
 

 
 
September 21, 2022
 
VIA CORRESPONDENCE
 
Jeffrey Gordon
Kevin Stertzel
Division of Corporation Finance
Office of Manufacturing
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
 

Re: Canadian Solar Inc.
Form 20-F for the Year Ended December 31, 2021
Filed April 28, 2022
File No. 001-33107

 
Dear Mr. Gordon and Mr. Stertzel:
 

This letter sets forth the
response of Canadian Solar Inc. (the “Company”) to the comments contained in the letter dated August 26, 2022 from the
staff (the “Staff”) of the Securities and Exchange Commission (the “Commission”) regarding the Company’s
annual report on Form 20-F for the fiscal year
ended December 31, 2021 (the “Form 20-F”).
 

For ease of review, we have
set forth below each of the numbered comments of the Staff’s letter and the Company’s responses thereto. Further, we
will
 include the revisions proposed in our responses to the Staff’s comments in future annual report filings with the Commission, after
 the Staff’s
completion of its review of our responses.
 
Form 20-F for the Year Ended December 31,
2021
 
Part I, page 4
 
1. At the onset of Part I, please revise to disclose prominently the following:
 

· whether your auditor is subject to the determinations announced by
the PCAOB on December 16, 2021;
 

· whether and how the Holding Foreign Companies Accountable Act, the
Accelerating Holding Foreign Companies Accountable Act, and
related regulations will affect your company, including the time frame change
in PCAOB inspections for two consecutive years instead of
three years;

 
· whether you have been or expect to be identified by the Commission
under the HFCAA; and

 
· a cross-reference to your more detailed disclosure in your risk factors,
including the heading of the risk factor.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the onset of Part I:

 
“The Holding Foreign Companies
Accountable Act

 
On
 December  2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements of the Holding
 Foreign

Companies Accountable Act, or 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 we are a
Commission-Identified Issuer under the HFCAA for three consecutive years, or if the audit report filed
 as part of our annual report with the SEC is
otherwise deemed not to be in compliance with the requirements of the Exchange Act due to
 the Public Company Accounting Oversight Board, or the
PCAOB’s inability to inspect our auditor, the SEC will prohibit our common
shares from being traded on a national securities exchange or in the over the
counter trading market in the U.S. In the event of such
determination, the Nasdaq is expected to delist our common shares.
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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. Our auditor, Deloitte Touche Tohmatsu Certified Public Accountants LLP,
 the
independent registered public accounting firm that issues the audit report included in the Form 20-F, is located in China and
is currently not inspected by
the PCAOB. Our auditor is identified by the PCAOB and is subject to the determinations announced by the
PCAOB.
 

We were conclusively identified
as a “Commission-Identified Issuer” 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, or 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 our common shares could be prohibited from trading in the United States as early as 2023.
 

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 we will continue to be
able to comply with the requirements imposed by the U.S. regulators or Nasdaq.
 

The
 inability of the PCAOB to conduct adequate inspections deprives our investors of the benefits of such inspections and could cause our
common shares to be prohibited from trading or delisted under the HFCAA and the AHFCAA. The delisting of our common shares, or the threat
of their
being delisted, may materially and adversely affect the value of your investment. For a detailed discussion of the related risks,
 see “Item 3. Key
Information—D. Risk Factors—Risks Related to Our Company and Our Industry—The Accelerating Holding
 Foreign Companies Accountable Act, if
enacted, would reduce the time period before our common shares may be prohibited from trading or
delisted. The delisting of our common shares, or the
threat of their being delisted, may materially and adversely affect the value of
 your investment. Additionally, the inability of the PCAOB to conduct
adequate inspections deprives our investors of the benefits of such
inspections.””
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2. At the onset of Part I, provide prominent disclosure about the legal and operational risks
associated with being based in or having the majority

of the company’s operations in China. Your disclosure should make clear whether
 these risks could result in a material change in your
operations or could significantly limit or completely hinder your ability to offer
or continue to offer securities to investors and cause the value
of such securities to significantly decline or be worthless. Your disclosure
 should address how recent statements and regulatory actions by
China’s government, such as those related to the use of variable
interest entities and data security or anti-monopoly concerns, have or may
impact the company’s ability to conduct its business,
accept foreign investments, or list on a U.S. or other foreign exchange. Please disclose
whether your auditor is subject to the determinations
announced by the PCAOB on December 16, 2021 and whether and how the Holding
Foreign Companies Accountable Act and related regulations
will affect your company.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the onset of Part I:

 
“Our Corporate
Structure and Operations in China

 
We are a corporation governed
by the laws of the province of Ontario, Canada with operations in North America, South America, Europe, South

Africa, the Middle East,
Australia and Asia through our operating subsidiaries in which we have equity ownership. Through the equity ownership in our
subsidiaries,
we primarily conduct our manufacturing operations in China and Southeast Asia, and have made certain investments in solar power system
and project assets in China. See “Item 4. Information on the Company—C. Organizational Structure” for additional information
 on our corporate
structure, including a list of our significant subsidiaries. Investors in our common shares thus are not purchasing equity
 interests in our operating
subsidiaries, but instead are purchasing equity interests solely in our Canadian parent company. As used in
this annual report, references to “CSI”, “we”,
“us”, “our company” or “our”
are made as to Canadian Solar Inc., its predecessor entities and its consolidated subsidiaries; references to “Canadian
Solar Inc.”
are made as to the Canadian parent company only.
 

We
are exposed to legal and operational risks associated with having a significant portion of our manufacturing operations in China. We are
subject to risks arising from the PRC legal system, including the uncertainty in the interpretation and enforcement of the evolving PRC
policies, laws and
regulations. Recently, the Chinese government initiated a series of regulatory actions and statements to regulate business
operations in China with little
advance notice, such as those related to regulatory approvals on offerings conducted overseas, anti-monopoly
 regulatory actions, and oversight on
cybersecurity and data privacy. Such actions could significantly limit or completely hinder our ability
to offer or continue to offer securities to investors.
Implementation of industry-wide regulations in this nature may cause
the value of such securities to significantly decline or be worthless. See “Item 3. Key
Information—D. Risk Factors—Risks
Related to Doing Business in China” for additional information of the risks associated with our operations in China.
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For
example, the recently promulgated PRC Data Security Law and the PRC Personal Information Protection Law in 2021, the Cybersecurity
Review Measures issued by the Cyberspace Administration of China, or the CAC, and several other PRC governmental authorities in 2021,
as well as the
Regulations on Critical Information Infrastructure promulgated by the PRC State Council in 2021, expose uncertainties
 and potential additional
restrictions on China-based overseas-listed companies. Although we have not been informed that we are identified
as a critical information infrastructure
operator by any governmental authorities, we face uncertainties as to whether we will be subject
to the oversight of the CAC and how such oversight may
impact us.
 

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 we are required to go through a security assessment of outbound data transfer,
we will receive a notice on assessment result after completion
of the assessment, and we may be notified to terminate the outbound data
transfer or make rectification as required. In addition, we have to regulate our
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. For a detailed discussion of the related risks, see “Item 3. Key Information—D.
Risk
Factors—Risks Related to Doing Business in China—Failure to comply with governmental regulations and other legal obligations
 concerning data
protection and cybersecurity may materially and adversely affect our business, as we routinely collect, store and use
 data during the conduct of our
business.”
 

In addition, on December 24,
2021, the China Securities Regulatory Commission, or 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. These
provisions are still in draft form for comments. It is uncertain when and whether
we will be required to obtain permission from the PRC government to
maintain our listing status on U.S. exchanges or continue to offer
our securities to investors in the future, and even when such permission is obtained,
whether it will be later denied or rescinded. For
a detailed discussion of the related risks, see “Item 3. Key Information—D. Risk Factors—Risks Related to
Doing Business
in China—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 our ability to offer or continue to offer securities
to investors and
cause the value of our securities to significantly decline or be worthless.”
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Furthermore, 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 we believe that these regulations have little impact on us, there remain
uncertainties as to how the laws,
regulations and guidelines recently promulgated will be interpreted and implemented. We cannot guarantee
that regulators will agree with us or that our
business operations comply with such regulations and authorities’ requirements in
all respects. If any non-compliance is raised by relevant authorities and
determined against us, we may be subject to fines and other
penalties. For a detailed discussion of the related risks, see “Item 3. Key Information—D. Risk
Factors—Risks Related
to Doing Business in China—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 our industry, which could harm our business.”
 

Risks and uncertainties
arising from the Chinese legal system, including risks and uncertainties that the rules and regulations may be inconsistent
and change
quickly with little advance notice and that the Chinese government may intervene or influence the operations of our PRC subsidiaries at
any
time, could result in a material change in our operations and the value of our securities. In addition, implementation of industry-wide
regulations directly
targeting our operations could cause the value of our securities to significantly decline. For a detailed discussion
of the related risks, see “Item 3. Key
Information—D. Risk Factors—Risks Related to Doing Business in China—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 our industry,
which could harm our business.” and “Item 3. Key Information—D. Risk Factors—Risks Related to Doing
Business in
 China—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 our PRC subsidiaries at any time, which could result in a material change in
our operations and
the value of our securities.”
 

Our
auditor, Deloitte Touche Tohmatsu Certified Public Accountants LLP, the independent registered public accounting firm that issues the
audit
report included in the Form 20-F, is located in China and is currently not inspected by the PCAOB. Our auditor is identified
by the PCAOB and is subject
to the determinations announced by the PCAOB on December  16, 2021. In addition, the HFCAA was enacted
 on December  18, 2020. If the SEC
determines that we are a Commission-Identified Issuer under the HFCAA for three consecutive years,
or if the audit report filed as part of our 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 our
auditor, the SEC will prohibit our common shares from being traded
on a national securities exchange or in the over the counter trading market in the U.S.
In the event of such determination, the Nasdaq
is expected to delist our common shares. Further, on June 22, 2021, the U.S. Senate passed a bill known as
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 our common shares could be prohibited from trading in the United States as early as
2023. For a detailed discussion of the
related risks, see “Item 3. Key Information—D. Risk Factors—Risks Related to
 Our Company and Our Industry—The Accelerating Holding Foreign
Companies Accountable Act, if enacted, would reduce the time period
before our common shares may be prohibited from trading or delisted. The delisting
of our common shares, or the threat of their being
delisted, may materially and adversely affect the value of your investment. Additionally, the inability of
the PCAOB to conduct adequate
inspections deprives our investors of the benefits of such inspections.””
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Furthermore, we propose to
add disclosure (added text is underlined) to the referenced risk factor that originally appears on pages 34 and 35 of the
Form 20-F
as follows, to address the impact of anti-monopoly regulatory actions by China’s government:
 

“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 our industry, which
could
harm our business.
 

We conduct a significant
portion of our manufacturing operations through our 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 us. In addition, any
litigation in China may be protracted and may result in substantial costs and divert our resources and
the attention of our 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. An 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 our 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. We cannot assure you that the interpretation and implementation of the 2019 PRC
Foreign Investment Law made
 by the relevant governmental authorities in the future will not materially impact the viability of our current corporate
structure, corporate
governance and business operations in any aspect.
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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 we believe that these regulations
have little impact on us, there remain uncertainties as to how the laws, regulations
and guidelines recently promulgated will be interpreted
and implemented. We cannot guarantee that regulators will agree with us or that our business
operations comply with such regulations and
 authorities’ requirements in all respects. If any non-compliance is raised by relevant authorities and
determined against us, we
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 us and our 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 our ability to offer securities to investors,
and/or may affect the value of our common shares.”
 
3. At the onset of Part I, clearly disclose how you will refer to the subsidiaries when providing
the disclosure throughout the document so that it

is clear to investors which entity the disclosure is referencing and which subsidiaries
 or entities are conducting the business operations.
Disclose clearly the entity (including the domicile) in which investors are purchasing
an interest.

 
Response: We respectfully advise the Staff that we have included
the following underlined statements in the proposed disclosure in response to

comment 2 above which also address this comment 3:
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“Our Corporate
Structure and Operations in China
 

We are a corporation governed
by the laws of the province of Ontario, Canada with operations in North America, South America, Europe, South
Africa, the Middle East,
Australia and Asia through our operating subsidiaries in which we have equity ownership. Through the equity ownership in our
subsidiaries,
we primarily conduct our manufacturing operations in China and Southeast Asia, and have made certain investments in solar power system
and project assets in China. See “Item 4. Information on the Company—C. Organizational Structure” for additional information
 on our corporate
structure, including a list of our significant subsidiaries. Investors in our common shares thus are not purchasing
 equity interests in our operating
subsidiaries, but instead are purchasing equity interests solely in our Canadian parent company. As
used in this annual report, references to “CSI”, “we”,
“us”, “our company” or “our”
are made as to Canadian Solar Inc., its predecessor entities and its consolidated subsidiaries; references to “Canadian
Solar Inc.”
are made as to the Canadian parent company only.
 

…”
 
Item 3, Key Information, page 4
 
4. Disclose that trading in your securities may be prohibited under the Holding Foreign Companies Accountable
Act if the PCAOB determines

that it cannot inspect or investigate completely your auditor, and that as a result an exchange may determine
to delist your securities. Disclose
whether your auditor is subject to the determinations announced by the PCAOB on December 16,
2021.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the onset of “Item 3. Key Information”:

 
“The Holding Foreign
Companies Accountable Act

 
The
Holding Foreign Companies Accountable Act, or the HFCAA, which was enacted on December 18, 2020 and became effective on January 1,

2021, together with the final amendments, established 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
we are a Commission-Identified
Issuer under the HFCAA for three consecutive years, or if the audit report filed as part of our 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 our auditor, the SEC will prohibit our common shares from
being traded on a national securities exchange or in the over the
counter trading market in the U.S. Further, on June 22, 2021, the U.S. Senate passed a
bill known as 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 our common shares could be prohibited from trading in the United States as early as
2023.
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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. Our auditor, Deloitte Touche Tohmatsu Certified Public Accountants LLP, the
independent registered public accounting firm that issues the audit report included in the Form 20-F, is located in China and is
currently not inspected by
the PCAOB. Our auditor is identified by the PCAOB and is subject to the determinations announced by the PCAOB.
 

On May 26, 2022, we
were conclusively identified as a “Commission-Identified Issuer” on SEC’s “Conclusive list of issuers identified
under the
HFCAA”. If we are so identified for another two consecutive years, the SEC will prohibit our 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 our common shares. If
the AHFCAA is signed into law, such prohibition would take effect the earliest
in early 2023.”
 
5. At the onset of Item 3, disclose the risks that your corporate structure and being based in or having
the majority of the company’s operations in

China poses to investors. In particular, describe the significant regulatory, liquidity,
and enforcement risks with cross-references to the more
detailed discussion of these risks. For example, specifically discuss risks arising
 from the legal system in China, including risks and
uncertainties regarding the enforcement of laws and that rules and regulations
in China can change quickly with little advance notice; and the
risk that the Chinese government may intervene or influence your operations
at any time, or may exert more control over offerings conducted
overseas and/or foreign investment in China-based issuers, which could
result in a material change in your operations. Acknowledge any risks
that 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 your ability to offer or continue to offer securities to investors
and cause the value of such securities to significantly decline
or be worthless.

 
Response:
In response to the Staff’s comments, we propose to add the disclosure set out below at the onset of “Item 3. Key Information”.

 
Furthermore, we respectfully
advise the Staff that we propose to highlight in the heading of the relevant risk factor the risks that 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 our ability to offer or continue to offer securities to investors and cause the value of such
securities to significantly
decline or be worthless. The eighth bullet in the proposed disclosure below is a cross reference to that risk
factor.
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“Risks Related
to Doing Business in China
 

We are a corporation governed
by the laws of the province of Ontario, Canada with operations in North America, South America, Europe, South
Africa, the Middle East,
Australia and Asia through our operating subsidiaries in which we have equity ownership. Through the equity ownership in our
subsidiaries,
we primarily conduct our manufacturing operations in China and Southeast Asia, and have made certain investments in solar power system
and project assets in China. As a result, we are subject to significant regulatory, liquidity, and enforcement risks relating to doing
 business in China,
including, but not limited to, the following:
 

· The enforcement of the labor contract law and increases in labor costs in the PRC may adversely affect
our business and our profitability.
 

· The increase or decrease in tax benefits from local tax bureau could affect our total PRC taxes payments,
which could have a material and
adverse impact on our financial condition and results of operations.

 
· There are significant uncertainties regarding our tax liabilities with respect to our income under
the EIT Law.

 
· Dividends paid by us to our non-PRC shareholders and gains on the sale of our common shares by our
non-PRC shareholders may be subject

to PRC enterprise income tax liabilities or individual income tax liabilities.
 

· Restrictions on currency exchange may limit our ability to receive and use our revenues effectively.
 

· 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 our industry.

 
· 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 our PRC subsidiaries at any time, which could result in
a material change in our operations and
the value of our securities.

 
· 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 our ability to offer or continue
to offer securities to investors
and cause the value of our securities to significantly decline or be worthless.

 
· Failure to comply with governmental regulations and other legal obligations concerning data protection
and cybersecurity may materially

and adversely affect our business, as we routinely collect, store and use data during the conduct of
our business.
 

· You may have difficulty enforcing judgments obtained against us.
 

For
further details, see “—D. Risk Factors—Risks Related to Doing Business in China” and “—D. Risk Factors—Risks
Related to Our Common
Shares.””
 
6. Disclose each permission or approval that you or your subsidiaries are required to obtain from Chinese
authorities to operate your business

and to offer the securities being registered to foreign investors. State whether you or your subsidiaries
 are covered by permissions
requirements from the China Securities Regulatory Commission (CSRC), Cyberspace Administration of China (CAC)
 or any other
governmental agency, and state affirmatively whether you have received all requisite permissions or approvals and whether
any permissions or
approvals have been denied. Please also describe the consequences to you and your investors if you or your subsidiaries:
(i) do not receive or
maintain such permissions or approvals, (ii)  inadvertently conclude that such permissions or approvals
are not required, or (iii) applicable
laws, regulations, or interpretations change and you are required to obtain such permissions
or approvals in the future.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the onset of “Item 3. Key Information”:
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“Permissions Required
from the PRC Authorities for Our Operations
 

We conduct our business
in the PRC through our PRC subsidiaries. Our operations in the PRC are governed by PRC laws and regulations. We are
required to obtain
or complete construction enterprise and engineering qualifications, electric power business permit, work safety license, registration
of
foreign trade operator operators, and registration certificates of customs declaration entity to operate our business in China. As
of the date of this annual
report, we believe that our PRC subsidiaries have obtained and completed all requisite permissions and registrations
for our operations in all material
aspects from relevant PRC authorities and none of the requisite permission or registrations for our
operations in all material aspects have been denied by
relevant PRC authorities. However, given the uncertainties of interpretation and
 implementation of relevant laws and regulations and the enforcement
practice by government authorities, we cannot assure you that we have
obtained all the permits or licenses required for conducting our business in the
PRC.
 

In
connection with offering of our securities in the United States, under the PRC laws and regulations currently in effect, we are not aware
of any
PRC laws or regulations which explicitly require us to obtain any permission from the CSRC or other Chinese authorities. We believe
that we and our PRC
subsidiaries (i)  are not required to obtain permissions from the CSRC, (ii)  are not required to go through
 cybersecurity review by the CAC under the
Cybersecurity Review Measures, and (iii) have not received or were denied
such requisite permissions by any PRC authority.
 

However, we cannot guarantee
that the regulators will agree with us. In particular, there remain uncertainties as to how PRC government will
regulate overseas securities
offerings and oversea listings in general, as well as how related regulations will be interpreted or implemented. Although we
intend
to closely monitor the relevant regulatory environment and fully comply with the regulations or policies that have been issued by the
CSRC, CAC, or
other PRC authorities to date, we cannot assure you that we will be able to fully comply with requirements to obtain any
permissions and approvals from
PRC authorities that may be in effect for the future.
 

If we or our PRC subsidiaries
(i) do not receive or maintain such permissions or approvals, (ii) inadvertently conclude that such permissions or
approvals
are not required, or (iii) are required to obtain permissions or approvals in the future in the event of a change to the applicable
laws, regulations,
or interpretations, but we fail to obtain such permissions or approvals in a timely manner, or at all, we may face
adverse actions or sanctions by PRC
regulatory authorities, which may include fines and penalties on our operations in China, order to
suspend our PRC subsidiaries’ businesses, and other
actions that could have an adverse effect on our business. Furthermore, our
ability to offer or continue to offer securities to investors may be significantly
limited or completely hindered, and the value of our
securities may significantly decline or be worthless.
 

11



 

 

 
 

For
a detailed discussion of the related risks, see “—D. Risk Factors—Risks Related to Doing Business in China—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 our ability to offer or continue to offer securities to investors
and cause the value of our securities to significantly
decline or be worthless” and “—D. Risk Factors—Risks Related
to Doing Business in China—Failure to comply with governmental regulations and other
legal obligations concerning data protection
and cybersecurity may materially and adversely affect our business, as we routinely collect, store and use data
during the conduct of
our business.””
 
7. At the onset of Item 3, provide a clear description of how cash is transferred through your organization.
Quantify any cash flows and transfers

of other assets by type that have occurred and direction of transfer. Quantify any dividends or
distributions that a subsidiary has made and
which entity made such transfer, and their tax consequences. Similarly quantify dividends
or distributions made to U.S. investors, the source,
and their tax consequences. Your disclosure should make clear if no transfers, dividends,
or distributions have been made to date. Describe
any restrictions on foreign exchange and your ability to transfer cash between entities,
across borders, and to U.S. investors. Describe any
restrictions and limitations on your ability to distribute earnings from the company,
 including your subsidiaries to the parent company and
U.S. investors.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the onset of “Item 3. Key Information”:

 
“Cash and Asset
Flows through Our Organization

 
We
 conduct operations in North America, South America, Europe, South Africa, the Middle East, Australia and Asia through our
 operating

subsidiaries in which we have equity ownership. Our manufacturing operations are conducted through our subsidiaries primarily
in China and Southeast
Asia in which we have equity ownership and a substantial part of our revenues, expenses, cash and cash equivalent,
and restricted cash are denominated in
Renminbi.
 

Cash
may be transferred within our consolidated group by way of funds to our subsidiaries, either in the form of capital contributions, working
capital cash advances or working capital payable, directly or through intermediate holding companies. Canadian Solar Inc. may provide
 loans to its
subsidiaries and vice versa, and our subsidiaries may make dividends or other distributions to Canadian Solar Inc., directly
 or through intermediate
holding companies. These cash transfers factor the capital and liquidity needs of our subsidiaries, and are subject
to our internal approval processes and
funding arrangements, taking into account local regulations and tax laws. We have not faced restrictions
 or limitations in our ability to transfer cash
between subsidiaries in countries where we earn and hold significant cash,
or continue to make significant investments.
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In
2020, we announced our plan to carve-out and publicly list our legacy Module and System Solutions subsidiary, CSI Solar Co., Ltd.
 (“CSI
Solar”), in China (“the IPO”). In preparation for the IPO, we transferred our China solar power system and
project assets from CSI Solar to our Global
Energy business for a cash consideration of $19.2 million in 2021.
 

Canadian
Solar Inc. transferred an aggregate of $76.7 million, $391.3 million and $339.6 million of cash in the form of capital contributions
and
loans to our subsidiaries in 2019, 2020 and 2021, respectively. Canadian Solar Inc. further transferred an aggregate $43.6 million
and $206.9 million in
2019 and 2021, respectively, and received an aggregate $287.9 million in 2020, of cash related to net working capital
advances to subsidiaries. These
transfers were made to our Global Energy subsidiaries primarily for solar and battery storage projects.
Apart from these transfer to our Global Energy
subsidiaries, $20.0 million was transferred as capital contribution to CSI Solar in 2020,
prior to its carve-out IPO plan. There were no transfers made to
the other PRC subsidiaries. Our PRC operations are generally funded through
the revenue cash flows from the sales of solar modules, solar system kits and
battery storage solutions, and domestic borrowings within
CSI Solar.
 

Canadian
Solar Inc. received an aggregate of $12.8 million, $20.5 million and $533.8 million of cash in 2019, 2020 and 2021, respectively,
from
repayment of loans by our Global Energy subsidiaries. Canadian Solar Inc. further received $183.7 million in 2019, and transferred
$340.5 million and
$42.2 million in 2020 and 2021, respectively, of cash related to net working capital payable to our Global Energy subsidiaries.
 There were no cash
proceeds nor distribution received from PRC subsidiaries in 2019, 2020 and 2021.
 

In addition, we conduct
regular procurement transactions with the CSI Solar’s subsidiaries related to purchase of modules and battery storage
solutions
for our Global Energy projects. Refer to Note 20 of our consolidated financial statements for related party purchases in 2019, 2020 and
2021.
 

Prior to the completion
of the carve-out IPO restructuring, CSI Solar paid a one-time dividend of RMB847.6 million ($123.5 million) to Canadian
Solar Inc. in
2020. This transaction was subjected to a 10% withholding income tax rate of RMB84.8 million ($12.4 million) based on the EIT Law and
its
implementation rules. There have not been any transfers, dividends, or distributions from CSI to our U.S. investors to date.
 

Our
 ability to pay dividends, if any, to our shareholders and to service any debt we may incur will depend upon dividends paid by and loan
repayment or distributions by our subsidiaries. Under PRC laws and regulations, our PRC subsidiaries are subject to certain restrictions
with respect to
paying dividends or otherwise transferring any of their net assets offshore to us. In particular, our PRC subsidiaries
are required to set aside no less than
10% of profit after tax as appropriations to the general reserve and other statutory reserves.
These reserves, together with the registered capital, are not
distributable as cash dividends except in the event of liquidation and with
 approval from the local PRC government. As of December  31, 2021, these
restricted net assets in the PRC amounted to $602.5 million.
Furthermore, our PRC subsidiaries are subject to the restrictions on currency exchange.
Under existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest payments and expenditures
from trade-related
transactions, can be made in foreign currencies without prior approval from the People’s Bank of China and PRC State Administration
of Foreign Exchange, or SAFE, by complying with certain procedural requirements. However, the relevant PRC governmental authorities may
 limit or
eliminate our PRC subsidiaries’ ability to purchase foreign currencies in the future for current account
 transactions. Since a significant amount of our
future revenues and cash flow will be generated under our PRC subsidiaries,
 and most of our cash and cash equivalents and restricted cash are
denominated in Renminbi, any existing and future restrictions
on dividend or currency exchange may limit our ability to utilize cash generated by our PRC
subsidiaries to fund our business
activities outside of the PRC or pay dividends in foreign currencies.
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In
 other countries where we earn and hold significant cash, or continue to make significant investments, we believe there are no significant
restrictions or limitations on foreign exchange, our ability to transfer cash between entities across borders or to U.S. investors, or
our ability to distribute
earnings from our subsidiaries. Changes in business environments, debt instruments entered into by our subsidiaries,
regulatory changes, and limitations
under PRC laws and regulations and other developments outside of our control may prevent some or all
of our subsidiaries from making distributions or
payments to us in the future.”
 
Item 3.D. Risk Factors, page 4
 
8. Revise your risk factors to acknowledge that if these regulations change or are interpreted differently
 in the future, the securities you have

registered may decline in value or become worthless if the determinations, changes, or interpretations
 result in your inability to assert
contractual control over the assets of your PRC subsidiaries.
 
Response:
We respectfully advise the Staff that we conduct our China operations through our subsidiaries in China in which we have equity

ownership,
 and do not maintain a variable interest entity (VIE) structure that is intended to mimic direct ownership in the operating company. In
 this
context, the VIE structure often uses a series of contractual arrangements between a holding company domiciled outside of China and
a Chinese operating
company or companies, which may avoid PRC limitations or prohibitions on direct foreign ownership in certain industries.
As such, we believe that
changes in the determinations, regulations, or interpretations related to variable interest entities would not
 have any material impact on our corporate
structure or business operations in China.
 
9. We note your disclosure about the Holding Foreign Companies Accountable Act on page  30. Please
 expand your risk factors to disclose

whether you have been or expect to be identified by the Commission under the HFCAA and what impact
 this may have on your ability to
continue to offer your securities.

 
Response:
 In response to the Staff’s comments, we propose to revise and restate the referenced risk factor disclosure as follows (added text
 is

underlined and removed text is crossed out):
 

“The Accelerating
Holding Foreign Companies Accountable Act, if enacted, would reduce the time period before our common shares may be
prohibited from trading
or delisted. The delisting of our common shares, or the threat of their being delisted, may materially and adversely affect the
value
 of your investment. Additionally, the inability of the PCAOB to conduct adequate inspections deprives our investors of the benefits of
 such
inspections.
 

The Holding Foreign Companies
Accountable Act, or 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.
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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 we are a Commission-Identified Issuer under
 the HFCAA for three
consecutive years, or if the audit report filed as part of our 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 our auditor, the SEC will
 prohibit our common shares from being traded on a national
securities exchange or in the over the counter trading market in the U.S.,
which could affect the liquidity of our 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. Our auditor is identified by the PCAOB and is subject to the determination.
 

Our auditor, the independent
registered public accounting firm that issues the audit report included elsewhere in this annual report on Form 20-F,
as an 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 our
 auditor is
located in China, a jurisdiction where the PCAOB has been unable to conduct inspections without the approval of the Chinese
authorities, our auditor is
currently not inspected by the PCAOB as determined by the announcement of the PCAOB issued on December 16,
2021.
 

On
December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements of the HFCAA. The final
amendments establishes 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 we are a Commission-Identified
 Issuer under the HFCAA for three
consecutive years, or if the audit report filed as part of our 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 our auditor, the
 SEC may prohibit our common shares from being traded on a national
securities exchange or in the over the counter trading market in the
U.S., which could affect the liquidity of our common shares. In the event of such
determination, the Nasdaq wouldis expected to delist
our common shares. Whether the PCAOB will be able to conduct inspections of our auditor before the
issuance of
 our 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 our, and our auditor’s, control.
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We were 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 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 our common shares
could be prohibited from trading in
the United States as early as 2023.
 

As
a result, if we are identified as a “Commission-Identified Issuer” for another two consecutive years, the SEC will prohibit
our 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 our common shares. If the AHFCAA is signed into law, such prohibition
would take effect the earliest in early 2023. Moreover,
we expect to be identified as a “Commission-Identified Issuer” again
 after we file our annual report for the fiscal year ended December  31, 2022,
assuming the PCAOB determines that it is still unable
to inspect or investigate completely our 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 we will continue to be
able to comply with the requirements imposed by the U.S. regulators or Nasdaq.
 

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 our common shares to be materially and adversely affected, and our 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 our securities are unable to be listed on
another securities exchange by then, such a delisting would substantially impair your ability
to sell or purchase our common shares when you wish to do
so, and the risk and uncertainty associated with a potential delisting would
have a negative impact on the price of our common shares.”
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10. Given the Chinese government’s significant oversight and discretion over the conduct of your
business, please revise to highlight separately

the risk that the Chinese government may intervene or influence your operations at any
time, which could result in a material change in your
operations and/or the value of the securities you are registering. Also, given recent
statements by the Chinese government indicating an intent
to exert more oversight and control over offerings that are conducted overseas
and/or foreign investment in China-based issuers, acknowledge
the risk that any such action could significantly limit or completely hinder
your ability to offer or continue to offer securities to investors and
cause the value of such securities to significantly decline or
be worthless.

 
Response:
We propose to revise and restate the risk factor headed “Any actions by the Chinese government, including any decision to intervene
or

influence the operations of our PRC subsidiaries or to exert control over any offering of securities conducted overseas, may cause
us to make material
changes to the operations of our PRC subsidiaries, may limit or completely hinder our ability to offer or continue
to offer securities to investors, and may
cause the value of such securities to significantly decline or be worthless.” that
originally appears on pages 35 and 36 of the Form 20-F as follows, to
separately discuss the risks identified in the Staff’s
comments:
 

“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 our PRC subsidiaries at any time, which could result in a material change in our operations and the value
of our securities.
 

We conduct our business
 in China through our PRC subsidiaries in which we hold 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 our subsidiaries to operate in China may be impaired by changes in its laws and regulations, including those relating to our industry,
taxation,
land use rights, foreign investment limitations, and other matters. The Chinese government may intervene or influence our operations
at any time, which
could result in a material adverse change in our operations and the value of our 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 our part to ensure that our PRC subsidiaries comply with such regulations or interpretations. As such, our 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 sub-divisions.
 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 our PRC subsidiaries at any time, may cause
us to make material
 changes to the operations of our PRC subsidiaries, which could result in a material change in the value of the securities we are
registering.
Therefore, investors and our 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 our ability to offer or continue to offer securities to investors and cause
the
value of our securities to significantly decline or be worthless.
 

The Chinese government
has recently 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 our 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 we will be required to obtain permission from the PRC government to maintain our listing status on U.S.
exchanges or to offer
our 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, we believe that we are currently not required to obtain such permission from any Chinese authorities,
and we have not received any notice of denial of permission to list on the U.S. exchange, we cannot assure you that the drafts for comments
will not later be
extended and formalized to govern our business activities, or relevant PRC government agencies, including the CSRC,
would reach the same conclusion as
we do based on the final drafts. If the CSRC or any other PRC regulatory body subsequently determines
that we need to file with the CSRC or obtain the
CSRC’s approval for any future offering of securities by us or if the CSRC or any
other PRC government authorities promulgates any interpretation or
implements rules  that would require us to file with or obtain
approvals of the CSRC or other governmental bodies for any such offering, we may face
adverse actions or sanctions by the CSRC or other
PRC regulatory agencies, which may include fines and penalties on our operations in China, limitations
on our 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 our subsidiaries in China, or other actions that could have a material and adverse effect
on our
business, reputation, financial condition, results of operations, prospects, as well as the trading price of the common shares.
The CSRC or other PRC
regulatory agencies may also take actions requiring us, or making it advisable for us, to halt any such offering
before the settlement and delivery of the
common shares that we may offer. Consequently, if you engage in market trading or other activities
 in anticipation of and prior to the settlement and
delivery of the common shares we offer, you 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 we file with them, or obtain their approvals or clearances for any such
offering, we may be unable to obtain a waiver of
such regulatory requirements.”
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11. We note your risk factor disclosures on page 39 regarding the difficulty of bringing actions
and enforcing judgements against your officers

and directors due to the fact that the majority are located in countries other than the
U.S. Please also include a separate Enforceability section
in your annual report that discusses the difficulty of bringing actions and
enforcing judgements against your officers and directors located in
China.

 
Response:
In response to the Staff’s comments, we propose to add the following disclosure at the end of “Item 4. Information on the
Company—

B. Business Overview” on page 58 of the Form 20-F under the heading of “Enforceability of Civil Liabilities”:
 

“Enforceability
of Civil Liabilities
 

We are a corporation governed
by the laws of the province of Ontario, Canada and a substantial portion of our assets and business operations are
located outside of
the United States.
 

Some of our directors
 and officers reside outside the United States (principally in Canada, mainland China and Hong Kong). Because these
persons are located
outside the United States, it may not be possible for you to effect service of process within the United States upon those persons.
Furthermore,
 it may not be possible for you to enforce against us or them, in the United States, judgments obtained in U.S. courts, because all or
 a
substantial portion of our assets and the assets of those persons are located outside the United States. In addition, our constituent
 documents do not
contain provisions requiring that disputes, including those arising under the securities laws of the United States,
between us, our officers, directors and
shareholders, be arbitrated. As a result, it may be difficult for a shareholder to effect service
of process within the United States upon us or such persons,
or to enforce against us or them judgments obtained in United States courts,
 including judgments predicated upon the civil liability provisions of the
securities laws of the United States or any state in the United
States.
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There are defenses that
 can be raised to the enforceability, in original actions in Canadian courts, of liabilities based upon the U.S. federal
securities laws
and to the enforceability in Canadian courts of judgments of U.S. courts obtained in actions based upon the civil liability provisions
of U.S.
federal securities laws, such that the enforcement in Canada of such liabilities and judgments is not certain. Therefore, it may
not be possible to enforce in
Canada those actions against us, our directors and officers.
 

There is uncertainty as
to whether the courts of the PRC would:
 

· recognize or enforce judgments of United States courts obtained against us or our directors or officers predicated upon the civil liability
provisions of the securities laws of the United States or any state in the United States; or

 
· entertain original actions brought in each respective jurisdiction against us or our directors or officers predicated upon the securities laws of the
United States or any state in the United States.

 
The recognition and enforcement
of foreign civil judgments are provided for under the PRC Civil Procedures Law. PRC courts may recognize and

enforce foreign civil judgments
in accordance with the requirements of the PRC Civil Procedures Law based either on treaties or arrangements between the
PRC and the country
where the judgment is made or on reciprocity between jurisdictions, among others. Currently, China does not have any treaties or
other
arrangements that provide for the reciprocal recognition and enforcement of foreign civil judgments with the United States or Canada.
As a result, it
is generally difficult to recognize and enforce in China a civil judgment rendered by a court in either of these two jurisdictions.
 

In
addition to the aforesaid substantial uncertainties, the foreign shareholders seeking the enforcement of a foreign judgment in the PRC
courts
could incur substantial legal and other costs that may be material to the shareholders. Shareholders could potentially spend a
considerable amount of time
and other resources to go through the recognition and enforcement procedure, which may be a significant burden
 for the shareholders, but with no
assurance of ultimate success.”
 
Item 5. Operating and Financial Review and
Prospects
 
Results of Operations, page 69
 
12. We note that higher supply chain costs have impacted your results of operations. Please enhance
your disclosure to clarify whether supply

chain disruptions materially affect your outlook or business goals. Specify whether these challenges
have materially impacted your results of
operations or capital resources and quantify, to the extent possible, how your sales, profits,
and/or liquidity have been impacted.

 
Response:
In response to the Staff’s comments, we propose to expand the analysis on costs of revenues on page 70 of the Form 20-F
by adding the

underlined disclosure set forth below, to address the impact of higher supply chain costs:
 

“Cost of Revenues.
Our total cost of revenues increased $1,581.3 million, or 56.7%, from $2,786.6 million in 2020 to $4,367.9 million in 2021.
The increase
was primarily due to higher solar module shipments and higher raw material and supply chain costs in our manufacturing operations, as
well
as an increase in cost of revenues related to solar and battery storage project sales. Total cost of revenues as a percentage of
total net revenues increased
from 80.2% in 2020 to 82.8% in 2021.
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· CSI
Solar Segment. Cost of revenues increased by $1,192.9 million, or 47.8%, from $2,496.2 million
in 2020 to $3,689.1 million in 2021. The
increase was primarily due to increased solar module
 shipments and higher raw material and supply chain costs in our manufacturing
operations.
Our module manufacturing cost in China, including purchased polysilicon, wafers
 and cells, increased to $0.246 per watt in
December 2021 from $0.219 per watt in December 2020.

 
In 2021, our results of operations
were impacted by the rising supply chain costs. We took actions to build higher buffer inventories to improve
cost certainty for our manufacturing
operations and in anticipation of the higher solar module shipments outlook. These inventories are held in
our manufacturing facilities
to cater to production forecast, and in transit to third-party logistical centers to facilitate shipment of solar modules
to the ultimate
sales destination. The inventory balances held by us represent the volumes we believe are necessary and sufficient to execute our
growth
strategies. We have funded our increase in working capital for inventories by $312.8 million, $181.0 million and $518.7 million in 2019,
2020 and 2021, respectively, primarily through cash flows generated from operations, but also with short-term borrowings, as needed.

 
We are tracking constraints and
cost trends and have taken steps to mitigate the potential impacts by building buffers in our materials inventory as
described above,
and ensuring our suppliers have adequate access to materials level aligned to our forecasts. Additionally, we may enter into
long-term
 supply agreements with silicon and wafer suppliers in order to secure a stable supply of raw materials to meet our production
requirements.

 
We have not experienced significant
shortage in our supply chain. However, any supply chain disruption for materials and essential components of
our solar power products
could significantly delay the shipment of our solar power products and have a material adverse effect on our revenues,
profitability and
financial condition. For further discussion, see “Item 3. Key Information—D. Risk Factors—Risks Related to Our Company
and
Our Industry—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 our business, results of operations and
 relationship with
customers, particularly given our dependence on a limited number of suppliers of key elements like silicon wafers and
cells.”

 
…”

 
* * *
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If
 you have any additional questions or comments regarding the Form  20-F, please contact the Company’s counsel, David Zhang at
david.zhang@kirkland.com or at + 852 3761 3318 (work) or +852 9124 8324 (cell), or Louis Rabinowitz at louis.rabinowitz@kirkland.com
or at +852
3761 3593 (work) or +852 6398 4103 (cell), of Kirkland & Ellis. Thank you.
 
  Very truly yours,
   
  By:   /s/ Huifeng Chang
    Name: Huifeng Chang
    Title: Director and Chief Financial Officer
 
cc: David Zhang, Esq.,
Kirkland & Ellis  

  Louis Rabinowitz, Esq.,
Kirkland & Ellis  
  Calvin Chen, Deloitte Touche
Tohmatsu Certified Public Accountants LLP  
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