscriber or acquirer of the Notes shall appoint, among Iberclear’s member entities, the entity which shall act 

as depositary of the Notes. 

Holders of the Notes who do not have, directly or indirectly through their custodians, a member account with 

Iberclear may participate in the Notes through bridge accounts maintained by each of Euroclear Bank, SA/NV or 

Clearstream Banking, Société Anonyme, Luxembourg, as appropriate.  
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8.13. Liquidity agreement 

The Issuer has not entered into any liquidity agreement with any entity regarding the Notes to be issued under 

the Program. 

8.14. Publication of the Information Memorandum 

This Information Memorandum is available on the website of the MARF (www.bmerf.es). 

9. TAXATION 

The following summary is a general description of certain tax considerations relating to the Notes. It does not 

constitute tax advice and does not intend to be a complete analysis of all tax considerations relating to the Notes, 

as applicable, whether in Spain or elsewhere, and does not deal with the tax consequences applicable to all 

categories of investors, some of which might be subject to special rules. Prospective investors should consult 

their own tax advisors as to the consequences under the tax laws of the country of which they are resident for 

tax purposes and under the tax laws of Spain of acquiring, holding and disposing of Notes and receiving payments 

of under the Notes. Furthermore, this summary does not take into account the regional special tax regimes in 

force in each of the Spanish regions (Comunidades Autónomas). 

This summary is based upon the law as currently in effect and is subject to any change in law that may take effect 

after this date. As a result, this description is subject to any changes in such laws or interpretations occurring 

after the date hereof, including changes having retroactive effect. 

References in this section to Noteholders include the beneficial owners of the Notes. Investors should also note 

that the appointment by an investor in the Notes, or any person through which an investor holds Notes, of a 

custodian, collection agent or similar person in relation to such Notes in any jurisdiction may have tax 

implications. Investors should consult their own tax advisors in relation to the tax consequences for them of any 

such appointment. 

This information has been prepared in accordance with the following Spanish tax legislation in force at the date 

of this Information Memorandum: 

(i) Personal Income Tax (the “PIT”) regulation: 

Ley 35/2006, de 28 de noviembre, del Impuesto sobre la Renta de las Personas Físicas y de modificación parcial 

de las leyes de los Impuestos sobre Sociedades, sobre la Renta de no Residentes y sobre el Patrimonio (the “PIT 

Law”), as well as those contained in Sections 74 et seq. of the Reglamento del Impuesto sobre la Renta de las 

Personas Físicas approved by the Real Decreto 439/2007, de 30 de marzo, as amended. 

(ii) Corporate Income Tax (the “CIT”) regulation: 

Ley 27/2014, de 27 de noviembre, del Impuesto sobre Sociedades as well as Sections 60 et seq. of the Reglamento 

del Impuesto sobre Sociedades approved by the Real Decreto 634/2015, de 10 de julio, as amended. 

(iii) Non-Resident Income Tax (the “NRIT”) regulation: 

Texto refundido de la Ley del Impuesto sobre la Renta de no Residentes approved by Real Decreto Legislativo 

5/2004, de 5 de marzo, as amended (the “NRIT Law”) and those contained in the Reglamento del Impuesto sobre 

la Renta de no residentes approved by the Real Decreto 1776/2004, de 30 de julio, as amended. 

(iv) Wealth Tax regulation: 

Ley 19/1991, de 6 de junio, del Impuesto sobre el Patrimonio. 

(v) Inheritance and Gift Tax (the “IGT”) regulation: 

Ley 29/1987, de 18 de diciembre, del Impuesto sobre Sucesiones y Donaciones and its regulations contained in 

the Reglamento del Impuesto sobre Sucesiones y Donaciones approved by the Real Decreto 1629/1991, de 8 de 

noviembre. 

http://www.bmerf.es/esp/aspx/Portadas/HomeMARF.aspx
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All the above is without prejudice to any regional tax regimes approved by each of the Spanish regions which 

may be applicable, or any other regimes that could be applicable due to the particular circumstances of the 

investor. 

Furthermore, those regulations included in the First Additional Provision (Disposición Adicional Primera) of Law 

10/2014, on the regulation, supervision and solvency of credit institutions, and the RD 1065/2007, which 

approves the general regulation on the actions and procedures of tax management and audit measures and 

procedures and implements the common rules governing tax application procedures, must also be taken into 

consideration. 

The Notes will be represented in book-entry form and their admission to MARF will be requested, regarding that 

such circumstances are transcendent for tax purposes. 

In any case, given that this summary is not a thorough description of all the tax considerations, it is recommended 

for investors to consult with their own legal or tax advisors, who may render tailored advice in view of their 

specific circumstances. Additionally, investors and potential investors should take into consideration the changes 

in legislation or interpretation criteria that may take place in the future. 

9.1. Investors that are individuals with tax residency in Spain 

Personal Income Tax 

Payments of both interest periodically received and the net income obtained as a result of the transfer, 

redemption, exchange or reimbursement of the Notes constitute a return on investment obtained from the 

transfer of own capital to third parties in accordance with the provisions of section 25.2 of the PIT Law and must 

be included in the PIT taxable savings base for the financial year when the interest are received or the sale, 

redemption or reimbursement takes place. The PIT will be paid at the rate in force from time to time for taxable 

savings, which is currently at 19% up to € 6,000.00; 21% from € 6,000.01 up to € 50,000.00; 23% from € 50,000.01 

up to € 200,000.00; and 27% from € 200,000.01 upwards. 

The income obtained by means of the interest periodically received shall be determined by their gross amount, 

including the withholding on account of the PIT that, if applicable, would have been applied. 

In the event of transfer, redemption, exchange or reimbursement of the Notes, the income obtained shall be 

calculated by the difference between the redemption, reimbursement or transfer value (reduced by ancillary 

transfer expenses, provided that they are adequately justified) and the acquisition or subscription value of the 

Notes (increased by ancillary acquisition expenses). When calculating the net income, expenses related to the 

management and deposit of the Notes will be deductible, excluding those pertaining to discretionary or 

individual portfolio management. 

Negative income derived from the transfer of the Notes, in the event that the Noteholder had acquired other 

homogeneous securities within the two months prior or subsequent to such transfer or exchange, shall be 

included in the PIT base as and when the remaining homogeneous securities are transferred. 

Generally, income derived from the Notes will be subject to withholding tax on account of the PIT at the current 

rate of 19%. Any withheld amounts may be credited against individuals’ final liability of the PIT. In any event, the 

individual Noteholder may credit the withholding tax applied against his or her final liability of the PIT for the 

relevant tax year. 

Regarding the withholding agent, it will depend on the nature of the income: 

- On the interest paid, the Issuer. 

- On the income obtained in the amortization or reimbursement of the Notes, the Issuer will be obliged to 

make the relevant withholding tax. However, in the event that a financial entity is entrusted to carry out 

these transactions the obliged to withhold taxes will be the financial entity. 
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- On the income obtained in the transfer of the Notes, when channeled through one or more financial 

institutions, the bank, savings bank or financial institution acting on behalf of the transferor. 

- In other cases, the notary public who must necessarily intervene in the transaction. 

Wealth Tax 

Individuals with tax residency in Spain will be subject to the wealth tax (the “Wealth Tax”) which imposes a tax 

on their net wealth (i.e. property and rights regardless of the place where the assets are located or where the 

rights may be exercise) in excess of € 700,000 held on the last day of any year. 

Spanish tax resident individuals whose net worth is above € 700,000 (without prejudice to any other amounts 

set out by each Spanish region) and who hold Notes on the last day of any year would therefore be subject to 

the Wealth Tax for such year at marginal rates varying between 0.2% and 3.5% of the average market value of 

the Notes during the last quarter of such year, as published by the Spanish Ministry of Revenues (Ministerio de 

Hacienda) on an annual basis.  

However, those rates may vary depending on the Spanish region of residency of the investor. Noteholders who 

are subject to the so-called tax on large fortunes (impuesto sobre las grandes fortunas) might be obliged to pay 

this tax, from which the Wealth Tax debt is deductible. This could entail the payment of an additional amount 

depending on the Spanish region of residence. As such, prospective Noteholders should consult their tax 

advisors. 

Inheritance and Gift Tax 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over any Notes by 

inheritance, gift or legacy will be subject to the IGT in accordance with the applicable Spanish regional or state 

rules (subject to any regional tax exemptions being available to them). The applicable effective tax rates can 

range between 0% and 81.6% subject to any specific regional rules, depending on relevant factors (such as 

previous net wealth, family relationship among transferor and transferee or applicable tax laws approved by the 

Spanish regions). 

9.2. Investors that are entities with tax residency in Spain 

Corporate Income Tax 

Payments of both interests periodically received and the income derived from the transfer, redemption, 

exchange or reimbursement of the Notes will be subject to the CIT at the general flat tax rate of 25% in 

accordance with the rules established for such tax. Such income will be exempt from withholding tax on account 

of the CIT providing that the Notes (i) are registered by way of book-entries (anotaciones en cuenta); and (ii) are 

traded on a Spanish official secondary market of securities, or on a multilateral trading facility such as the MARF. 

No withholding on account of the CIT will be imposed on interest payments or income derived from the 

redemption or repayment of the Notes provided that certain requirements are met, including that the member 

entities of Iberclear that have the Notes registered in their securities account on behalf of third parties, as well 

as the entities that manage the clearing systems located outside Spain that have an agreement with Iberclear, 

provide the Issuer, in a timely manner, with a duly executed and complete Payment Statement, as defined below. 

See Section 9.5—“Information about the Notes in connection with payments”. 

In the event that any of these exemptions were not applicable, this income would be subject to Spanish 

withholding tax at the rate currently in force of 19%. Withheld amounts may be credited against entities’ final 

liability of the CIT. 

Wealth Tax 

Legal entities are not subject to the Wealth Tax. 
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Inheritance and Gift Tax 

Legal entities are not subject to the IGT. Thus, legal entities with tax residency in Spain which acquire ownership 

or other rights over the Notes by inheritance, gift or legacy are not subject to the IGT and must include the market 

value of the Notes in their taxable income for purposes of the CIT. 

9.3. Investors that are not tax resident in Spain 

Non-residents Income Tax for investors not resident in Spain acting through a permanent establishment 

If the Notes form part of the assets affected to a permanent establishment in Spain of a person or legal entity 

that is not resident in Spain for tax purposes, the tax rules applicable to income deriving from such Notes are, 

generally, the same as those set forth above for Spanish taxpayers of the CIT.  

Ownership of the Notes by investors who are not resident in Spain for tax purposes will not in itself create the 

existence of a permanent establishment in Spain. 

Non-residents Income Tax for investors not resident in Spain not acting through permanent establishment 

Both interest payments periodically received and the income derived from the transfer, redemption or 

repayment of the Notes, obtained by individuals or entities who are not resident in Spain for tax purposes and 

who do not act, with respect to the Notes, through a permanent establishment in Spain, are exempt from the 

NRIT and therefore no withholding on account of the NRIT will be levied on such income provided certain 

requirements are met. 

In order to be eligible for the exemption from the NRIT, certain requirements must be met, including that, in 

respect of payments from the Notes carried out by the Issuer, the member entities of Iberclear that have the 

Notes registered in their securities account on behalf of third parties, as well as the entities that manage the 

clearing systems located outside Spain that have an agreement with Iberclear, provide the Issuer, in a timely 

manner, with a duly executed and complete Payment Statement, as set forth in Section 44 of the regulations 

approved by the RD 1065/2007. See Section 9.5—“Information about the Notes in connection with payments”. 

If the member entities of Iberclear fail or for any reason are unable to deliver a duly executed and completed 

Payment Statement to the Issuer in a timely manner in respect of a payment of income under the Notes, the 

Issuer will withhold Spanish withholding tax at the then-applicable rate (the current rate is 19%) on such payment 

of income on the Notes. Noteholders not resident in Spain for tax purposes and entitled to exemption from the 

NRIT but where the Issuer does not timely receive the information about the Notes in accordance with the 

procedure described in detail under “9.5 – Information about the Notes in connection with payments.” would 

have to apply directly to the Spanish tax authorities for any refund to which they may be entitled, according to 

the procedures set forth in the NRIT Law. 

In case the Noteholder is resident in a country that has entered into a double taxation treaty with the Kingdom 

of Spain that establishes a reduced withholding rate or an exemption on interest, such reduced rate or exemption 

would apply provided that the Noteholder fulfills the requirements established in the treaty for its application. 

Wealth Tax 

Notwithstanding the provisions included in the double tax treaties entered into by Spain, non-Spanish tax 

resident individuals whose net worth related to property located, or rights that can be exercised, in Spain is 

above € 700,000 and who hold Notes on the last day of any year would be subject to Wealth Tax for such year at 

marginal rates varying between 0.2% and 3.5% of the average market value of the Notes during the last quarter 

of such year, as published by the Spanish Ministry of Revenues (Ministerio de Hacienda) on an annual basis. 

However, non-Spanish individuals will be exempt from Wealth Tax in respect of Notes which income is exempt 

from the NRIT. 
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Individuals that are not resident in Spain for tax purposes may apply the rules approved by the Spanish region 

where the assets and rights with more value (i) are located, (ii) can be exercised or (iii) must be fulfilled. In this 

case, Noteholders who are subject to the so-called tax on large fortunes might be obliged to pay this tax, from 

which the Wealth Tax debt is deductible. This could entail the payment of an additional amount depending on 

the applicable regulation of each of the Spanish regions. As such, prospective Noteholders should consult their 

tax advisors. 

Non-Spanish resident legal entities are not subject to Wealth Tax. 

Inheritance and Gift Tax 

Non-Spanish tax resident individuals who acquire ownership or other rights over Notes by inheritance, gift or 

legacy, will be subject to the IGT in accordance with the applicable Spanish regional and state rules, unless they 

reside in a country for tax purposes with which Spain has entered into a double tax treaty in relation to the IGT. 

In such case, the provisions of the relevant double tax treaty will apply. If these provisions do not apply, such 

individuals will be subject to the IGT in accordance with Spanish legislation. As such, prospective investors should 

consult their tax advisors.  

Notwithstanding the foregoing, if the deceased, the heir or the donee are residents of a Member State of the EU 

or of the EEA, depending on the specific case, the regulations approved by the corresponding Spanish region may 

be applicable, following specific rules. As such, prospective investors should consult their tax advisors. Likewise, 

in its judgments of February 19, March 21 and March 22, 2018, the Spanish Supreme Court, based on the 

European right to the free movement of capital, has declared that the application of the regional rules 

corresponding to the relevant Spanish region according to the law should be extended in some circumstances to 

deceased heirs or donees who are resident outside of the EU or of the EEA.  

Non-Spanish resident legal entities which acquire ownership or other rights over the Notes by inheritance, gift 

or legacy are not subject to the IGT. Such acquisitions will be subject to the NRIT (as described above), except as 

provided in any applicable double tax treaty entered into by Spain. In general, double tax treaties provide for the 

taxation of this type of income in the country of tax residence of the Noteholder. 

9.4. Indirect taxation in the acquisition and transfer of the Notes 

Whatever the nature and residence of the investors, the acquisition and transfer of the Notes will be exempt 

from indirect taxes in Spain, i.e., exempt from Transfer Tax (Impuesto sobre transmisiones patrimoniales 

onerosas) and Stamp Duty-variable fee (Impuesto sobre actos jurídicos documentados, cuota variable), in 

accordance with the texto refundido de la Ley del Impuesto sobre Transmisiones Patrimoniales y Actos Jurídicos 

Documentados approved by the Real Decreto Legislativo 1/1993, de 24 de septiembre, as amended, and exempt 

from Value Added Tax (Impuesto sobre el valor añadido) in accordance with Section 20.Uno.18(l) of the Ley 

37/1992, de 28 de diciembre. 

9.5. Information about the Notes in connection with payments 

As described in previous sections, to the extent that the conditions set forth in Law 10/2014 are met, income in 

respect of the Notes for the benefit of non-Spanish tax resident Noteholders, or for the benefit of Spanish 

taxpayers of the CIT, will not be subject to Spanish withholding tax, provided that the member entities of 

Iberclear that have the Notes registered in their securities account on behalf of third parties, as well as the 

entities that manage the clearing systems located outside Spain that have an agreement with Iberclear, if 

applicable, provide the Issuer, in a timely manner (the business day prior to each interest maturity date or, in the 

case of securities issued at a discount or stripped, on the business day prior to each redemption date for 

securities issued at a discount or stripped, on the business day prior to each redemption date for securities issued 

at a discount or stripped), with a duly executed and complete Payment Statement, in accordance with section 4 

of Section 44 of the regulations approved by the RD 1065/2007, containing the following information: 

- Identification of the Notes.  
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- Total amount of the income paid by the Issuer. 

- Amount of the income corresponding to individuals residents in Spain that are taxpayers of the PIT. 

- Amount of the income that must be paid on a gross basis. 

- Date of payment of the income. 

If the member entities of Iberclear fail or for any reason are unable to deliver a duly executed and completed 

Payment Statement to the Issuer in a timely manner (the business day prior to each interest maturity date or, in 

the case of securities issued at a discount or stripped, on the business day prior to each Interest Payment Date 

for securities issued at a discount or stripped, on the business day prior to each redemption date for securities 

issued at a discount or stripped) in respect of a payment of income made by the Issuer under the Notes, such 

payment will be made net of Spanish withholding tax, at the current rate of 19%. 

If this were to occur, affected Noteholders will receive a refund of the amount withheld, with no need for action 

on their part, if the member entities of Iberclear submit a duly executed and completed Payment Statement to 

the Issuer no later than the 10th calendar day of the month immediately following the relevant payment date. 

In addition, Noteholders may apply directly to the Spanish tax authorities for any refund to which they may be 

entitled. 

9.6. Payments made by the Guarantor 

In the opinion of the Guarantor, any payments of principal and interest made by the Guarantor under the 

Guarantee should be made free and clear of, and without withholding or deduction for, any taxes, duties, 

assessments or governmental charges of whatsoever nature imposed, levied, collected, withheld or assessed by 

Canada or any political subdivision or authority thereof or therein having power to tax provided that (A) no 

portion of the interest is “participating debt interest”, which is defined in the Income Tax Act (Canada) (the “Tax 

Act”) as interest all or any portion of which is (i) contingent or dependent on the use of or production from 

property in Canada, or (ii) computed by reference to revenue, profit, cash flow, commodity price or any other 

similar criterion or by reference to dividends paid or payable to shareholders of any class of shares of the capital 

stock of a corporation, and (B) the Noteholder at all relevant times, for the purposes of the application of the Tax 

Act, (i) is not resident and is not deemed to be resident in Canada, (ii) deals at arm’s length with the Guarantor 

and the Issuer, (iii) is entitled to receive all payments (including any interest and principal) on the Notes as 

beneficial owner, (iv) deals at arm’s length with any person or partnership who is a resident or deemed to be a 

resident in Canada to whom the Noteholder assigns or otherwise transfers a Note, (v) does not use or hold the 

Notes in or in the course of carrying on a business in Canada, (vi) is not an insurer that carries on an insurance 

business in Canada and elsewhere, (vii) is not an “authorized foreign bank” (as defined in the Tax Act), and (viii) 

is neither a “specified shareholder” (as defined in subsection 18(5) of the Tax Act) of the Guarantor or the Issuer, 

nor any person who does not deal at arm’s length with specified shareholders of the Guarantor or the Issuer. A 

“specified shareholder” for these purposes generally includes a person who (either alone or together with 

persons with whom that person is not dealing at arm’s length for the purposes of the Tax Act) owns or has the 

right to acquire or control 25% or more of the corporation's shares determined on a votes or fair market value 

basis. 

10. USE OF PROCEEDS 

The net proceeds of any Notes issued under the Program will be used for the financing or refinancing of the 

business of Canadian Solar to foster its growth and pursue its business plan. In particular, unless otherwise is set 

out in the relevant Final Terms of an issuance of Notes, it is intended that the referred net proceeds will be on-

lent by the Issuer to, or invested by the Issuer in, other companies of the Group mainly in EMEA area, for use by 

such companies either: 

(i) to purchase, finance and/or refinance, in whole or in part, solar energy and storage facilities, and to 

fund the construction, maintenance, refurbishment and/or repowering of those solar energy and energy 

storage facilities in Spain, Italy, United Kingdom and other jurisdictions in EMEA region and/or other 

OECD countries which the relevant Canadian Solar company envisages to develop and operate, retaining 
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a significant stakeholding in them (“Projects”) in the long term. The goal is to allocate funds for the 

development of Projects to be qualified as Eligible Green Projects, in which case the relevant Notes will 

be identified as “green bonds”, and its features duly detailed, in the applicable Final Terms; 

(ii) for general corporate purposes of any companies of the Group; and/or 

(iii) as otherwise specified, in respect of any particular issue of Notes, in the applicable Final Terms. 

11. GREEN BONDS 

In November 2022, the Guarantor developed the Green Financing Framework under which Canadian Solar Inc., 

or any of its subsidiaries (including the Company), will issue green financing instruments including “green bonds”, 

project finance, green loans, and other financial instruments (collectively, “Green Financing Instruments”), and 

use the proceeds to finance or refinance, in whole or in part, existing or future renewable energy generation and 

battery storage projects which qualify as “Eligible Green Projects” that are expected to create positive 

environmental impact. 

After reviewing the Green Financing Framework, Sustainalytics has confirmed by means of its report (second-

party opinion) dated December 8, 2022, that the Green Financing Framework is aligned with (i) the four core 

components of the GBP and the GLP (as these terms are defined in “Use of proceeds”); and (ii) the reasonable 

assurance (which is the highest level of assurance) on the Canadian Solar’s commitments and general guidelines 

and on the contribution of the green instruments to sustainability, particularly for: avoidance of CO2 emissions, 

connection of renewable energy production units to the general network, and improvement of networks in terms 

of demand-size management, balancing services, energy efficiency and access to electricity. 

The ICMA and the Loan Market Association (the “LMA”) respectively describe the four core components of the 

green bond principles published by the ICMA (edition June 2021, with June 2022 Appendix I) (the “GBP”) and of 

the green loan principles published by the LMA (edition February 2021) (the “GLP”) that shall be observed by any 

issuer of “green bonds” and green loans: (i) use of proceeds; (ii) process for project evaluation and selection; (iii) 

management of proceeds; and (iv) reporting. 

As part of the Green Financing Framework, the Company has established the Program for the main purpose of 

issuing Notes to be qualified as “green bonds”. “Green bonds” are defined as fixed-income financial instruments 

that exclusively finance or refinance sustainable projects aligned within the GBP, edition June 2021, with June 

2022 Appendix I. The GBP are voluntary process guidelines that recommend transparency and disclosure of the 

use of the proceeds, and promote integrity in the development of the green financing market by clarifying the 

approach for issuance of Green Financing Instruments. Further information regarding GBP and “green bonds” 

could be consulted upon the Q&A document available at the ICMA’s website (link), and in the Voluntary Process 

Guidelines for Issuing “green bonds” (edition of June 2021, with June 2022 Appendix I), available at the ICMA’s 

website (link). 

In connection with a given issue under the Program, Sustainalytics or any other reputed sustainability rating 

agency or sustainability consulting firm may issue other specific second-party opinions or verifications (whether 

or not requested by the Issuer or the Guarantor) attesting that the Eligible Green Projects and/or the Notes 

qualified as “green bonds” have been defined in accordance with the categorization of eligibility for green 

projects and/or “green bonds”, or the suitability of the “green bonds” as an investment in connection with certain 

environmental and sustainability projects. Any second-party opinion does not constitute a recommendation to 

buy, sell or hold securities and would only be current as of the date it is released. 

Canadian Solar intends to report on the allocation of funds privately to its investors on an annual basis until full 

allocation. Allocation reporting will include the list of Eligible Green Projects funded as well as the funds allocated 

to each project, the balance of unallocated funds, and the share of funds used for refinancing vs. financing. 

https://www.icmagroup.org/sustainable-finance/the-principles-guidelines-and-handbooks/guidance-handbook-and-q-and-a/
https://www.icmagroup.org/assets/documents/Sustainable-finance/2022-updates/Green-Bond-Principles_June-2022-280622.pdf
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12. ADMISSION TO TRADING OF THE NOTES 

Application will be made for the Notes to be listed and admitted to trading on the MARF. The Issuer hereby 

undertakes to carry out all the necessary actions for the Notes to be listed and admitted to trading on the MARF 

within 30 calendar days from the date of issuance of the Notes and, in any case, during the period of validity of 

the Program. For these purposes, the date of issuance of the Notes is the same as the date of payment. In the 

event of not meeting such deadline, the reasons for the delay will be notified to the MARF through the 

publication of a regulatory announcement (otra información relevante–OIR), regardless of any possible 

contractual liability that the Issuer may incur. 

The MARF is a multilateral trading facility (MTF) (sistema multilateral de negociación) established in Spain in 

accordance with the RDL 21/2017. Therefore, the MARF is not a regulated market in accordance with the 

provisions of MiFID II. 

The MARF will inform of the admission (incorporación) to trading of the Notes through its website 

(www.bmerf.es). 

This Information Memorandum has been prepared in compliance with the Circular 2/2018. 

Neither the MARF, nor the CNMV, nor the Placement Entity has approved or carried out any verification or testing 

regarding the content of this Information Memorandum or with regards to the content of the documentation 

and information provided by the Issuer to the MARF in compliance with the Circular 2/2018. The admission of 

the Information Memorandum by the MARF does not represent a statement or recognition of the fullness, 

comprehensibility and consistency of the documentation and information provided by the Issuer to the MARF in 

connection with this Information Memorandum. 

The Issuer hereby expressly declares that it is aware of the necessary requirements and conditions for the 

admission, permanence and delisting of the Notes on the MARF, according to the applicable regulations and the 

requirements of the MARF, and expressly agrees to comply with them. 

The clearance and settlement of the Notes will be performed through Iberclear. The Issuer hereby expressly 

declares that it is aware of the requirements for registration and settlement on Iberclear. 

13. COSTS FOR LEGAL, FINANCIAL AND AUDITING SERVICES, AND OTHER SERVICES PROVIDED TO THE 

ISSUER REGARDING THE PROGRAM. 

The estimated costs for all legal, financial and auditing services, and other services provided to the Issuer in 

relation to the Program amount to a total of € 130,000 approximately excluding taxes and including the fees of 

the MARF and Iberclear. 

14. AUTHORIZATION 

On January 18, 2023, the joint directors of the Issuer resolved to renew the so-called “Canadian Solar EMEA 

Green Medium Term Note Program”. Additionally, on February 8, 2023, the Board of Directors of the Guarantor 

resolved to approve the Guarantee over the Notes that may be issued under Program and also resolved to 

delegate powers to carry out the relevant actions to be performed by the Guarantor in relation to the Program, 

agreements and documents thereof. The Issuer has obtained or will obtain from time to time all necessary 

consents, approvals and authorizations in connection with the issue and performance of the Notes, at each time. 

15. SUBSCRIPTION AND SALE 

Summary of placement agreement 

Pursuant to the Placement Agreement, the Placement Entity has represented, warranted and agreed, and each 

further Placement Entity (if any) appointed under the Program will be required to represent, warrant and agree, 

the following selling restrictions in connection with the Notes issued under the Program. 

http://www.bmerf.es/
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Selling Restrictions 

United States of America 

The Notes have not been and will not be registered under the U.S. Securities Act or with any securities regulatory 

authority of any state or other jurisdiction of the United States. The Notes may not be offered, sold, pledged or 

transferred within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an 

exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act. The 

Notes are only being offered and sold outside the United States to non-U.S. persons in offshore transactions in 

reliance on Regulation S under the U.S. Securities Act. Terms used in this paragraph have the meanings given to 

them by Regulation S under the U.S. Securities Act. 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity (if any) 

appointed under the Program will be required to represent, warrant and agree, except as permitted by the 

Placement Agreement, it will not offer, sell or deliver the Notes, (i) as part of their distribution at any time or (ii) 

otherwise until 40 days after the completion of the distribution of the relevant Notes within the United States or 

to, or for the account or benefit of, U.S. persons, and such Placement Entity will have sent to each entity to which 

it sells the Notes during the distribution compliance period relating thereto a confirmation or other notice setting 

forth the restrictions on offers and sales of the Notes within the United States or to, or for the account or benefit 

of, U.S. persons. 

In addition, until 40 days after the commencement of the offering of the Notes, any offer or sale of the Notes 

within the United States by any entity (whether or not participating in the offering) may violate the registration 

requirements of the Securities Act. 

Canada 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity appointed 

under the Program will be required to represent, warrant and agree that, the Notes are not intended to be 

offered, sold, or otherwise made available to, and should not be offered, sold or otherwise made available to, 

any retail investor in Canada. The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, 

as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or 

subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 

31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must 

be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements 

of applicable securities laws. Securities legislation in certain provinces or territories of Canada may provide a 

purchaser with remedies for rescission or damages if this Information Memorandum (including any amendment 

thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by 

the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or 

territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s 

province or territory for particulars of these rights or consult with a legal adviser. Pursuant to section 3A.3 (or, in 

the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of 

National Instrument 33-105 Underwriting Conflicts (NI 33-105), any placement entity is not required to comply 

with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with any 

of the Notes issued under the Program. 

Prohibition of Sales to EEA Retail Investors 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity appointed 

under the Program will be required to represent, warrant and agree, that it has not offered, sold or otherwise 

made available and will not offer, sell or otherwise make available any of the Notes which are the subject of the 

offering contemplated by this Information Memorandum as completed by the Final Terms in relation thereto to 

any retail investor in the EEA. 
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For the purposes of this provision the expression “retail investor” means a person who is one (or more) of the 

following: 

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or 

(ii) a customer within the meaning of Directive (EU) 2016/97 (the Insurance Distribution Directive), where 

that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID 

II. 

Spain 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity appointed 

under the Program will be required to represent, warrant and agree that, the Notes may not be offered, sold or 

distributed in Spain, nor may any subsequent resale of the Notes be carried out except (i) in circumstances which 

do not require the registration of a prospectus in Spain as provided under the Spanish Securities Act and the 

Prospectus Regulation; and (ii) by institutions authorized to provide investment services in Spain under the 

Spanish Securities Act and other regulations. 

Neither the Information Memorandum nor any Final Terms has been, or will be, registered with the CNMV and, 

therefore, the Information Memorandum or any Final Terms is not intended to be used for any public offering of 

the Notes in Spain. 

United Kingdom 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity appointed 

under the Program will be required to represent, warrant and agree that, (i) financial promotion: it has only 

communicated or caused to be communicated and will only communicate or cause to be communicated any 

invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) 

received by it in connection with the issue or sale of any of the Notes in circumstances in which section 21(1) of 

the FSMA does not apply to the Issuer or the Guarantor; and (ii) general compliance: it has complied and will 

comply with all applicable provisions of the FSMA with respect to anything done by it in relation to any Notes in, 

from or otherwise involving the United Kingdom. 

General 

The Placement Entity has represented, warranted and agreed, and each further Placement Entity appointed 

under the Program will be required to represent, warrant and agree, that it has complied and will comply with 

all applicable laws and regulations in each country or jurisdiction in or from which it purchases, offers, sells or 

delivers the Notes or possesses, distributes or publishes this Information Memorandum or any Final Terms or 

any related offering material, in all cases at its own expense. Other persons into whose hands this Information 

Memorandum or any Final Terms or any related offering material comes are required by the Issuer and the 

Placement Entity to comply with all applicable laws and regulations in each country or jurisdiction in or from 

which they purchase, offer, sell or deliver the Notes or possess, distribute or publish this Information 

Memorandum or any Final Terms or any related offering material, in all cases at their own expense. 

Selling restrictions may be modified with the agreement of the Issuer. Any such modification will be set out in 

the Final Terms issued in respect of the relevant issuance of the Notes to which it relates. 
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As the persons responsible for the Information Memorandum on behalf of the Issuer: 

_____________________________________ 

Ismael Guerrero Arias 

Joint director (administrador mancomunado) 

 

_____________________________________ 

Javier Cano Freijomil 

Joint director (administrador mancomunado) 

As proof of acknowledgement and acceptance by the Guarantor of the terms of the Information Memorandum: 

_____________________________________ 

Ismael Guerrero Arias 

Authorized representative 

 

_____________________________________ 

Javier Cano Freijomil 

Authorized representative 
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ANNEX I: Guarantor’s financial results for the quarter ended September 30, 2022 

The Guarantor’s financial results for the quarter ended September 30, 2022, included in the Form 6-K, are 

available at the SEC website (link). 

 

https://www.sec.gov/Archives/edgar/data/1375877/000110465922120974/tm2231148d1_6k.htm
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ANNEX II: Form 20-F of the Guarantor for the Financial Year 2021. 

The Form 20-F of the Guarantor for the Financial Year 2021 is available at the SEC website (link). 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001375877/000110465922109460/csiq-20211231x20fa.htm
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ANNEX III: Issuer’s audited financial statements for the Financial Year 2021 

 



CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A. 
NIF: A16791311 
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ABREVIADAS DEL EJERCICIO CERRADO EL 31 DE 
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1. BALANCE DE SITUACION ABREVIADO 

2. CUENTA DE PERDIDAS Y GANANCIAS ABREVIADA 
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Balance de Situación

Empresa: CANADIAN SOLAR EMEA CAPITAL MARKETS,SA

Período: de 5 de agosto a 31 de diciembre 2021

Cifras en euros

Activo NOTAS 2021

ACTIVO CORRIENTE 29.667.619,08

     Efectivo y otros activos líquidos equival. 5 29.667.619,08

              Tesorería 29.667.619,08

T O T A L   A C T I V O 29.667.619,08
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Balance de Situación

Empresa: CANADIAN SOLAR EMEA CAPITAL MARKETS,SA

Período: de 5 de agosto a 31 de diciembre 2021

Cifras en euros

Pasivo NOTAS 2021

PATRIMONIO NETO 7 1.950,89

     Fondos propios 1.950,89

        Capital escriturado 60.000,00

        Aportaciones del socio único 103.821,35

        Resultado del ejercicio ‐161.870,46

PASIVO NO CORRIENTE 29.336.203,99

     Deudas a largo plazo 6 29.336.203,99

        Obligaciones y otros valores negociables 29.336.203,99

PASIVO CORRIENTE 6 329.464,20

     Deudas a corto plazo 100.000,00

        Obligaciones y otros valores negociables 100.000,00

     Acreedores comerc. y otras cuentas a pagar 229.464,20

        Proveedores 6 219.070,57

        Proveedores, empresas del grupo y asociadas 9 104,16

        Acreedores varios 6 10.000,00

        Deudas con las Administraciones Públicas 8 289,47

T O T A L   PATRIMONIO NETO Y PASIVO 29.667.619,08
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Cuenta de Pérdidas y Ganancias

Empresa: CANADIAN SOLAR EMEA CAPITAL MARKETS,SA

Período: de 5 de agosto a 31 de diciembre 2021

Cifras en euros

Cuenta de Pérdidas y Ganancias NOTAS 2021

      Otros gastos de explotación 10 (51.605,19)

          Servicios exteriores (51.605,19)

 A) RESULTADO DE EXPLOTACIÓN (51.605,19)

      Gastos financieros 10 (110.265,27)

            Intereses de obligaciones y bonos (110.265,27)

 B) RESULTADO FINANCIERO (110.265,27)

 C) RESULTADO ANTES DE IMPUESTOS (161.870,46)

      Impuesto sobre beneficios 8 ‐

 D) RESULTADO DEL EJERCICIO (161.870,46)

3



31/12/2021

A) RESULTADO DE LA CUENTA DE PÉRDIDAS Y GANANCIAS (161.870,46)

Ingresos y gastos imputados directamente al patrimonio neto: -

I. Por valoración de instrumentos financieros

II. Por coberturas de flujos de efectivo -

III. Subvenciones, donaciones y legados recibidos -

IV. Por ganancias y pérdidas actuariales y otros ajustes -

V. Por activos no corrientes y pasivos vinculados, mantenidos para la venta -

VI. Diferencias de conversión -

VII. Efecto impositivo -

B) TOTAL INGRESOS Y GASTOS IMPUTADOS DIRECTAMENTE EN EL PATRIMONIO NETO (I+II+III+IV+V+VI+VII) -

Transferencias a la cuenta de pérdidas y ganancias:

VIII. Por valoración de instrumentos financieros -

IX. Por coberturas de flujos de efectivo -

X. Subvenciones, donaciones y legados recibidos -

XI. Por activos no corrientes y pasivos vinculados, mantenidos para la venta -

XII. Diferencias de conversión -

XIII. Efecto impositivo -

C) TOTAL TRANSFERENCIAS A LA CUENTA DE PÉRDIDAS Y GANANCIAS (VIII+IX+X+XI+XII+XIII) -

TOTAL INGRESOS/(GASTOS) RECONOCIDOS (A+B+C) (161.870,46)

CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A.

ESTADO ABREVIADO DE CAMBIOS EN EL PATRIMONIO NETO CORRESPONDIENTE AL EJERCICIO TERMINADO EL 31 DE DICIEMBRE DE 2021

 A. Estado Abreviado de ingresos y gastos reconocidos correspondiente al ejercicio terminado el 31 de diciembre de 2021
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Capital
Prima 

de emisión
Reservas

(Acciones y 
Participaciones 
en patrimonio 

propias)

Resultados
de ejercicios 
anteriores

Otras 
aportaciones de 

socios

Resultado del 
ejercicio

(Dividendo a 
cuenta)

Otros intrumentos 
de patrimonio 

neto

Ajustes por 
cambios de valor

Subvenciones 
donaciones y 

legados recibidos
Total

SALDO AJUSTADO, FINAL DEL AÑO 2020 - - - - - - - - - - - -
Ajustes por cambio de criterio de ejercicios anteriores - - - - - - - - - - - -
Ajustes por errores de ejercicios anteriores - - - - - - - - - - - -

SALDO AJUSTADO, INICIO DEL EJERCICIO 2021

Total ingresos y gastos reconocidos - - - - - - (161.870,46) - - - - (161.870,46)
Resultado de la cuenta de pérdidas y ganancias - - - - - - - - - - - -
Ingresos y gastos reconocidos en patrimonio neto - - - - - - - - - - - -
Operaciones con socios o propietarios 60.000,00 - - - - 103.821,35 - - - - - 163.821,35
     Aumentos de capital 60.000,00 - - - - - - - - - - 60.000,00
     Reducciones de capital - - - - - - - - - - - -
     Distribución de dividendos - - - - - - - - - - - -
     Operaciones con acciones o participaciones propias (netas) - - - - - - - - - - - -
     Incremento (reducción) de patr. neto resultante de una combinación de negocios - - - - - - - - - - - -
     Otras operaciones con socios o propietarios - - - - - 103.821,35 - - - - - 103.821,35
Otras variaciones del patrimonio neto - - - - - - - - - - - -
     Movimiento de la reserva de revalorización - - - - - - - - - - - -
     Otras variaciones - - - - - - - - - - - -

SALDO, FINAL DEL AÑO 2021 60.000,00 - - - - 103.821,35 (161.870,46) - - - - 1.950,89

B.     Estado Abreviado total de cambios en el Patrimonio Neto correspondiente al ejercicio terminado el 31 de dciembre de 2021

CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A.

ESTADO ABREVIADO DE CAMBIOS EN EL PATRIMONIO NETO CORRESPONDIENTE AL EJERCICIO TERMINADO EL 31 DE DICIEMBRE DE 2021
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CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A. 
NIF: A-16791311 

 
MEMORIA ABREVIADA CORRESPONDIENTE AL PERÍODO COMPRENDIDO ENTRE 

EL 5 DE AGOSTO Y EL 31 DE DICIEMBRE DE 2021 
 

 
NOTA 1. ACTIVIDAD DE LA EMPRESA 
 
La Sociedad "CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A.", se constituyó el día 5 de 
agosto de 2021, en Escritura Pública otorgada ante el Notario de Madrid Don Andrés de la Fuente 
O’Connor, bajo el número 1187 de orden de su protocolo e inscrita en el Registro Mercantil de Madrid, 
al tomo 42345, Libro 0 de la sección 8ª, Folio 210, hoja M749525, Inscripción 1ª. 
 
Su domicilio social se encuentra en Madrid, Avenida General Perón nº 27, 6ª planta. 
 
Constituye su actividad la emisión de bonos, obligaciones y demás valores de renta fija, simples, 
canjeables o convertibles en acciones, warrants, pagarés, o cualesquiera otros instrumentos 
financieros. 
 
La información del grupo de sociedades en los términos previstos en el artículo 42 del Código de 
Comercio, es la siguiente: 
 

- Sociedad dominante: CANADIAN SOLAR NETHERLANDS COÖPERATIEF U.A., 
cooperativa de responsabilidad limitada, con NIE N0094265F y domicilio social en 
Naritaweg 165, Telestone 8, 1043 BW Ámsterdam (Holanda), debidamente constituida 
conforme al ordenamiento jurídico holandés e inscrita en el Registro Mercantil con el 
número 67238084 a través de sus representantes legales. 

- La sociedad dominante última del Grupo es Canadian Solar INC., con número de 
identificación fiscal 861218014RC0001/CA y domicilio social en 800-885 West Georgia 
Street, Vancouver, Columbia Británica V6C 3H1 (Canadá), debidamente constituida 
conforme al ordenamiento jurídico canadiense e inscrita en el Registro Mercantil con el 
número C1258489 a través de sus representantes legales. 

 
De acuerdo con la normativa legal vigente en materia contable, las Cuentas Anuales se presentan 
expresadas en euros. 
 
 
NOTA 2. BASES DE PRESENTACIÓN DE LAS CUENTAS ANUALES 
 
a) Imagen Fiel 
 
Las Cuentas Anuales adjuntas del ejercicio 2021 han sido formuladas por el Órgano de 
Administración a partir de los registros contables al 31 de diciembre de 2021 y se presentan de acuerdo 
con lo que establecen las distintas normas contables y mercantiles, de forma que muestran la imagen 
fiel del patrimonio, de la situación financiera, de los resultados y de los fondos obtenidos y aplicados 
de la Sociedad.  
 
Estas Cuentas Anuales se someterán a la aprobación por la Junta General de Accionistas y el Órgano 
de Administración de la Sociedad estima que serán aprobadas sin ninguna modificación.  
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b) Principios Contables no obligatorios aplicados 
 
Las Cuentas Anuales adjuntas se han formulado aplicando los principios contables establecidos en el 
Código de Comercio y en el Plan General de Contabilidad aprobado por el Real Decreto 1514/2007 
de 16 de noviembre. No ha sido necesario, ni se ha creído conveniente por parte de la administración 
de la Sociedad, la aplicación de principios contables facultativos distintos de los obligatorios a que se 
refiere el art. 38 del código de comercio y la parte primera del Plan General de Contabilidad.  
Asimismo, como consecuencia de la entrada en vigor del Real Decreto 1/2021, de 12 de enero, por el 
que se modifica el Plan General de Contabilidad aprobado por el Real Decreto 1514/2007, de 16 de 
noviembre; el Plan General de Contabilidad de Pequeñas y Medianas Empresas aprobado por el Real 
Decreto 1515/2007, de 16 de noviembre; las Normas para la Formulación de Cuentas Anuales 
Consolidadas aprobadas por el Real Decreto 1159/2010, de 17 de septiembre; y las normas de 
adaptación del Plan General de Contabilidad a las entidades sin fines lucrativos aprobadas por el Real 
Decreto 1491/2011, de 24 de octubre, desde el 1 de enero de 2021, en la elaboración de las presentes 
cuentas anuales han sido tenidas en cuenta las nuevas normas contables contenidas en la citada 
normativa. 
 
c) Empresa en funcionamiento 
 
La Sociedad ha elaborado sus estados financieros bajo el principio de empresa en funcionamiento. Tal 
como se indica en la nota 1, la Sociedad se constituyó el 5 de agosto de 2021, siendo su objeto social 
la emisión de bonos, obligaciones y demás valores de renta fija. Según se indica en la nota 6 de las 
presentes cuentas anuales abreviadas, el 2 de diciembre de 2021 realizó su primera emisión de bonos 
por 30 millones de euros que devenga un tipo de interés del 4% anual, por lo que las pérdidas obtenidas 
se han debido al devengo de los intereses en el período comprendido desde la emisión hasta el 31 de 
diciembre de 2021. No obstante, durante el ejercicio 2022 la Sociedad tiene previsto formalizar 
contratos de crédito con empresas del grupo por importe de 30 millones de euros a un 4,45% de tipo 
de interés, que es superior a los intereses devengados a los bonistas en un 0,45%, por lo que se prevé 
que la situación patrimonial se restablezca en el futuro. 
 
Asimismo, los Administradores mancomunados manifiestan que la Sociedad cuenta con el apoyo 
financiero de los accionistas para posibilitar el cumplimiento de los compromisos y de las obligaciones 
de pago contraídas por la Sociedad y asegurar la continuidad de sus operaciones. 
 
La Sociedad manifiesta no tener ningún tipo de riesgo importante que pueda suponer cambios 
significativos en el valor de los activos o pasivos en el ejercicio siguiente, o que puedan aportar dudas 
razonables sobre la posibilidad de que la empresa siga funcionando normalmente. 
 
 
d) Efectos de la pandemia COVID-19  
 
La evolución de la pandemia en el ejercicio 2021, con nuevas oleadas del virus, ha implicado medidas 
de confinamiento por nuevos rebrotes en algunos países e idas y venidas en las restricciones, pero en 
general no han afectado a los mercados en los que operamos a nivel global, dado el progresivo avance 
en la vacunación a la población, aunque a diferentes ritmos en función del país. En este contexto, 
Canadian Solar Emea Capital Markets, S.A. ha revisado la valoración de sus activos y pasivos en el 
marco de la pandemia, sin que de los resultados obtenidos de estas valoraciones se derive ningún 
deterioro a 31 de diciembre de 2021. 
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e) Comparación de la Información 
 
La Sociedad se ha constituido en el presente ejercicio siendo el primero en el que se formulan Cuentas 
Anuales, por lo que no se presentan cifras comparativas respecto al ejercicio anterior. 
 
f) Elementos recogidos en varias partidas 
 
No hay elementos patrimoniales de naturaleza similar incluidos en diferentes partidas dentro del 
Balance de Situación. 
 
g) Cambios en criterios contables 
 
Al ser el presente ejercicio el primero en el que se formulan Cuentas Anuales no es posible el cambio 
de criterio contable respecto a anteriores aplicados. 
 
h) Corrección de errores 
 
No se han detectado errores existentes a cierre de ejercicio que obliguen a reformular las cuentas. Por 
la misma causa establecida en el punto anterior no es posible la existencia de errores a cierre de 
ejercicio que obliguen a corregir la información patrimonial de ejercicios anteriores. 
 
i) Importancia relativa 
 
Al determinar la información a desglosar en la presente memoria sobre las diferentes partidas de los 
estados financieros u otros asuntos, la Sociedad, de acuerdo con el Marco Conceptual del Plan General 
de Contabilidad, ha tenido en cuenta la importancia relativa en relación con las cuentas anuales del 
ejercicio. 
 
 
NOTA 3. APLICACIÓN DE RESULTADOS 
 
La propuesta de distribución del resultado obtenido en el ejercicio 2021, formulada por el Órgano de 
Administración de la Sociedad para ser sometida a la aprobación de la Junta General de Accionistas 
es la que se muestra a continuación: 
 

BASE DE REPARTO IMPORTES (€) 
Saldo de la cuenta de pérdidas y ganancias (161.870,46) 
Total (161.870,46) 

  
APLICACIÓN IMPORTES (€) 
A resultados negativos de ejercicios anteriores (161.870,46) 
Total (161.870,46) 
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NOTA 4. NORMAS DE REGISTRO Y VALORACIÓN 
 
Los criterios contables utilizados por la Sociedad en la elaboración de sus cuentas anuales para el 
ejercicio 2021, en relación con las partidas detalladas a continuación, han sido los siguientes: 
 
a) Inmovilizado Intangible 
 
La sociedad no dispone de inmovilizado intangible. 
 
b) Inmovilizado Material 
 
La sociedad no dispone de inmovilizado material. 
 
c) Terrenos y construcciones calificadas como inversiones inmobiliarias 
 
La Sociedad no dispone de terrenos y construcciones calificados como inversiones inmobiliarias. 
 
d) Arrendamientos financieros y otras operaciones de naturaleza similar 
 
La sociedad no ha realizado operaciones que puedan ser calificadas como arrendamientos operativos 
o financieros. 
 
e) Permutas 
 
Durante el ejercicio no se ha producido ninguna permuta de carácter comercial ni no comercial. 
 
f) Activos y pasivos financieros 
 
La sociedad tiene reconocidos como instrumentos financieros, aquellos contratos que dan lugar a un 
activo financiero en una empresa y, simultáneamente, a un pasivo financiero o a un instrumento de 
patrimonio en otra empresa. Se consideran, por tanto, instrumentos financieros, los siguientes: 

 
 

a) Activos financieros: 
 

- Efectivo y otros activos líquidos equivalentes. 
- Créditos por operaciones comerciales: clientes y deudores varios. 
- Créditos a terceros: tales como los préstamos y créditos financieros concedidos, incluidos los 
surgidos de la venta de activos no corrientes. 
- Valores representativos de deuda de otras empresas adquiridos: tales como las obligaciones, bonos 
y pagarés. 
- Instrumentos de patrimonio de otras empresas adquiridos: acciones, participaciones en 
instituciones de inversión colectiva y otros instrumentos de patrimonio. 
- Derivados con valoración favorable para la empresa: entre ellos, futuros, opciones, permutas 
financieras y compraventa de moneda extranjera a plazo. 
- Otros activos financieros: tales como depósitos en entidades de crédito, anticipos y créditos al 
personal, fianzas y depósitos constituidos, dividendos a cobrar y desembolsos exigidos sobre 
instrumentos de patrimonio propio. 
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b) Pasivos financieros: 
 
- Débitos por operaciones comerciales: proveedores y acreedores varios. 
- Deudas con entidades de crédito. 
- Obligaciones y otros valores negociables emitidos: tales como bonos y pagarés. 
- Derivados con valoración desfavorable para la empresa: entre ellos, futuros, opciones, permutas 
financieras y compraventa de moneda extranjera a plazo. 
- Deudas con características especiales. 
- Otros pasivos financieros: deudas con terceros, tales como los préstamos y créditos financieros 
recibidos de personas o empresas que no sean entidades de crédito incluidos los surgidos en la compra 
de activos no corrientes, fianzas y depósitos recibidos y desembolsos exigidos por terceros sobre 
participaciones. 

 
c) Instrumentos de patrimonio propio: Todos los instrumentos financieros que se incluyen dentro de 
los fondos propios, tales como las acciones ordinarias emitidas. 
 
Criterios empleados para la calificación y valoración de las diferentes categorías de activos y 
pasivos financieros: 
 
1. Los activos financieros, a efectos de su valoración, se han clasificado en alguna de las siguientes 

categorías: 
 
Activos financieros a coste amortizado: 

Un activo financiero se incluye en esta categoría, incluso cuando esté admitido a negociación en un 
mercado organizado, si la empresa mantiene la inversión con el objetivo de percibir los flujos de 
efectivo derivados de la ejecución del contrato, y las condiciones contractuales dan lugar, en fechas 
especificadas, a flujos de efectivo. Con carácter general, se incluyen en esta categoría los créditos por 
operaciones comerciales y los créditos por operaciones no comerciales. Dentro de esta categoría se 
reconocerán los préstamos y cuentas a cobrar, así como aquellos valores representativos de deuda, 
con una fecha de vencimiento fijada, cobros de cuantía determinada o determinable, que se negocien 
en un mercado activo y que la Sociedad tiene intención de conservar hasta su vencimiento.  

 Valoración inicial: Por su valor razonable, más los costes de transacción que les sean 
directamente atribuibles. No obstante, los créditos por operaciones comerciales con vencimiento 
no superior a un año y que no tienen un tipo de interés contractual explícito, así como los créditos 
al personal, los dividendos a cobrar y los desembolsos exigidos sobre instrumentos de 
patrimonio, cuyo importe se espera recibir en el corto plazo, se podrán valorar por su valor 
nominal cuando el efecto de no actualizar los flujos de efectivo no sea significativo. 

 Valoración posterior: A coste amortizado. Los intereses devengados se contabilizan en la 
cuenta de pérdidas y ganancias, aplicando el método del tipo de interés efectivo.  

 Deterioro: La Sociedad registra los correspondientes deterioros por la diferencia existente 
entre el importe a recuperar y el valor en libros por el que se encuentran registradas. Al menos 
al cierre del ejercicio, se efectúan las correcciones valorativas necesarias siempre que existe 
evidencia objetiva de que el valor de un activo financiero incluido en esta categoría se ha 
deteriorado como resultado de uno o más eventos que hayan ocurrido después de su 
reconocimiento inicial y que ocasionen una reducción o retraso en los flujos de efectivo 
estimados futuros. 

Las correcciones de valor por deterioro, así como su reversión cuando el importe de dicha 
pérdida disminuyese por causas relacionadas con un evento posterior, se reconocen como un 
gasto o un ingreso, respectivamente, en la cuenta de pérdidas y ganancias. La reversión del 
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deterioro tiene como límite el valor en libros del activo que estaría reconocido en la fecha de 
reversión si no se hubiese registrado el deterioro del valor. 
 

Activos financieros a valor razonable con cambios en la cuenta de pérdidas y ganancias: 

Se incluyen en esta categoría todos los activos financieros, salvo que proceda su clasificación en 
alguna de las restantes categorías. Se incluyen obligatoriamente en esta categoría los activos 
financieros mantenidos para negociar. 

 
 Valoración inicial: Se valoran por su valor razonable. Los costes de transacción que les sean 
directamente atribuibles se reconocen en la cuenta de pérdidas y ganancias del ejercicio. 

 Valoración posterior: Valor razonable con cambios en la cuenta de pérdidas y ganancias.  

 Deterioro: No se deterioran puesto que están en todo momento valorados por su valor 
razonable, imputándose las variaciones de valor al resultado del ejercicio.  

 
Activos financieros a coste: 

Dentro de esta categoría se incluyen las inversiones en el patrimonio de empresas del grupo, 
multigrupo y asociadas, así como las restantes inversiones en instrumentos de patrimonio cuyo valor 
razonable no puede determinarse por referencia a un precio cotizado en un mercado activo para un 
instrumento idéntico, o no puede obtenerse una estimación fiable del mismo. 

Se incluirán también en esta categoría los préstamos participativos cuyos intereses tengan carácter 
contingente y cualquier otro activo financiero que inicialmente procediese clasificar en la cartera de 
valor razonable con cambios en la cuenta de pérdidas y ganancias cuando no sea posible obtener una 
estimación fiable de su valor razonable. 

 
 Valoración inicial: Se valoran al coste, que equivale al valor razonable de la contraprestación 
entregada más los costes de transacción que les sean directamente atribuibles. 

 Valoración posterior: Los instrumentos de patrimonio incluidos en esta categoría se valoran 
por su coste, menos, en su caso, el importe acumulado de las correcciones valorativas por 
deterioro.  

 Deterioro: Al menos al cierre del ejercicio, se efectúan las correcciones valorativas necesarias 
siempre que existe evidencia objetiva de que el valor en libros de una inversión no es 
recuperable. La Sociedad registra los correspondientes deterioros por la diferencia existente 
entre el valor en libros y el importe recuperable, entendido éste como el mayor importe entre su 
valor razonable menos los costes de venta y el valor actual de los flujos de efectivo futuros 
derivados de la inversión.  

Salvo mejor evidencia del importe recuperable de las inversiones en instrumentos de 
patrimonio, la estimación de la pérdida por deterioro de esta clase de activos se calcula en 
función del patrimonio neto de la entidad participada y de las plusvalías tácitas existentes en la 
fecha de la valoración, netas del efecto impositivo. 
 
El reconocimiento de las correcciones valorativas por deterioro de valor y, en su caso, su 
reversión, se registran como un gasto o un ingreso, respectivamente, en la cuenta de pérdidas y 
ganancias. La reversión del deterioro tendrá como límite el valor en libros de la inversión que 
estaría reconocida en la fecha de reversión si no se hubiese registrado el deterioro del valor. 
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Activos financieros a valor razonable con cambios en el patrimonio neto: 

Un activo financiero se incluye en esta categoría cuando las condiciones contractuales del activo 
financiero dan lugar, en fechas especificadas, a flujos de efectivo que son únicamente cobros de 
principal e intereses sobre el importe del principal pendiente, y no se mantiene para negociar ni 
proceda clasificarlo en la categoría de activos financieros a coste amortizado. 

 Valoración inicial: Valor razonable, que, salvo evidencia en contrario, es el precio de la 
transacción, que equivale al valor razonable de la contraprestación entregada, más los costes de 
transacción que les son directamente atribuibles  

 Valoración posterior: Valor razonable, sin deducir los costes de transacción en que se pueda 
incurrir en su enajenación. Los cambios que se producen en el valor razonable se registran 
directamente en el patrimonio neto, hasta que el activo financiero causa baja del balance o se 
deteriora, momento en que el importe así reconocido, se imputa a la cuenta de pérdidas y 
ganancias 

 Deterioro: Al menos al cierre del ejercicio, se efectúan las correcciones valorativas necesarias 
siempre que existe evidencia objetiva de que el valor de un activo financiero se ha deteriorado 
como resultado de uno o más eventos que hayan ocurrido después de su reconocimiento inicial, 
y que ocasionen retraso en los flujos de efectivo estimados futuros o la falta de recuperabilidad 
del valor en libros del activo. 

La corrección valorativa por deterioro del valor de estos activos financieros es la diferencia entre 
su coste o coste amortizado menos, en su caso, cualquier corrección valorativa por deterioro 
previamente reconocida en la cuenta de pérdidas y ganancias y el valor razonable en el momento 
en que se efectúe la valoración. Las pérdidas acumuladas reconocidas en el patrimonio neto por 
disminución del valor razonable, siempre que exista una evidencia objetiva de deterioro en el 
valor del activo, se reconocen en la cuenta de pérdidas y ganancias. 
Si en ejercicios posteriores se incrementa el valor razonable, la corrección valorativa reconocida 
en ejercicios anteriores revierte con abono a la cuenta de pérdidas y ganancias del ejercicio. No 
obstante, en el caso de que se incrementase el valor razonable correspondiente a un instrumento 
de patrimonio, la corrección valorativa reconocida en ejercicios anteriores no revertirá con 
abono a la cuenta de pérdidas y ganancias y se registra el incremento de valor razonable 
directamente contra el patrimonio neto. 

 
Intereses y dividendos recibidos de activos financieros 
 
Los intereses y dividendos de activos financieros devengados con posterioridad al momento de la 
adquisición se reconocen como ingresos en la cuenta de pérdidas y ganancias. Los intereses se 
reconocen utilizando el método del tipo de interés efectivo y los dividendos procedentes de inversiones 
en instrumentos de patrimonio cuando han surgido los derechos para la Sociedad a su percepción. 
Baja de activos financieros 
 
La empresa dará de baja un activo financiero, o parte del mismo, cuando expiren los derechos derivados 
del mismo o se haya cedido su titularidad, siempre y cuando el cedente se haya desprendido de los 
riesgos y beneficios significativos inherentes a la propiedad del activo. 
 
En las operaciones de cesión en las que de acuerdo con lo anterior no proceda dar de baja el activo 
financiero se registrará adicionalmente el pasivo financiero derivado de los importes recibidos. 
 
Cuando el activo financiero se da de baja la diferencia entre la contraprestación recibida neta de los 
costes de transacción atribuibles y el valor en libros del activo, más cualquier importe acumulado que 
se haya reconocido directamente en el patrimonio neto, determina la ganancia o pérdida surgida al dar 
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de baja dicho activo, que forma parte del resultado del ejercicio en que ésta se produce. 
 
2. Los pasivos financieros, a efectos de su valoración, se han clasificado en alguna de las siguientes 

categorías: 
 
Pasivos Financieros a coste Amortizado: 

Dentro de esta categoría se clasifican todos los pasivos financieros excepto cuando deben valorarse a 
valor razonable con cambios en la cuenta de pérdidas y ganancias. Con carácter general, se incluyen 
en esta categoría los débitos por operaciones comerciales y los débitos por operaciones no 
comerciales.   

Los préstamos participativos que tengan las características de un préstamo ordinario o común también 
se incluirán en esta categoría sin perjuicio de que la operación se acuerde a un tipo de interés cero o 
por debajo de mercado. 

 
 Valoración inicial: Inicialmente se valoran por su valor razonable, que, salvo evidencia en 
contrario, es el precio de la transacción, que equivale al valor razonable de la contraprestación 
recibida ajustado por los costes de transacción que le sean directamente atribuibles. No obstante, 
los débitos por operaciones comerciales con vencimiento no superior a un año y que no tengan 
un tipo de interés contractual, así como los desembolsos exigidos por terceros sobre 
participaciones, cuyo importe se espera pagar en el corto plazo, se pueden valorar por su valor 
nominal, cuando el efecto de no actualizar los flujos de efectivo no sea significativo. 

 Valoración posterior: se hace a coste amortizado. Los intereses devengados se contabilizan en 
la cuenta de pérdidas y ganancias, aplicando el método del tipo de interés efectivo. No obstante, 
los débitos con vencimiento no superior a un año que, de acuerdo con lo dispuesto en el apartado 
anterior, se valoren inicialmente por su valor nominal, continuarán valorándose por dicho 
importe.  

 
Pasivos Financieros a valor razonable con cambios en la cuenta de pérdidas y ganancias. Dentro 
de esta categoría se clasifican los pasivos financieros que cumplan algunas de las siguientes 
condiciones:  

- Son pasivos que se mantienen para negociar;  

- Son pasivos, que, desde el momento del reconocimiento inicial, y de forma irrevocable, han sido 
designados por la entidad para contabilizarlo al valor razonable con cambios en la cuenta de pérdidas 
y ganancias, siempre que dicha designación cumpla con nel objetivo fijado en la normativa contable.  

- Opcionalmente y de forma irrevocable, se pueden incluir en su integridad en esta categoría los 
pasivos financieros híbridos sujeto a los requisitos establecidos en el PGC.   

 Valoración inicial: Valor razonable, que, salvo evidencia en contrario, es el precio de la 
transacción, que equivaldrá al valor razonable de la contraprestación recibida. Los costes de 
transacción que les sean directamente atribuibles se reconocen en la cuenta de pérdidas y 
ganancias del ejercicio. 

 Valoración posterior: Valor razonable con cambios en la cuenta de pérdidas y ganancias.  

 
Baja de pasivos financieros 
 
La empresa dará de baja un pasivo financiero cuando la obligación se haya extinguido. También dará 
de baja los pasivos financieros propios que adquiera, aunque sea con la intención de recolocarlos en el 
futuro. 
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Si se produce un intercambio de instrumentos de deuda entre un prestamista y un prestatario, siempre 
que éstos tengan condiciones sustancialmente diferentes, se registrará la baja del pasivo financiero 
original y se reconocerá el nuevo pasivo financiero que surja. De la misma forma se registrará una 
modificación sustancial de las condiciones actuales de un pasivo financiero. 
 
La diferencia entre el valor en libros del pasivo financiero o de la parte del mismo que se haya dado de 
baja y la contraprestación pagada, incluidos los costes de transacción atribuibles y en la que se 
recogerá asimismo cualquier activo cedido diferente del efectivo o pasivo asumido, se reconocerá en 
la cuenta de pérdidas y ganancias del ejercicio en que tenga lugar. 
 
En el caso de un intercambio de instrumentos de deuda que no tengan condiciones sustancialmente 
diferentes, el pasivo financiero original no se dará de baja del balance. El coste amortizado del pasivo 
financiero se determinará aplicando el tipo de interés efectivo, que será aquel que ¡guale el valor en 
libros del pasivo financiero en la fecha de modificación con los flujos de efectivo a pagar según las 
nuevas condiciones. 
 
3. Inversiones en empresas del grupo, multigrupo y asociadas 

 
Las inversiones en empresas del grupo, multigrupo y asociadas, se valoran inicialmente por su coste, 
que equivale al valor razonable de la contraprestación entregada más los costes de transacción. 
 
Al menos al cierre del ejercicio, la Sociedad procede a evaluar si ha existido deterioro de valor de las 
inversiones. Las correcciones valorativas por deterioro y en su caso la reversión, se llevan como gasto 
o ingreso, respectivamente, en la cuenta de pérdidas y ganancias. 
 
La corrección por deterioro se aplicará siempre que exista evidencia objetiva de que el valor en libros 
de una inversión no será recuperable. Se entiende por valor recuperable, el mayor importe entre su 
valor razonable menos los costes de venta y el valor actual de los flujos de efectivo futuros derivados 
de la inversión, calculados bien mediante la estimación de los que se espera recibir como consecuencia 
del reparto de dividendos realizados por la empresa participada y de la enajenación o baja en cuentas 
de la inversión misma, bien mediante la estimación de su participación en los flujos de efectivo que 
se espera que sean generados por la empresa participada. Salvo mejor evidencia del importe 
recuperable, se tomará en consideración el patrimonio neto de la Entidad participada corregido por 
las plusvalías tácitas existentes en la fecha de la valoración. 
 
Los pasivos financieros y los instrumentos de patrimonio se clasifican conforme al contenido de los 
acuerdos contractuales pactados y teniendo en cuenta el fondo económico. Un instrumento de 
patrimonio es un contrato que representa una participación residual en el patrimonio del grupo una 
vez deducidos todos sus pasivos. 
 
g) Existencias 
 
La sociedad no dispone de existencias. 
 
h) Transacciones en moneda extranjera  
 
Las transacciones en moneda extranjera se registran contablemente por su contravalor en euros, 
utilizando los tipos de cambio vigentes en las fechas en que se realizan. 
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Al cierre de cada ejercicio, las partidas monetarias se valoran aplicando el tipo de cambio de la fecha de 
cierre. Las diferencias de cambio, tanto positivas como negativas, que se originan en este proceso, se 
reconocen en la cuenta de pérdidas y ganancias del ejercicio. 
 
i) Impuesto sobre beneficios 
 
El gasto por impuesto sobre beneficios del ejercicio se calcula mediante la suma del impuesto 
corriente que resulta de la aplicación del tipo de gravamen sobre la base imponible del ejercicio y 
después de aplicar las deducciones que fiscalmente son admisibles, más la variación de los activos y 
pasivos por impuesto diferidos. 
 
Los activos y pasivos por impuesto diferidos incluyen las diferencias temporarias que se identifican 
como aquellos importes que se prevén pagaderos o recuperables por las diferencias entre los importes 
en libros de los activos y pasivos y su valor fiscal, así como las bases imponibles negativas pendientes 
de compensación y los créditos por deducciones fiscales no aplicadas fiscalmente. Dichos importes 
se registran aplicando a la diferencia temporaria o crédito que corresponda el tipo de gravamen al que 
se espera recuperarlos o liquidarlos. 
 
Por su parte, los activos por impuesto diferidos, identificados con diferencias temporarias solo se 
reconocen en el caso de que se considere probable que la entidad vaya a tener en el futuro suficientes 
ganancias fiscales contra las que poder hacerlos efectivos y no procedan del reconocimiento inicial 
(salvo en una combinación de negocios) de otros activos y pasivos en una operación que no afecta ni 
al resultado fiscal ni al resultado contable. 
Con ocasión de cada cierre contable, se revisan los impuestos diferidos registrados (tanto activos como 
pasivos) con objeto de comprobar que se mantienen vigentes, efectuándose las oportunas correcciones 
a los mismos de acuerdo con los resultados de los análisis realizados. 
 
CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A. es sujeto pasivo del Impuesto sobre 
Sociedades, tributando a un tipo impositivo del 25 por ciento sobre la base imponible. 
 
Al 31 de diciembre de 2021, han sido efectuados por parte de la dirección de la Sociedad los cálculos 
necesarios para determinar el Impuesto sobre Sociedades devengado, el cual ha resultado inexistente, 
al igual que la cuota diferencial. 
 
j) Ingresos y Gastos 
 
En relación con los ingresos por entrega de bienes y prestación de servicios la Sociedad analiza y 
revisa los criterios seguidos para determinar aquellas obligaciones asumidas que se cumplen a lo largo 
del tiempo y aquellas que se cumplen en un momento determinado. En caso cumplimiento a lo largo 
del tiempo, se concretan los métodos empleados para determinar el grado de avance, o en su caso, 
concluir que su cálculo resulta impracticable. 
 
Concretamente, la Sociedad reconoce los ingresos por el desarrollo ordinario de su actividad cuando 
se produce la transferencia del control de los bienes o servicios comprometidos con los clientes. En 
ese momento, la empresa valora el ingreso por el importe que refleja la contraprestación a la que 
espera tener derecho a cambio de dichos bienes o servicios. 
 
Para cada obligación a cumplir que se identifica, la empresa determina al comienzo del contrato si el 
compromiso asumido se cumplirá a lo largo del tiempo o en un momento determinado. 
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Los ingresos derivados de los compromisos que se cumplen a lo largo del tiempo se reconocen en 
función del grado de avance o progreso hacia el cumplimiento completo de las obligaciones 
contractuales siempre que la empresa dispone de información fiable para realizar la medición del 
grado de avance. La empresa revisa y, si es necesario, modifica las estimaciones del ingreso a 
reconocer, a medida que cumple con el compromiso asumido.  
 
En el caso de las obligaciones contractuales que se cumplen en un momento determinado, los 
ingresos derivados de su ejecución se reconocen en tal fecha.  
 
Cuando existan dudas relativas al cobro del derecho de crédito previamente reconocido como ingresos 
por venta o prestación de servicios, la pérdida por deterioro se registrará como un gasto por corrección 
de valor por deterioro y no como un menor ingreso. 
 
Cumplimiento de la obligación a lo largo del tiempo: 

Se entiende que la empresa transfiere el control de un activo a lo largo del tiempo cuando se cumple 
uno de los siguientes criterios: 
 
a) El cliente recibe y consume de forma simultánea los beneficios proporcionados por la actividad de 
la empresa a medida que la entidad la desarrolla. En tal caso, si otra empresa asumiera el contrato no 
necesitaría realizar nuevamente de forma sustancial el trabajo completado hasta la fecha. 
b) La empresa produce o mejora un activo (tangible o intangible) que el cliente controla a medida que 
se desarrolla la actividad. 
c) La empresa elabora un activo específico para el cliente sin un uso alternativo y la empresa tiene un 
derecho exigible al cobro por la actividad que se haya completado hasta la fecha. 
 
Si la transferencia del control sobre el activo no se produce a lo largo del tiempo la empresa reconoce 
el ingreso siguiendo los criterios establecidos para las obligaciones que se cumplen en un momento 
determinado. 
 
Indicadores de cumplimiento de la obligación en un momento determinado: 
 
Para identificar el momento concreto en que el cliente obtiene el control del activo la empresa 
considera, entre otros, los siguientes indicadores: 
 
a) El cliente asume los riesgos y beneficios significativos inherentes a la propiedad del activo. 
b) La empresa ha transferido la posesión física del activo. 
c) El cliente ha recibido (aceptado) el activo a conformidad de acuerdo con las especificaciones 
contractuales. 
d) La empresa tiene un derecho de cobro por transferir el activo. 
e) El cliente tiene la propiedad del activo. 
 
Valoración: 
 
Los ingresos ordinarios procedentes de la venta de bienes y de la prestación de servicios se valoran 
por el importe monetario o, en su caso, por el valor razonable de la contrapartida, recibida o que se 
espere recibir, derivada de la misma, que, salvo evidencia en contrario, es el precio acordado para los 
activos a trasferir al cliente, deducido el importe de cualquier descuento, rebaja en el precio u otras 
partidas similares que la empresa pueda conceder, así como los intereses incorporados al nominal de 
los créditos. No obstante, podrán incluirse los intereses incorporados a los créditos comerciales con 
vencimiento no superior a un año que no tengan un tipo de interés contractual, cuando el efecto de no 
actualizar los flujos de efectivo no es significativo. 
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No forman parte de los ingresos los impuestos que gravan las operaciones de entrega de bienes y 
prestación de servicios que la empresa debe repercutir a terceros como el impuesto sobre el valor 
añadido y los impuestos especiales, así como las cantidades recibidas por cuenta de terceros. 
La empresa toma en cuenta en la valoración del ingreso la mejor estimación de la contraprestación 
variable si es altamente probable que no se produzca una reversión significativa del importe del 
ingreso reconocido cuando posteriormente se resuelva la incertidumbre asociada a la citada 
contraprestación. 
Por excepción a la regla general, la contraprestación variable relacionada con los acuerdos de cesión 
de licencias, en forma de participación en las ventas o en el uso de esos activos, solo se reconocen 
cuando (o a medida que) ocurra el que sea posterior de los siguientes sucesos: 
a) Tiene lugar la venta o el uso posterior; o 
b) La obligación que asume la empresa en virtud del contrato y a la que se ha asignado parte o toda la 
contraprestación variable es satisfecha (o parcialmente satisfecha). 
 
k) Provisiones y contingencias 
 
Las provisiones, en su caso, se cuantifican teniendo en consideración la mejor información disponible 
sobre las consecuencias del suceso que las origina y son estimadas con ocasión de cada cierre. Se 
utilizan para afrontar las obligaciones específicas para las cuales fueron originalmente reconocidas, 
procediéndose a su reversión total o parcial, cuando dichas obligaciones dejan de existir o disminuyen. 
 
l) Gastos de personal 
 
La sociedad no ha incurrido en gastos de personal de ningún tipo. 
 
m) Subvenciones, donaciones y legados 
 
La Sociedad no ha sido beneficiaria de subvenciones, donaciones ni legados durante el presente 
ejercicio. 
 
n) Combinaciones de negocios 
 
La Sociedad no ha participado en combinaciones de negocio durante el presente ejercicio. 
 
ñ) Negocios conjuntos 
 
No existe negocio conjunto alguno. 
 
o) Criterios empleados en las transacciones entre partes vinculadas 
 
De conformidad con la Norma de elaboración de cuentas anuales 13ª del Plan General de 
Contabilidad, se entenderá: 

 
a) Que una empresa forma parte del grupo cuando ambas estén vinculadas por una relación de 

control, directa o indirecta, análoga a la prevista en el artículo 42 del Código de Comercio, o 
cuando las empresas estén controladas por cualquier medio por una o varias personas jurídicas 
que actúen conjuntamente o se hallen bajo dirección única por acuerdos o cláusulas 
estatutarias. 
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b) Que una empresa es asociada cuando, sin que se trate de una empresa del grupo en el sentido 
señalado, la empresa o las personas físicas dominantes, ejerzan sobre esa empresa asociada 
una influencia significativa. 

 
c) Que una parte está vinculada a otra cuando una de ellas ejerce o tiene la posibilidad de ejercer 

directa o indirectamente o en virtud de pactos o acuerdos entre accionistas o partícipes, el 
control sobre otra o una influencia significativa en la toma de decisiones financieras y de 
explotación de la otra. Ello aplicará igualmente a las personas físicas, así como a sus familiares 
próximos, al personal clave de la Sociedad o de su dominante, entre la que se incluyen los 
Administradores y los Directivos, junto a sus familiares próximos, así como a las entidades 
sobre las que las personas mencionadas anteriormente puedan ejercer una influencia 
significativa. Asimismo, tienen la consideración de parte vinculadas las empresas que 
compartan algún consejero o directivo con la Sociedad, salvo cuando éste no ejerza una 
influencia significativa en las políticas financiera y de explotación de ambas, y, en su caso, los 
familiares próximos del representante persona física del Administrador, persona jurídica, de 
la Sociedad. 

 
Con carácter general, los elementos objeto de una transacción con partes vinculadas se contabilizan 
en el momento inicial por su valor razonable. La valoración posterior se realiza de acuerdo con lo 
previsto en las correspondientes normas. 
 
 
NOTA 5. EFECTIVO Y OTROS ACTIVOS LIQUIDOS EQUIVALENTES 
 
El efectivo en bancos es de 29.667.619,08 euros a 31 de diciembre de 2021: 

 

Euros 2021 
Bancos e instituciones de crédito 29.667.619,08 

Total 29.667.619,08 

 
 
NOTA 6. PASIVOS FINANCIEROS 
 

La composición de los pasivos financieros al 31 de diciembre es la siguiente:  
 

    
Obligaciones y otros 
valores negociables

Derivados 
y otros  

Total  

  Conceptos 31/12/2021 31/12/2021 31/12/2021 
      
  Pasivos financieros    
  Pasivos financieros a coste amortizado o coste 29.436.203,99 229.174,73 29.665.378,72
  Pasivos a valor razonable con cambios en PyG  
  Cartera de negociación  - - -
  Designados  - - -
  Otros  - - -
  Derivados de cobertura  - - -
   TOTAL 29.436.203,99   229.174,73 29.665.378,72 

 
 
 

18



A continuación, se detalla para el presente ejercicio, el importe de las partidas de deudas conforme al 
modelo de balance, detalladas según su vencimiento a corto o largo plazo: 
 

      
    31/12/2021 
  Largo plazo:   
  Obligaciones y otros valores negociables 29.336.203,99  
    29.336.203,99  
  Corto plazo:   
  Obligaciones y otros valores negociables 100.000,00  
  Acreedores comerciales y otras cuentas a pagar:   
           Proveedores 219.070,57  
           Proveedores, empresas del grupo y asociadas 104,16  
           Acreedores varios 10.000  
    229.174,73  
      
    29.665.378,72  

 
 
En relación al epígrafe “Obligaciones y otros valores negociables”, Canadian Solar EMEA Capital 
Markets, S.A.U., bajo el programa de bonos verdes fechado el 15 de noviembre de 2021 pero 
registrado en el MARF el día 19 de noviembre de 2021 por un total de 100 millones de euros, emitió 
su primera emisión de bonos verdes el 2 de diciembre de 2021 por importe de 30 millones de euros. 
La citada emisión tiene fecha de vencimiento el 2 de diciembre de 2026 y devenga un cupón fijo del 
4% anual, pagadero con carácter anual en cada uno de los aniversarios de la fecha de emisión. Los 
bonos cuentan con la garantía otorgada por Canadian Solar Inc. según se establece en el Documento 
de Incorporación al mercado.  
 
Los bonos tienen la consideración de “bonos verdes”, de acuerdo con los Green Bond Principles 
(GBP) publicados por la International Capital Market Association (ICMA) y el informe, Second Party 
Opinion, emitido por Sustainalytics SARL en relación con el Marco de Financiación Verde (Green 
Financing Framework) establecido por Canadian Solar. 
 
Bankinter actuó como Sole Lead Arranger, Entidad Colocadora y Agente de Pagos de la emisión. 
VGM Advisory es el Asesor Registrado del emisor en el MARF. En esta operación, el emisor y el 
garante han estado asesorados por Ramón y Cajal Abogados en derecho español, por WeirFoulds 
respecto de la ley canadiense y por Kirkland & Ellis en derecho estadounidense. Cuatrecasas ha sido 
el asesor legal de Bankinter. Axesor Risk Management ha asignado a Canadian Solar Inc un rating 
corporativo de BBB con tendencia estable. 
 
El importe a largo plazo del citado epígrafe se corresponde la cantidad pendiente de devolución a 
31.12.2021 con vencimiento superior a 12 meses. Asimismo, el importe a corto plazo se corresponde 
con el mismo concepto anterior con vencimiento inferior a 12 meses. La totalidad del pasivo 
relacionado con el bono se ha valorado a coste amortizado. 
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A continuación, se indican los compromisos financieros (Financial Covenants) acordados en el 
documento base informativo del citado Programa de Bonos Verdes y su cumplimiento para el ejercicio 
2021 en base a los datos de los Estados Financieros Consolidados de Canadian Solar Inc.: 
 

  31/12/2021 Umbral Cumplimiento 

Total Pasivo / Total Activo 71,2% <= 85% Sí 

Total Patrimonio Neto (*) 2.126.438 >= 900.000 Sí 

EBITDA / Gastos financieros 8,14  >=3 Sí 

(*) cifras en miles de dólares (USD)
 
El importe indicado en el epígrafe “Acreedores comerciales y otras cuentas a pagar” se corresponden 
con deudas relacionadas con la emisión del bono pendientes de pago a cierre de ejercicio. 
 
 
NOTA 7. FONDOS PROPIOS 
 
El capital social de la sociedad asciende a 60.000 euros dividido en 60.000 participaciones de 1 euro 
de valor nominal cada una. 
 
La sociedad no dispone de reservas ni de participaciones propias. 
 
Con la finalidad de equilibrar el patrimonio neto de la sociedad, en el presente ejercicio el socio único 
de Canadian Solar EMEA Capital Markets, S.A. acordó realizar una aportación de socios por importe 
de 103.821,35 euros.  
 
La Sociedad fue inscrita en el Registro Mercantil hace menos de cinco años, razón por la que no es 
de aplicación el artículo 348 bis de la Ley de Sociedades de Capital, de lo que se deja constancia a 
los oportunos efectos. 
Las pérdidas incurridas en el presente ejercicio provocan que el Patrimonio Neto quede reducido a 
una cifra inferior a la mitad del capital social de la Sociedad. No obstante, en virtud del artículo 13 de 
la Ley 13/2020, de 18 de septiembre, de medidas procesales y organizativas para hacer frente al 
COVID-19 en el ámbito de la Administración de Justicia, a los solos efectos de determinar la 
concurrencia de la causa de disolución prevista en el artículo 363.1.e) del texto refundido de la Ley 
de Sociedades de Capital, aprobado por el Real Decreto Legislativo 1/2010, de 2 de julio, no se toma 
en consideración las citadas pérdidas del ejercicio 2021. 
 
NOTA 8. ADMINISTRACIONES PÚBLICAS Y SITUACIÓN FISCAL 
 
La conciliación del importe neto de ingresos y gastos del ejercicio 2021 con la base imponible del 
impuesto sobre beneficios para el presente ejercicio ha sido la siguiente: 
 

  Cuenta de Pérdidas y Ganancias 

Resultado del ejercicio (después de impuestos) (161.870,46)
  
  Aumentos Disminuciones Efecto neto

  
Impuesto sobre sociedades - - -
Ajuste permanente:  - - -
Ajuste temporario:  - - -
Compensación de bases imp. de ejercicios anteriores - - -
 

 

Base imponible (resultado fiscal) - - (161.870,46)
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A 31 de diciembre de 2021 la Sociedad dispone de las siguientes bases imponibles negativas 
pendientes de compensación: 
 
- Correspondientes al ejercicio 2021: 161.870,46 euros. 
 
Los cálculos efectuados en relación con la cuota del Impuesto sobre Sociedades del ejercicio 2021, 
son los siguientes: 
 

 Euros

Cuota Íntegra previa (25% sobre la Base Imponible) -

Deducciones: -

Cuota líquida -

Retenciones -

Cuota del ejercicio a ingresar o (a devolver) -

Pagos fraccionados -

Cuota diferencial -
 
El detalle de los saldos mantenidos con las Administraciones Públicas al 31 de diciembre de 2021 es 
el siguiente, en euros: 
 

 2021 
  Activo Pasivo 

Impto. s/ la Renta de las Personas Físicas (IRPF) - 289,47 
Total - 289,47 

 
Situación Fiscal 
 
Las declaraciones de impuestos no pueden considerarse definitivas hasta no haber sido inspeccionadas 
por las autoridades fiscales o haber transcurrido su plazo de prescripción. 
 
 
NOTA 9. OPERACIONES CON PARTES VINCULADAS  
 
A efectos de presentación de las cuentas anuales y según se ha indicado en la nota 4.o), la relación de 
vinculación y el concepto de influencia significativa se ha aplicado de conformidad con lo dispuesto 
en el artículo 42 del Código de Comercio y en la norma 11.ª de elaboración de las cuentas anuales del 
Plan General de Contabilidad de Pymes. 
 
A tal efecto, la única entidad que puede considerarse como empresa del grupo es su sociedad 
dominante “CANADIAN SOLAR NETHERLANDS COÖPERATIEF U.A.” indicada en la nota 1 de 
la presente Memoria, titular del 100% de las acciones de CANADIAN SOLAR EMEA CAPITAL 
MARKETS, S.A. quien, a su vez, no participa en el capital de ninguna sociedad. 
 
Durante el ejercicio 2021, no se han realizado operaciones con entidades dominantes, dependientes, 
asociadas o con control conjunto o influencia significativa sobre la empresa. Tampoco se han 
adquirido acciones de la sociedad dominante. 
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Tampoco se han realizado operaciones ni se han concedido créditos ni anticipos al personal de alta 
dirección de la empresa ni a los miembros del órgano de administración ya sean personas físicas o 
jurídicas. 

Los administradores que han ocupado cargos en el órgano de administración han cumplido con las 
obligaciones previstas en el artículo 228 del texto refundido de la Ley de Sociedades de Capital. 
Asimismo, tanto ellos como las personas a ellos vinculadas, se han abstenido de incurrir en los 
supuestos de conflicto de interés previstos en el artículo 229 de dicha ley, excepto en los casos en 
que haya sido obtenida la correspondiente autorización. 

Los administradores no han percibido remuneración alguna por parte de la Sociedad en el ejercicio 
2021. 
 
El único saldo a cierre de ejercicio con partes vinculadas es el mantenido con CANADIAN SOLAR 
SPAIN, S.L. por importe de 104,16 euros que consta en el epígrafe “Proveedores a corto plazo” y que 
se corresponde con una factura del Registro Mercantil pagada por cuenta de CANADIAN SOLAR 
EMEA CAPITAL MARKETS, S.A. 
 
Tampoco se ha participado en negocios conjuntos en los que la empresa sea uno de los partícipes. 
 
 
NOTA 10. INGRESOS Y GASTOS. 

10.1 Otros gastos de explotación: 
 

El desglose de otros gastos de explotación, a 31 de diciembre de 2021 es el siguiente: 
 

 Saldo al 31/12/2021

 
Servicios profesionales independientes 51.581,19
Servicios bancarios y similares 24,00

Total 
 

51.605,19
 

10.2 Gastos financieros: 
 
Corresponde a los intereses de obligaciones y bonos devengados en el ejercicio 2021. Ver nota 6. 
 
 
NOTA 11. OTRA INFORMACIÓN 
 
Información sobre el periodo medio de pago a proveedores. Disposición adicional tercera. 
«Deber de información» de la Ley 15/2010, de 5 de julio 
 
En cumplimiento de lo dispuesto en la Resolución del ICAC de 29 de enero de 2016, a continuación 
se detalla la información sobre el período medio de pago a proveedores en operaciones comerciales: 
 

Concepto 2021 
Periodo medio de pago (en días) 39,58 

Total 39,58
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Durante el ejercicio la Sociedad ha cumplido, en sus aspectos más significativos, con el RDL 4/2013, 
de 22 de febrero, de medidas de apoyo al emprendedor y de estímulo al crecimiento y de la creación 
de empleo (que modifica la Ley 3/2004, de 29 de diciembre, por la que se establecen medidas de lucha 
contra la morosidad en las operaciones comerciales), que establece un plazo legal máximo de 30 días, 
ampliable, si se pacta con el proveedor, a 60 días. 
 
En el ejercicio 2021, la sociedad no ha tenido personal asalariado alguno a su cargo. 
 
No existen acuerdos de la empresa que no figuren en balance, ni sobre los que no se haya incorporado 
información en otra nota de la memoria. 

 
No se han producido ingresos ni gastos excepcionales de cuantía significativa en el ejercicio. 

 
No se han obtenido subvenciones, donaciones ni legados. 
 
En el ejercicio 2022 la Sociedad ha realizado los siguientes desembolsos a empresas del grupo: 
Canadian Solar UK Projects Limited por 20.451.322,80 euros, Canadian Solar Netherlands 
Cooperatief U.A por 10.821.000,00 euros, Canadian Solar Construction S.r.l. por 3.271.299,12 euros, 
estos últimos han sido traspasados a Canadian Solar UK Projects Limited. 
 
Así mismo la Sociedad ha recibido desembolsos de Canadian Solar Spain S.L.U. por 5.165.000 euros. 
 
Como consecuencia, se prevé que en 2022 se formalicen los siguientes contratos con sociedades del 
grupo: 
 
- Canadian Solar UK Projects Limited: Contrato de préstamo a formalizar en 2022 por importe de 

30 millones de euros a un tipo de interés del 4,45% anual y vencimiento el 2 de diciembre de 
2026. 

  
- Canadian Solar Netherlands Cooperatief U.A.: Contrato de préstamo a formalizar en 2022 por 

importe de 30 millones de euros a un tipo de interés del 4,45% anual y vencimiento el 2 de 
diciembre de 2026. 

 
Aparte de lo indicado anteriormente, no se han producido circunstancias de importancia relativa 
significativa tras la fecha de cierre del ejercicio que no estén reflejadas en la cuenta de pérdidas y 
ganancias, en el balance o en otra nota de la memoria. 
 
 

 
Madrid, a 31 de marzo de 2022 
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FORMULACIÓN DE LAS CUENTAS ANUALES 
 
 
 
En cumplimiento de la normativa mercantil vigente, los administradores mancomunados de 
CANADIAN SOLAR EMEA CAPITAL MARKETS, S.A., formulan las Cuentas Anuales 
Abreviadas correspondientes al ejercicio cerrado el día 31 de diciembre de 2021, que se 
componen de: Balance de Situación, Cuenta de Pérdidas y Ganancias y Memoria, constando 
transcritas en 24 hojas de papel común selladas y numeradas. 
 
 
 

Madrid, 31 de marzo de 2022 
 
 
 
 

Los Administradores Mancomunados 
 
 

 
 
 
 
            ________________________                            ______________________  
             Fdo.- Ismael Guerrero Arias                     Fdo.- Julio Fournier Fisas 
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FORM OF FINAL TERMS 

[RESTRICTION ON DISTRIBUTION—GENERAL—The distribution of these Final Terms and the offering, sale, 

placement or delivery of the Notes may be restricted by law in some jurisdictions. Any person in possession of 

these Final Terms must be legally advised and comply with those restrictions. For a description of certain 

restrictions on the sale of the Notes and on the distribution of the Information Memorandum or any Final Terms 

and other offering materials in connection with the Notes, see “Subscription and Sale—Selling Restrictions”.]1 

[UNITED STATES OF AMERICA—These Final Terms must not be distributed, directly or indirectly, in (or sent to) 

the United States of America (the “United States”). The Notes have not been, and will not be, registered under 

the United States Securities Act of 1933 as amended (the “U.S. Securities Act”) or with any securities regulatory 

authority of any state or other jurisdiction of the United States. The Notes may not be offered, sold, pledged or 

transferred within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an 

exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act. The 

Notes are only being offered and sold outside the United States to non-U.S. persons in offshore transactions in 

reliance on Regulation S under the U.S. Securities Act. Terms used in this paragraph have the meanings given to 

them by Regulation S under the U.S. Securities Act.]1  

[UNITED KINGDOM—Financial promotion: it has only communicated or caused to be communicated and will 

only communicate or cause to be communicated any invitation or inducement to engage in investment activity 

(within the meaning of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in 

connection with the issue or sale of any Notes in circumstances in which section 21(1) of the FSMA does not 

apply to the Issuer or the Guarantor.  

General compliance: it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to any Notes in, from or otherwise involving the United Kingdom.]1 

[NOTICE TO CANADIAN INVESTOR— The Notes are not intended to be offered, sold, or otherwise made available 

to, and should not be offered, sold or otherwise made available to, any retail investor in Canada. The Notes may 

be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as 

defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act 

(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, 

Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must be made in accordance with an 

exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws. 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for 

rescission or damages if the Information Memorandum (including any amendment thereto) and these Final 

Terms contain a misrepresentation, provided that the remedies for rescission or damages are exercised by the 

purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. 

The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province 

or territory for particulars of these rights or consult with a legal adviser. Pursuant to section 3A.3 (or, in the case 

of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of National 

Instrument 33-105 Underwriting Conflicts (NI 33-105), any placement entity is not required to comply with the 

disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with the Notes.]1 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS—The Notes are not intended to be offered, sold or 

otherwise made available to, and should not be offered, sold or otherwise made available to, any retail investor 

in the European Economic Area (“EEA”). For these purposes, a “retail investor” means a person who is one (or 

more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning 

of Directive (EU) 2016/97, where that customer would not qualify as a professional client as defined in point (10) 

of Article 4(1) of MiFID II; (iii) a retail client according to the implementing legislation of MiFID II in any Member 

State of the EEA (in particular, in Spain, according to the definition of Section 204 of the Spanish Securities Act 

and its implementing legislation); or (iv) not a “qualified investor” as defined in Article 2 (e) of the Prospectus 

Regulation. Consequently, no key information document required by Regulation (EU) 1286/2014 (as amended, 

 
1 Square brackets or wording to be removed as appropriate for each issuance. 
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the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors 

in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to 

any retail investor in the EEA may be unlawful under the PRIIPs Regulation.]1 

[PRODUCT GOVERNANCE STANDARDS UNDER MiFID II—THE TARGET MARKET SHALL CONSIST EXCLUSIVELY 

OF ELIGIBLE COUNTERPARTIES AND PROFESSIONAL CLIENTS—Solely for the purposes of [the/each] 

manufacturer’s product approval process in respect of the Notes, the target market assessment in respect of the 

Notes has led to the conclusion that: (i) the target market for the Notes is “eligible counterparties” and 

“professional clients” only, each as defined in [Directive 2014/65/EU of the European Parliament and of the 

Council of 15 May 2014 (“MiFID II”) and in its implementing regulations (in particular, in Spain the Spanish 

Securities Act and its implementing regulations)]; and (ii) all channels for distribution of the Notes to eligible 

counterparties and professional clients are appropriate. Any person subsequently offering, selling or 

recommending the Notes (a “Distributor”) should take into consideration the manufacturer[‘s/s’] target market 

assessment; however, a Distributor subject to MiFID II is responsible for undertaking its own target market 

assessment in respect of the Notes (by either adopting or refining the manufacturer[‘s/s’] target market 

assessment) and determining appropriate distribution channels.]1 

 



RyC 134627 (execution version) 

 

Canadian Solar EMEA Capital Markets, S.A.U. 
(Incorporated in Spain in accordance with the Spanish Companies Act (Ley de Sociedades de Capital)) 

Final Terms dated [•] 

[Description of note issuance] 

[Issue of [aggregate nominal amount] Notes] 

Guaranteed by Canadian Solar Inc. 
(A public company continued in Ontario, Canada under the Business Corporations Act (Ontario) and traded on the NASDAQ) 

Under the € 100,000,000 Green Medium Term Note Program 
In accordance with the information memorandum (documento base informativo de incorporación) dated February 22, 2023 

and admitted (incorporado) on the Spanish multilateral trading facility for debt securities (Mercado Alternativo de Renta Fija) 

Unless otherwise indicated, terms used herein shall be deemed to be defined as such for the purposes of the 

Terms and Conditions (the “Conditions”) set forth in the Information Memorandum (documento base 

informativo de incorporación) dated February 22, 2023 [and the supplement dated [•] to Information 

Memorandum] ([together,] the “Information Memorandum”) relating to the € 100,000,000 Green Medium 

Term Note Program (the “Program”) approved by Canadian Solar EMEA Capital Markets, S.A.U. (the “Company” 

or the “Issuer”) on October 28, 2021 and renewed on January 18, 2023. This document constitutes the final terms 

and conditions (términos y condiciones finales) of the Notes (the “Final Terms”) described herein and must be 

read in conjunction with the Information Memorandum. The Information Memorandum and these Final Terms 

has been prepared in compliance the Circular 2/2018, de 4 de diciembre, sobre incorporación y exclusión de 

valores en el Mercado Alternativo de Renta Fija. Full information on the Issuer, the Guarantor (Canadian Solar 

Inc.) and the offer of the Notes is only available on the basis of the combination of these Final Terms and the 

Information Memorandum. The Information Memorandum has been admitted (incorporado) on the Spanish 

multilateral trading facility for debt securities (Mercado Alternativo de Renta Fija) (the “MARF”) and has been 

published on its website at www.bmerf.es. 

1. INTERPRETATION 

(a) Construction: any time of day is a reference to Central European Time (CET) and any singular number 

includes the plural and vice versa. 

(b) Days: unless expressly provided for to the contrary, all references made in these Final Terms to a day 

are references to a calendar day. 

2. PERSONS RESPONSIBLE 

[Mr./Mrs.] [•] [and [Mr./Mrs.] [•]], acting on behalf of and representing the Issuer, [as [•] of the Company/by 

virtue of [•]], and with the acknowledgement and acceptance of the Guarantor, [is/are] responsible for the 

content of these Final Terms which complement the Information Memorandum and [is/are] expressly authorized 

to execute and grant any public or private documents as may be necessary for the proper issuance and admission 

of the Notes on the MARF. 

[Mr./Mrs.] [•] [and [Mr./Mrs.] [•]] hereby declare[s] that (i) the information contained in these Final Terms is, to 

[his/her/their] knowledge and after executing the reasonable diligence to ensure that it is as stated, compliant 

with the facts and does not omit any relevant fact likely to affect its content; and (ii) the Notes issued under 

these Final Terms [together with the total amount of Notes issued under the Program] are within the maximum 

nominal amount (€ 100,000,000) of the Program. 

http://www.bmerf.es/esp/aspx/Portadas/HomeMARF.aspx
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3. FINAL TERMS OF THE NOTES 

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering should 

remain as set out below, even if “Not Applicable” is indicated for individual paragraphs (in which case the sub-

paragraphs of the paragraphs which are not applicable should be deleted). Italics denote directions for 

completing or understanding the Final Terms.] 

1. Issuer: Canadian Solar EMEA Capital Markets, S.A.U. 

2. Guarantor: Canadian Solar Inc. 

3. Instruments: Notes (bonds) 

4. Currency: [•] 

5. Aggregate nominal amount: [•] 

6. Aggregate effective amount: [•] 

7. Series number: [[•]/Not applicable] 

8. Tranche number: [[•]/Not applicable] 

9. Fungible: [[•]/Not applicable] (If applicable, state name and ISIN of fungible 

issuance(s)) 

10. Denomination: [•] (No Notes may be issued which have a minimum denomination of 

less than € 100,000 (or its equivalent, as a minimum, in any another 

currency) 

11. Issue price: [•] per cent. of the aggregate nominal amount [plus accrued interest 

from [•].] (in the case of fungible issues only, if applicable) 

12. Number of Notes: [•] 

13. Issue Date: [•] 

14. Interest Commencement Date: [Issue Date/Not Applicable] 

15. Disbursement date: [Issue Date] 

16. Maturity Date: [•] 

17. Interest Rate: [[•] per cent. fixed interest rate (see paragraph 23 below)] 

 [[•][•] [EURIBOR/[•]] +/– [•] per cent. floating interest rate (see 

paragraph 24 below)] 

 [[•] [contingent interest] (see paragraph 25 below)] 

18. Redemption/payment basis: Subject to any purchase and cancellation or early redemption, the 

Notes will be redeemed through a unique payment (bullet) on the 

maturity date at [•] per cent. of their nominal amount. 

19. Early redemption options: [Put Option] 

 [Call Option] 

 Redemption for tax reasons 

 (see paragraph 26 below) 

20. Form of the Notes: Book-entry form (anotaciones en cuenta) 

21. Registration, clearing and settlement: [Spanish Sociedad de Gestión de los Sistemas de Registro, 

Compensación y Liquidación de Valores, S.A., Unipersonal (Iberclear)/ 

[•]] 

22. Guarantee: Under the Guarantee, the Guarantor has unconditionally and 

irrevocably guaranteed the due payment of all the amount 

outstanding under the Notes to be payable by the Issuer. The 

Guarantee is subject to certain limitations as detailed in Condition 

7.2(a)—“Guarantee” of the Information Memorandum. 
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PROVISIONS RELATING TO THE INTEREST RATE: 

23. Fixed interest rate: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

Interest Rate: [●] per cent. per annum [payable [annually/semi-

annually/quarterly/monthly] in arrear] on each Interest Payment 

Date 

Interest Payment Date(s): [●] in each year 

Day Count Fraction: [[Actual/Actual ICMA]/[Actual/360]/[●]] (see Condition 7.7) 

[●] [●] 

24. Floating interest rate: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

Interest Period(s):  [●] 

Interest Payment Dates: [●] 

Reference rate: [●] 

Relevant Screen Page: [EURIBOR01/[●]] 

Relevant Financial Center: [●] 

Interest Determination Date [●] 

Interest Payment Date(s): [●] in each year 

Margin: [●] 

Minimum Interest Rate: [●] per cent. per annum 

Maximum Interest Rate: [●] per cent. per annum 

Day Count Fraction: [[Actual/Actual ICMA]/[Actual/360]/[●]] (see Condition 7.7) 

[●] [●] 

25. Contingent interest rate: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

Contingency(ies): [●] 

 [●] 

Contingent Interest Rate(s): [●] 

 [●] 

[●] [●] 

[●] [●] 

PROVISIONS RELATING TO REDEMPTION: 

26. Early redemption options: Applicable as stated below: 

Put Option: [Applicable (see Condition 7.8(b)(i))/Not Applicable] 

 [Put Option Trigger: [●]%] (if applicable) 

Call Option: [Applicable (see Condition 7.8(b)(ii))/Not Applicable] 

 [Condition(s) precedent: [[●]/to be determined in the relevant notice 

to Noteholders if any]] (if applicable) 

Redemption for tax reason: Applicable (see Condition 7.8(b)(iii)) 

EVENTS OF DEFAULT 

27. Events of default: Non-payment 

 Breach of other obligations 

 Breach of financial covenants 

 Cross default 
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 Insolvency, winding up or analogous event 

27. Events of default: Non-admission of the Notes to MARF 

 Audit qualification, adverse opinion or rejection of opinion 

 Unlawfulness or invalidity 

 Status of the Notes 

 See Condition 7.9 

FINANCIAL COVENANTS: 

28. Financial covenants: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

[●]: [●] 

[●]: [●] 

[●] [●] 

OTHER OBLIGATIONS: 

29. [Other obligations:] [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

[●] [●] 

REASONS FOR THE OFFER AND ESTIMATED NET PROCEEDS: 

30. Reasons of the offer: [See Section 10—“Use of proceeds” in the Information 

Memorandum/give details] 

31. Estimated net proceeds: [●] 

OPERATIONAL INFORMATION: 

32. ISIN Code of the Notes: [●] 

33. Placement Entity(ies): [Bankinter, S.A./[●]/[●]] 

34. Sole Lead Arranger: [Bankinter Investment, S.A.U.] 

35. Paying Agent: [Bankinter, S.A.] 

36. Registered advisor (asesor registrado): [VGM Advisory Partners, S.L.U.] 

37. Method of distribution: Discretionary placement by the Placement Entity(ies) with the prior 

agreement of the Issuer, to qualified investors, as defined in the 

Information Memorandum. 

OTHER INFORMATION: 

38. Listing and admission to trading:  

Admission to trading: [Application has been made by the Issuer (or on its behalf) for the 

Notes to be admitted to trading on the Spanish multilateral trading 

facility for debt securities (MARF) [with effect from [•]/within 30 days 

following the Issue Date/other time period].] (when documenting a 

fungible issue need to indicate that original Notes are already 

admitted to trading) 

Estimate of total expenses related to admission 

to trading: 

[●] 

39. Governing law: The Notes are governed by Spanish law (ley común) and the 

Guarantee is governed by Ontario, Canada law. 

40. Ratings: [Not Applicable/The Notes to be issued [have been/are expected to 

be] rated/The following ratings reflect ratings assigned to Notes of 

this type issued under the Program generally]: 

 [[•]: [•]] 

 [[•]: [•]] 
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38. Ratings: (The above disclosure should reflect the rating allocated to Notes of 

the type being issued under the Program generally or, where the 

issuance has been specifically rated, that rating) 

 (Insert one (or more) of the following options, as applicable) 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is established in the EU and registered under 

Regulation (EC) No 1060/2009 as amended by Regulation (EC) No. 

513/2011 (CRA Regulation). A list of registered credit rating agencies 

is published at the European Securities and Market Authority's 

website: www.esma.europa.eu. 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is established in the EU and has applied for 

registration under Regulation (EC) No 1060/2009 as amended by 

Regulation (EC) No. 513/2011 (CRA Regulation), although notification 

of the registration decision has not yet been provided. 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is established in the EU and is neither registered nor 

has it applied for registration under Regulation (EC) No 1060/2009 as 

amended by Regulation (EC) No. 513/2011 (CRA Regulation). 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is not established in the EU but the rating it has 

given to the Notes is endorsed by [●] (insert legal name of credit 

rating agency), which is established in the EU and registered under 

Regulation (EC) No 1060/2009 as amended by Regulation (EC) No. 

513/2011 (CRA Regulation). A list of registered credit rating agencies 

is published at the European Securities and Market Authority's 

website: www.esma.europa.eu. 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is not established in the EU but is certified under 

Regulation (EC) No 1060/2009 as amended by Regulation (EC) No. 

513/2011 (CRA Regulation). 

 [●] (insert legal name of particular credit rating agency entity 

providing rating) is not established in the EU and is not certified under 

Regulation (EC) No 1060/2009 as amended by Regulation (EC) No. 

513/2011 (the “CRA Regulation”) and the rating it has given to the 

Notes is not endorsed by a credit rating agency established in the EU 

and registered under the CRA Regulation. 

41. Representation of Noteholders: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining sub-paragraphs of this 

paragraph) 

Commissioner: [APEX Financial Services Spain, S.L.U./[●]] 

Commissioner’s office address: [●] (insert full address) 

Syndicate Regulations: [Available at [●]/Not applicable] 

42. [●] [●] 

[●] [●] 

4. RESOLUTIONS AND APPROVALS UNDER WHICH THE NOTES HAVE BEEN CREATED OR ISSUED 

The resolutions and approvals by which the Notes have been issued are those set forth below: 

▪ Resolutions of the Board of Directors of the Guarantor adopted on February 8, 2023. 

▪ Resolutions of the joint directors (administradores mancomunados) of the Issuer adopted on January 18, 

2023. 

▪ [Resolutions of the joint directors (administradores mancomunados) of the Issuer adopted on [●].] 

▪ [●]  

http://www.esma.europa.eu/
http://www.esma.europa.eu/
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As the persons responsible for these Final Terms on behalf of the Issuer: 

________________________________ 

[full name] 

[title] 

 

________________________________ 

[full name] 

[title] 

As proof of acknowledgement and acceptance by the Guarantor of these Final Terms: 

________________________________ 

[full name] 

[title] 

 

________________________________ 

[full name] 

[title] 
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REGLAMENTO DEL SINDICATO DE BONISTAS NOTEHOLDERS SYNDICATE REGULATIONS 

A continuación, se recoge el Reglamento de cada 

Sindicato de Bonistas de la Emisión de bonos de 

Canadian Solar EMEA Capital Markets, S.A.U., 

denominada “[•]” (la “Emisión”). 

The Regulations that follow correspond to each 

Syndicate of Noteholders of the Notes that 

compose the “[•]” (the “Issuance”). 

Por consiguiente, deberá entenderse que este 

Reglamento aplica a cada Sindicato de Bonistas. 

Therefore, it must be understood that these 

Regulation apply to each Syndicate of Noteholders. 

En caso de discrepancia la versión española 

prevalecerá. 

In the case of discrepancy, the Spanish version shall 

prevail. 

TÍTULO I: CONSTITUCIÓN, DENOMINACIÓN, 

OBJETO, DOMICILIO Y DURACIÓN DEL SINDICATO 

DE BONISTAS. 

TITLE I: INCORPORATION, NAME, PURPOSE, 

ADDRESS AND DURATION OF THE SYNDICATE OF 

NOTEHOLDERS. 

Artículo 1.–Constitución Article 1.–Incorporation 

Con sujeción a lo dispuesto en el Capítulo IV del 

texto refundido de la Ley de Sociedades de Capital 

aprobado por el Real Decreto Legislativo 1/2010, de 

2 de julio (la “Ley de Sociedades de Capital”), una 

vez se suscriban y desembolsen los Bonos, quedará 

constituido un sindicato de los titulares de los 

Bonos (los “Bonistas”) que integran la Emisión. 

In accordance with the provisions of Chapter IV of 

the texto refundido de la Ley de Sociedades de 

Capital approved by the Real Decreto Legislativo 

1/2010, de 2 de julio (the “Spanish Companies 

Act”), once the Notes have been fully subscribed 

and paid-up, a Syndicate of the owners of the Notes 

(the “Noteholders”) shall be constituted to include 

the Issuance. 

Este Sindicato se regirá por el presente Reglamento, 

por la Ley de Sociedades de Capital, por las 

disposiciones de los estatutos sociales de Canadian 

Solar EMEA Capital Markets, S.A.U. (el “Emisor”) y 

demás disposiciones legales vigentes que le sean 

aplicables. 

This Syndicate shall be governed by these 

Regulations, by the Spanish Capital Companies Act, 

by the applicable provisions of the articles of 

association of Canadian Solar EMEA Capital 

Markets, S.A.U. (the “Issuer”), and other applicable 

legislation that may result applicable. 

Artículo 2.–Denominación Article 2.–Name 

El Sindicato se denominará “[SINDICATO DE BONISTAS DE 

LA EMISIÓN DE BONOS DE CANADIAN SOLAR EMEA CAPITAL 

MARKETS, S.A.U.]”. 

The Syndicate shall be named “[SYNDICATE OF 

NOTEHOLDERS OF THE ISSUANCE OF NOTES OF CANADIAN 

SOLAR EMEA CAPITAL MARKETS, S.A.U.]”. 

Artículo 3.–Objeto Article 3.–Purpose 

El Sindicato tendrá por objeto la representación y 

defensa de los legítimos intereses de los Bonistas 

frente al Emisor mediante el ejercicio de los 

derechos que le reconocen las leyes por las que se 

rigen y el presente Reglamento, para ejercerlos y 

conservarlos de forma colectiva, y bajo la 

representación que se determina en las presentes 

normas. 

This Syndicate is formed for the purpose of 

representing and protecting the lawful interests of 

the Noteholders before the Issuer, by means of 

exercising the rights granted by the applicable laws 

and the present Regulations, to exercise and 

preserve them in a collective way and under the 

representation determined by these Regulations. 

Artículo 4.–Domicilio Article 4.–Address 

El domicilio del Sindicato se fija en [•]. The address of the Noteholders Syndicate shall be 

located at [•]. 

La Asamblea General de Bonistas podrá, sin 

embargo, reunirse, cuando se considere oportuno, 

en otro lugar de la ciudad de [Madrid], 

expresándose así en la convocatoria. 

However, the Noteholders General Meeting is also 

authorized to convene, when considered 

appropriate, in any other place in [Madrid] that is 

specified in the meeting announcement. 
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Artículo 5.–Duración Article 5.–Duration 

El Sindicato estará en vigor hasta que los Bonistas 

se hayan reintegrado de cuantos derechos 

derivados de los Bonos por principal, intereses o 

cualquier otro concepto les correspondan, o se 

hubiese procedido a la amortización de la totalidad 

de los Bonos de acuerdo con sus términos y 

condiciones. 

This Syndicate shall be in force until the 

Noteholders have been reimbursed for any rights 

deriving from the Notes they may hold for the 

principal, interest or any other concept, or until the 

amortization of all the Notes takes place according 

to the applicable terms and conditions. 

TÍTULO II: RÉGIMEN DEL SINDICATO TITLE II: SYNDICATE’S REGIME 

Artículo 6.–Órganos del sindicato Article 6.–Syndicate management bodies 

El gobierno del Sindicato corresponderá: 

(i) A la Asamblea General de Bonistas (la 

“Asamblea General”). 

(ii) Al Comisario de la Asamblea General de 

Bonistas (el “Comisario”). 

The Management bodies of the Syndicate are: 

(i) The General Meeting of Noteholders (the 

“General Meeting”). 

(ii) The Commissioner of the General Meeting of 

Noteholders (the “Commissioner”). 

Artículo 7.–Naturaleza jurídica Article 7.–Legal nature 

La Asamblea General, debidamente convocada y 

constituida, es el órgano de expresión de la 

voluntad de los Bonistas, con sujeción al presente 

Reglamento, y sus acuerdos vinculan a todos los 

Bonistas en la forma establecida por las Leyes. 

The General Meeting, duly called and constituted, 

is the body that expresses the will of the 

Noteholders, subject to the provisions of these 

Regulations, and its resolutions are binding for all 

Noteholders as established by Law. 

Artículo 8.–Legitimación para convocatoria Article 8.–Convening meetings 

La Asamblea General será convocada por el 

Administrador o Administradores del Emisor o por 

el Comisario, siempre que cualquiera de ellos lo 

estime conveniente. 

The General Meeting shall be convened by the Sole 

Director or Directors of the Issuer or by the 

Commissioner, whenever they may deem it 

convenient. 

Sin perjuicio de lo anterior, el Comisario deberá 

convocarla cuando lo soliciten por escrito de forma 

fehaciente, y expresando el objeto de la 

convocatoria y los puntos del orden del día, los 

Bonistas que representen, por lo menos, (i) la 

vigésima parte del importe total de la Emisión que 

no esté amortizada o (ii) el mínimo que legalmente 

se establezca. En este caso, la Asamblea General 

deberá convocarse para ser celebrada dentro de los 

45 días siguientes a aquél en que el Comisario 

hubiere recibido la solicitud válida al efecto. 

Notwithstanding the above, the Commissioner shall 

convene a General Meeting when Noteholders 

holding at least (i) one-twentieth of the entire non-

amortized amount of the Issuance, or (ii) the 

minimum established by law. In such case, the 

General Meeting shall be held within 45 days 

following the receipt by the Commissioner of a valid 

written notice for this purpose. 

Artículo 9.–Forma de convocatoria Article 9.–Procedure for convening meetings 

La convocatoria de la Asamblea General se hará, 

por lo menos (i) 15 días antes de la fecha fijada para 

su celebración, o (ii) con el plazo mínimo que 

legalmente se establezca mediante (a) anuncio en 

la página web del Emisor, en caso de existir, y hecho 

relevante en MARF, o (b) anuncio que se publicará 

en el “Boletín Oficial del Registro Mercantil” y, si se 

estima conveniente, en uno o más periódicos de 

mayor difusión nacional o internacional o (c) 

notificación a los Bonistas de conformidad con los 

términos y condiciones de los Bonos. 

The General Meeting shall be announced at least (i) 

15 days before the date set for the meeting, or (ii) 

within the term established by law by (a) notice 

published in the website of the Issuer, if any, and 

relevant fact in MARF, or (b) notice published in the 

Official Gazette of the Mercantile Registry and, if 

appropriate, in one or more newspapers of 

significant national or international circulation, or 

(c) notice to the Noteholders in accordance with the 

terms and conditions of the Notes. 
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El plazo se computará a partir de la fecha de la 

publicación del anuncio o de la fecha en que 

hubiere sido remitido el anuncio al último 

obligacionista, según cual fuere la forma de la 

convocatoria. No se computarán en el plazo ni el día 

de la publicación del anuncio o de remisión de la 

convocatoria ni el de la celebración de la asamblea 

de obligacionistas. 

The term shall count from the date on which the 

notice is published or from the date on which the 

notice is communicated to the last Noteholder, as 

applicable. The term shall not include the day on 

which the notice is published or communicated, nor 

the day on which the General Meeting takes place. 

En todo caso, se expresará en el anuncio el nombre 

de la sociedad y la denominación del Sindicato, el 

lugar y la fecha de reunión, tanto en primera como 

en segunda convocatoria debiendo mediar entre 

ambas, al menos, 24 horas, los asuntos que hayan 

de tratarse y la forma de acreditar la titularidad de 

los Bonos para tener derecho de asistencia a la 

Asamblea General. 

In any case, the notice shall contain the name of the 

company and the Syndicate, the place and date of 

the meeting, at both first and second calls, with at 

least a 24-hour period between one call and the 

other, the matters to be discussed and the way in 

which the ownership of the Notes shall be credited 

in order to have the right to attend the General 

Meeting. 

No obstante, la Asamblea General se entenderá 

convocada y válidamente constituida para tratar de 

cualquier asunto de la competencia del Sindicato, 

siempre que estén presente debidamente 

representados los Bonistas titulares de todos los 

Bonos en circulación y los asistentes acepten por 

unanimidad la celebración de la Asamblea y el 

orden del día. 

However, the General Meeting shall be deemed 

validly constituted to transact any business within 

the remit of the Syndicate if Noteholders 

representing all of the outstanding Notes are 

present or duly represented, and provided that they 

unanimously approve the holding of such meeting 

and the agenda. 

Artículo 10.–Derecho de asistencia Article 10.–Right to attend meetings 

Tendrán derecho de asistencia a la Asamblea 

General los Bonistas que lo sean, con 5 días de 

antelación, por lo menos, a aquél en que haya de 

celebrarse la reunión. 

Noteholders who have been so at least 5 days prior 

to the date on which the meeting is scheduled, shall 

have the right to attend the meeting. 

El Administrador o Administradores del Emisor, el 

Comisario y el Agente de Pagos (Paying Agent) de la 

Emisión tendrán derecho de asistencia a la 

Asamblea General aunque no hubieren sido 

convocados. 

The Sole Director or the Directors of the Issuer, the 

Commissioner, and the Paying Agent under the 

Issuance shall have the right to attend the meeting 

even if they have not been requested to attend. 

Artículo 11.–Derecho de representación Article 11.–Right to be represented 

Todo Bonista que tenga derecho de asistencia a la 

Asamblea General podrá hacerse representar por 

medio otro obligacionista. Además, todo Bonista 

con derecho a asistencia podrá, en su caso de no 

poder delegar su representación en otro bonista, 

hacerse representar por el Comisario, aunque en 

ningún caso podrá hacerse representar por los 

administradores de la Sociedad, aunque sean 

obligacionistas. La representación deberá 

conferirse por escrito y con carácter especial para 

cada Asamblea General. 

All Noteholders having the right to attend the 

meetings also have the right to be represented by 

another Noteholder. Furthermore, every 

Noteholder may, in case it cannot delegate its 

representation in another noteholder, be 

represented by the Commissioner, but under no 

circumstances shall be represented by the directors 

of the company, even if they are Noteholders. 

Appointment of a proxy must be issued in writing 

for each individual meeting. 

Artículo 12.–Adopción de acuerdos Article 12.–Approval of resolutions 

Los acuerdos se adoptarán por mayoría absoluta 

(esto es, más de la mitad) de los votos emitidos. 

The resolutions shall be approved by an absolute 

majority (i.e. more than a half) of the votes issued. 
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Por excepción: As an exception: 

(i) las decisiones sobre la declaración de 

vencimiento anticipada de los Bonos como 

consecuencia de la verificación de alguno de los 

Supuestos de Vencimiento (Events of Default) 

han de ser adoptadas por Mayoría Absoluta de 

Bonistas; y 

(i) the decisions on the declaration of an event of 

default of the Notes as a consequence of the 

verification of any of the Events of Default shall 

be approved by an Absolute Majority of 

Noteholders; and 

(ii) las modificaciones del plazo o de las 

condiciones del reembolso del valor nominal de 

los Bonos han de ser adoptadas por Mayoría 

Reforzada de Bonistas. 

(ii) the amendment of the term or the 

reimbursement of the principal amount of the 

Notes shall be approved by a Qualified Majority 

of Noteholders. 

Se entiende por “Mayoría Absoluta” el voto 

favorable de más de la mitad de los derechos de 

voto correspondientes al importe nominal 

agregado de los Bonos en circulación, salvo que se 

haya declarado expresamente la fungibilidad de los 

Bonos de esta Emisión con la de una o varias 

Emisiones distintas, en cuyo caso la mayoría 

referida se calculará sobre el importe nominal 

agregado de los Bonos para los que se haya 

declarado su carácter fungible. 

It is understood by “Absolute Majority” the 

favorable vote by more of one half of the 

outstanding Notes, unless it has been expressly 

determined that that the Notes under several 

Issues are fungible among them, in which case the 

referred majority will be computed over the 

aggregate nominal amount of those fungible 

Notes. 

Se entiende por "Mayoría Reforzada " el voto 

favorable de, al menos, dos terceras partes de los 

derechos de voto correspondientes al importe 

nominal agregado de los Bonos en circulación, 

salvo que se haya declarado expresamente la 

fungibilidad de los Bonos de esta Emisión con la de 

una o varias Emisiones distintas, en cuyo caso la 

mayoría referida se calculará sobre el importe 

nominal agregado de los Bonos para los que se 

haya declarado su carácter fungible. Para aquellos 

casos en que se exija una Mayoría Reforzada de 

Bonistas, se exigirá la asistencia de, al menos, dos 

terceras partes de los Bonos en circulación para la 

válida constitución de la Asamblea. 

It is understood by “Qualified Majority” the 

favorable vote by at least two thirds of the 

outstanding Notes, unless it has been expressly 

determined that that the Notes under several 

Issuances are fungible among them, in which case 

the referred majority will be computed over the 

aggregate nominal amount of those fungible 

Notes. For those decisions which require a 

Qualified Majority of Noteholders will require a 

quorum of at least two thirds of the outstanding 

Notes for the valid conveyance of the General 

Meeting. 

Artículo 13.–Derecho de voto Article 13.–Voting rights 

En las reuniones de la Asamblea General se 

conferirá derecho a un voto por cada importe 

nominal de Bonos igual a [100.000 €], o el valor 

nominal no amortizado presente o representado. 

En todo caso, si así se previera en la 

correspondiente convocatoria de la Asamblea de 

Bonistas, el voto podrá ejercitarse a través de 

medios de comunicación a distancia, incluyendo la 

correspondencia postal o por medios telemáticos 

siempre que (a) se garantice debidamente la 

identidad del Bonista que ejerce el derecho de voto 

y (b) éste quede registrado en algún tipo de 

soporte. 

At General Meetings, one vote shall be conferred to 

each nominal amount of Notes equivalent to 

[€ 100,000], or to the outstanding principal amount 

present or represented. In any case, if indicated in 

the announcement of the General Meeting of 

Noteholders, the vote may be conducted by means 

of remote communication, including ordinary post 

or telematic means, as long as (a) the identity of the 

Noteholder exercising this voting right is duly 

verified, and (b) it is recorded by some means of 

support. 
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Artículo 14.–Presidencia de la Asamblea General Article 14.–Chairman of the General Meeting 

La Asamblea General estará presidida por el 

Comisario, o la persona que éste designe 

legalmente quien dirigirá los debates, dará por 

terminadas las discusiones cuando lo estime 

conveniente y dispondrá que los asuntos sean 

sometidos a votación. No obstante, si el Comisario, 

por causas ajenas a su voluntad, no pudiera asistir 

a la Asamblea General, ésta podrá designar a la 

persona encargada de la presidencia. Asimismo, los 

asistentes podrán designar, en su caso, a una 

persona que actuará como secretario de la 

Asamblea. 

The Commissioner, or the person legally appointed 

by it, shall serve as chairman of the General 

Meeting and shall chair the discussions. He/she 

shall have the right to bring the discussions to an 

end when considered appropriate and shall arrange 

for matters to be put to the vote. Notwithstanding, 

if the Commissioner, for reasons not attributable to 

it, is not able to attend the General Meeting, the 

General Meeting may designate the person that 

should act as chairman Furthermore, given the 

case, the attendants shall appoint a person to act as 

secretary of the General Meeting. 

Artículo 15.–Lista de asistencia Article 15.–Attendance list 

El Comisario formará, antes de entrar a discutir el 

orden del día, la lista de los asistentes, expresando 

el carácter y representación de cada uno y el saldo 

vivo de los Bonos propios o ajenos con que 

concurren. 

Before addressing the agenda items, the 

Commissioner shall prepare the attendance list, 

stating the nature and representation of each of the 

Noteholders present and the outstanding amount 

under the Notes both directly owned and/or 

represented at the meeting. 

Artículo 16.–Facultades de la Asamblea General Article 16.–Power of the General Meeting 

La Asamblea General podrá acordar lo necesario 

para la mejor defensa de los legítimos intereses de 

los mismos frente al Emisor; modificar, de acuerdo 

con el Emisor, los términos y condiciones de los 

Bonos, pudiendo ser dichas modificaciones 

esenciales o no esenciales; destituir o nombrar 

Comisario; ejercer, cuando proceda, las acciones 

judiciales correspondientes y aprobar los gastos 

ocasionados por la defensa de los intereses de los 

Bonistas. 

The General Meeting may pass resolutions 

necessary to i) defend the lawful interests of 

Noteholders before the Issuer; ii) modify, in 

accordance with the Issuer, the terms and 

conditions of the Notes, being those modifications 

essential or non-essential; iii) dismiss or appoint the 

Commissioner; iv) exercise, when appropriate, the 

corresponding legal claims and to approve the 

expenses incurred in the defence of the 

Noteholders’ interests. 

Artículo 17.–Impugnación de los acuerdos Article 17.–Challenge of resolutions 

Los acuerdos de la Asamblea General podrán ser 

impugnados por los Bonistas conforme a lo 

dispuesto en la Ley de Sociedades de Capital para la 

impugnación de acuerdos sociales. 

The resolutions of the General Meeting may be 

challenged by the Noteholders in accordance with 

provisions of the Spanish Capital Companies Act 

regarding the challenge of corporate resolutions. 

Artículo 18.–Actas Article 18.–Minutes 

El acta de la sesión podrá ser aprobada por la propia 

Asamblea General, acto seguido de haberse 

celebrado ésta, o, en su defecto, y dentro del plazo 

de 15 días, por el Comisario y al menos un Bonista 

designado al efecto por la Asamblea General. 

The minutes of the meeting shall be approved by 

the General Meeting, after the meeting has been 

held or, alternatively, within a period of 15 days by 

the Commissioner and at least one Noteholder 

appointed for such purpose by the General 

Meeting. 

Artículo 19.–Certificaciones Article 19.–Certificates 

Las certificaciones de las actas de los acuerdos de la 

Asamblea General serán expedidas por el 

Comisario. 

The certificates of the minutes of the resolutions of 

the General Meeting shall be issued by the 

Commissioner. 
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Artículo 20.–Ejercicio individual de acciones Article 20.–Individual exercise of claims 

Los Bonistas sólo podrán ejercitar individualmente 

las acciones judiciales o extrajudiciales que 

corresponda cuando no contradigan los acuerdos 

adoptados previamente por el Sindicato, dentro de 

su competencia, y sean compatibles con las 

facultades que al mismo se hubiesen conferido. 

The Noteholders will only be entitled to individually 

exercise judicial or extra judicial claims if such 

claims do not contradict the resolutions previously 

adopted by the Syndicate, within its powers, and if 

compatible with the faculties conferred upon the 

Syndicate. 

TITULO III: DEL COMISARIO TITLE III: THE COMMISSIONER 

Artículo 21.–Naturaleza jurídica del Comisario Article 21.–Nature of the Commissioner 

Incumbe al Comisario ostentar la representación 

legal del Sindicato y actuar de órgano de relación 

entre éste y el Emisor, de acuerdo con lo 

establecido en la Ley. 

The Commissioner shall bear the legal 

representation of the Syndicate and shall serve as 

provided on the Law as the liaison between the 

Syndicate and the Issuer. 

Artículo 22.–Nombramiento y duración del cargo 
Article 22.–Appointment and duration of the 

office 

El Emisor designa a APEX Financial Services Spain, 

S.L.U. como Comisario, sin perjuicio de que la 

Asamblea General pueda destituir al Comisario 

designado y nombrar a otra persona si lo considera 

oportuno. La retribución del Comisario será fijada 

por el Emisor. 

Notwithstanding the appointment of APEX 

Financial Services Spain, S.L.U. as Commissioner by 

the Issuer, the General Meeting shall remove the 

appointed Commissioner and appoint other person 

if it deems necessary. The remuneration of the 

Commissioner shall be established by the Issuer. 

Artículo 23.–Facultades Article 23.–Powers 

Serán facultades del Comisario: The Commissioner shall have the following powers: 

1º Tutelar los intereses comunes de los Bonistas. 1st. To protect the common interest of the 

Noteholders. 

2° Convocar y presidir, en su caso, las Asambleas 

Generales. 

2nd. To convene and act as chairman of the General 

Meeting, if applicable. 

3° Informar a la Sociedad Emisora de los acuerdos 

del Sindicato. 

3rd. To inform the Issuer of the resolutions passed 

by the Syndicate. 

4° Vigilar el pago de los intereses y del principal. 4th. To control the payment of the principal and the 

interest. 

5° Llevar a cabo todas las actuaciones que estén 

previstas realice o pueda llevar a cabo el Comisario 

de acuerdo con los términos y condiciones de los 

Bonos. 

5th. To carry out all those actions provided for under 

the terms and conditions of the Notes or which may 

be carried out by the Commissioner. 

6° Ejecutar los acuerdos de la Asamblea General. 6th. To implement the resolutions of the General 

Meeting. 

7° Ejercitar las acciones que correspondan contra el 

Emisor, los administradores o liquidadores. 

7th. To exercise claims against the Issuer, the 

directors or liquidators. 

8° Aceptar, en nombre y representación de los 

Bonistas, cualesquiera garantías, incluyendo 

garantías reales, otorgadas a favor de los mismos y 

firmar cualesquiera otros documentos públicos o 

privados relacionados con dichas garantías quesea 

necesarios para su buen fin. 

8th. To accept, on behalf of the Noteholders, any 

guarantees, including any security, granted in their 

favour and sign any other documents, public or 

private, related to such guarantees that may be 

necessary. 

9º En general, las que le confiere la Ley y el presente 

Reglamento. 

9th. In general, the powers granted to the position 

by Law and the present Regulations. 
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