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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement as determined by the registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement filed pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large Accelerated Filer ~ Accelerated Filer ~
Non-Accelerated Filer " (Do not check if smaller reporting company) Smaller Reporting Company x
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Title of Each Class Maximum Maximum Amount of
Amount to be

of Securities to be Offering Aggregate Registration
Registered (1)(2)(4)

Registered (1)(2) Price Per Offering Fee (4)(5)

Unit (1)(3) Price(1)(3)(4)
Ordinary shares, par value $0.0185
Debt Securities (6)
Rights (7)
Units (8)
Warrants (9)
Share Purchase Contracts and Share Purchase
Units (10)
Total $35,000,000 $ 4,774 (11)

There are being registered hereunder such indeterminate (i) number of shares of ordinary shares, (ii) number of
debt securities, (iii) number of share purchase contracts and share purchase units, (iv) number of warrants, (v)
number of rights and (vi) number of units, as shall have an aggregate initial offering price not to exceed
$35,000,000 or such lesser aggregate amount permitted under General Instruction I.B.6 to Form S-3 under the
Securities Act. Such indeterminate amounts may from time to time be issued at indeterminate prices, in U.S.

(1)Dollars or the equivalent thereof denominated in foreign currencies or units of two or more foreign currencies or
composite currencies (such as European Currency Units or Euros). Any securities registered hereunder may be sold
separately or as units with other securities registered hereunder. This registration statement also includes such
presently indeterminate number of securities as may be issuable from time to time upon conversion or upon
exercise of, or in exchange for, any such convertible or exchangeable securities registered hereunder or pursuant to
the anti-dilution provisions of any such securities.
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Pursuant to Rule 416 under the Securities Act of 1933, the securities offered hereby shall be deemed to cover
additional securities to be offered to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

The proposed maximum per unit and aggregate offering prices per security will be determined, from time to time,
by the registrant in connection with the issuance by the registrant of the securities registered hereunder.

The amount to be registered, proposed maximum aggregate offering price per unit and proposed maximum
aggregate offering price are not specified as to each class of security pursuant to General Instruction II.D of Form
S-3 under the Securities Act. The proposed maximum aggregate offering price is estimated solely for the purpose
of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933.

With respect to securities to be offered for sale by the Registrant in the primary offering, the registration fee is
calculated in accordance with Rule 457(0) of the Securities Act of 1933.

May include senior or subordinated debt.

Rights evidencing the right to purchase ordinary shares or debt securities.

Each unit may be comprised of one or more of the other securities described in this prospectus in any
combination.

Warrants may entitle the holder to purchase our debt securities, ordinary shares or any combination thereof.
Warrants may be issued independently or together with ordinary shares, debt securities or any combination
thereof, and the warrants may be attached to or separate from such securities.

Share purchase contracts to purchase ordinary shares or other securities registered hereunder. Share purchase
contracts may be issued separately or as share purchase units. Share purchase units may consist of a share

(10)purchase contract and debt securities, warrants, other securities registered hereunder or debt obligations of third

parties, including U.S. treasury securities, securing the holders’ obligations to purchase the securities under the
share purchase contracts.

(11)Paid herewith.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Commission acting pursuant to said
Section 8(a) may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and is not soliciting offers to buy these securities in any state where the offer
or sale is not permitted.

Subject to Completion, dated August 6, 2013

PROSPECTUS

$35,000,000

RECON TECHNOLOGY, LTD

Ordinary Shares, Share Purchase Contracts, Share Purchase Units, Debt Securities, Warrants, Rights, Units

We may offer and sell, from time to time in one or more offerings, any combination of debt securities, ordinary
shares, warrants, rights, share purchase contracts, share purchase units or units having an aggregate initial offering
price not exceeding $35,000,000 (or its equivalent in foreign or composite currencies) on terms to be determined at
the time of offering.

We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplement
may also add, update or change information in this prospectus. Before you invest, we urge you to read carefully this
prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to be
incorporated by reference into this prospectus.

We may sell these securities directly, through agents, dealers or underwriters as designated from time to time, or
through a combination of these methods. See “Plan of Distribution” in this prospectus. We reserve the sole right to
accept, and together with our agents, dealers and underwriters reserve the right to reject, in whole or in part any
proposed purchase of securities to be made directly or through agents, underwriters or dealers. If our agents or any
dealers or underwriters are involved in the sale of the securities, the applicable prospectus supplement will set forth
the names and the nature of our arrangements with them, including any applicable commissions or discounts.
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The mailing address of our principal executive offices is Room 1902, Building C, King Long International Mansion,
No. 9 Fulin Road, Beijing, 100107, People’s Republic of China, and our telephone number is +86 (10) 8494-5799. Our
ordinary shares are quoted on the Nasdaq Capital Market under the symbol “RCON.” On August 1, 2013, the closing
price per share of our ordinary shares was $1.84. Each prospectus supplement will indicate if the securities offered
thereby will be listed on the Nasdaq Capital Market or any other securities exchange. Other than our ordinary shares,
there is no market for the securities that we may offer. The aggregate market value of our outstanding ordinary shares
held by non-affiliates is $3,456,638.72, based on 3,951,811 shares of outstanding ordinary shares, of which 1,878,608
shares are held by non-affiliates, and a per share price of $1.84 based on the closing sale price of our ordinary shares
as reported by the Nasdaq Capital Market on August 1, 2013. We have not offered any securities pursuant to General
Instruction 1.B.6 of Form S-3 during the prior 12 calendar month period that ends on and includes the date of this
prospectus. No offer is being made or will be made to the public in the Cayman Islands to subscribe for any securities
to be issued hereunder.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement.
The information contained or incorporated in this prospectus or in any prospectus supplement is accurate only
as of the date of this prospectus, or such prospectus supplement, as applicable, regardless of the time of
delivery of this prospectus or any sale of our securities.

Investing in our securities being offered pursuant to this prospectus involves a high degree of risk. You should
carefully read and consider the risk factors beginning on page 2 of this prospectus, as well as those included in
the periodic and other reports we file with the Securities and Exchange Commission before you make your
investment decision.

Neither the Securities and Exchange Commission, any United States state securities commission, the Cayman
Islands Monetary Authority, nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is ,2013
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You should rely only on the information contained or incorporated by reference in this prospectus or any
prospectus supplement. We have not authorized any person to provide you with different or additional
information. If anyone provides you with different or inconsistent information, you should not rely on it. This
prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus
or any prospectus supplement, as well as information we have previously filed with the SEC and incorporated
by reference, is accurate as of the date on the front of those documents only. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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Prospectus Summary

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC)
using a “shelf” registration process. Under this shelf registration process, we may offer from time to time, in one or more
offerings, securities having an aggregate initial offering price of up to $35,000,000 (or its equivalent in foreign or
composite currencies). This prospectus provides you with a general description of the securities that may be offered.
Each time we offer securities under this shelf registration statement, we will provide you with a prospectus

supplement that describes the specific amounts, prices and terms of the securities being offered. The prospectus
supplement also may add, update or change information contained in this prospectus. You should read carefully both
this prospectus and any prospectus supplement together with additional information described below under the caption
“Where You Can Find More Information,” before making an investment decision. We have incorporated exhibits into
this registration statement. You should read the exhibits carefully for provisions that may be important to you.

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized any person to provide you with different or additional information. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to
sell securities, and it is not soliciting an offer to buy securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus or any prospectus supplement, as well
as information we have previously filed with the SEC and incorporated by reference, is accurate as of the date on the
front of those documents only. Our business, financial condition, results of operations and prospects may have
changed since those dates.

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through a
combination of these methods. We and our agents reserve the sole right to accept or reject, in whole or in part, any
proposed purchase of securities. The prospectus supplement, which we will provide to you each time we offer
securities, will set forth the names of any underwriters, agents or others involved in the sale of securities and any
applicable fee, commission or discount arrangements with them. See the information described below under the
heading “Plan of Distribution.”

Except where the context otherwise requires and for purposes of this prospectus only:

9 ¢ 29 ¢

The terms “we,” “us,” “our company,” “the Company,” “our” and “Recon” refer to Recon Technology, Ltd, a Cayman Islanc
eexempted company; Recon Technology Co., Limited, a Hong Kong company; and Recon Technology (Jining) Co.,
Ltd., a PRC company.
*“Shares” and “ordinary shares” refer to our ordinary shares.
*“China” and “PRC” refer to the People’s Republic of China.
.all references to “RMB” and “¥” are to the legal currency of China and all references to “USD,” “U.S. dollars,” “dollars” and
are to the legal currency of the United States.

29 ¢
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*“BHD” refers to Beijing BHD Petroleum Technology Co., Ltd., a PRC company.
*“Nanjing Recon” refers to Nanjing Recon Technology Co., Ltd., a PRC company.

For purpose of clarity, where the context requires us to differentiate between the entities generally referred to
collectively as “Recon”, and for purposes of this prospectus only:

*“Recon-CI” refers to Recon Technology, Ltd, a Cayman Islands exempted company.
*“Recon-HK” refers to Recon Technology Co., Limited, a Hong Kong company.
*“Recon-JN” refers to Recon Technology (Jining) Co., Ltd., a PRC company.

Our Company

We are a provider of hardware, software, and on-site services to companies in the petroleum mining and extraction
industry in China (“PRC”). We provide services designed to automate and enhance the extraction of petroleum. To this
end, we control by contract the PRC companies of BHD and Nanjing Recon (collectively, the “Domestic Companies”).

We are the center of strategic management, financial control and human resources allocation for the Domestic
Companies. Through our contractual relationships with the Domestic Companies, we provide equipment, tools and
other hardware related to oilfield production and management, and develop and sell our own specialized industrial
automation control and information solutions. However, we do not engage in the production of petroleum or
petroleum products.

10
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We believe that one of the most important advancements in China’s petroleum industry has been the automation of
significant segments of the exploration and extraction process. The Domestic Companies’ and our automation products
and services allow petroleum mining and extraction companies to reduce their labor requirements and improve the
productivity of oilfields. The Domestic Companies’ and our solutions allow our customers to locate productive
oilfields more easily and accurately, improve control over the extraction process, increase oil yield efficiency in
tertiary stage oil recovery, and improve the transportation of crude oil.

Our principal executive offices are located at Room 1902, Building C, King Long International Mansion, No. 9 Fulin
Road, Beijing, 100107, People’s Republic of China. Our telephone number at this address is +86 (10) 5732-3666. Our
ordinary shares are traded on the NASDAQ Capital Market under the symbol “RCON.”

Our Internet website, www.recon.cn, provides a variety of information about our Company. We do not incorporate by
reference into this prospectus the information on, or accessible through, our website, and you should not consider it as
part of this prospectus. Our annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K filed with the United States Securities and Exchange Commission (the “SEC”) are available, as soon as practicable
after filing, at the investors’ page on our corporate website, or by a direct link to its filings on the SEC’s free website.

General Description of the Securities We May Offer

We may offer shares of our ordinary shares, share purchase contracts, share purchase units, debt securities, warrants,
rights or units, with a total value of up to $35,000,000 from time to time under this prospectus at prices and on terms
to be determined by our board of directors and based on market conditions at the time of any offering. This prospectus
provides you with a general description of the securities we may offer. Each time we offer a type or series of securities
under this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and
other important terms of the securities, including, to the extent applicable:

-Designation or classification;

- Aggregate offering price;

-Rates and times of payment of dividends, if any;
-Redemption, conversion, exercise and exchange terms, if any;
-Restrictive covenants, if any;

-Voting or other rights, if any;

-Conversion prices, if any; and

-Material U.S. federal income tax considerations.

The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by

11
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reference. However, no prospectus supplement or free writing prospectus will offer a security that is not registered and
described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a
part.

Risk Factors

Before making an investment decision, you should carefully consider the risks described under “Risk Factors” in the
applicable prospectus supplement and in our then most recent Annual Report on Form 10—K, and in our updates to
those risk factors in our Quarterly Reports on Form 10—-Q, together with all of the other information appearing in this
prospectus or incorporated by reference into this prospectus and any applicable prospectus supplement, in light of
your particular investment objectives and financial circumstances. Please see “Where You Can Find More
Information” on how you can view our SEC reports and other filings. Our business, financial condition or results of
operations could be materially adversely affected by any of these risks. The trading price of our securities could
decline due to any of these risks, and you may lose all or part of your investment.

12
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Risks Related to Our Business

We operate in a very competitive industry and may not be able to maintain our revenues and profitability.

Since the 1990s, several international companies engaged in supplying integrated automation services for the
petroleum extraction industry have been qualified in China. These competitors have significantly greater financial and
marketing resources and name recognition than we have. In addition, at least five domestic private competitors also
compete with us, and more competitors may enter the market as Chinese petroleum companies seek to reduce oil
production costs and improve efficiencies. There can be no assurance that we will be able to compete effectively in
our industry.

In addition, our competitors may introduce new systems. If these new systems are more attractive to customers than
the systems we currently use or may develop, our customers may switch to our competitors’ services, and we may lose
market share. We believe that competition may become more intense as more integrated automation service providers,
including Chinese/foreign joint ventures, are qualified to conduct business. We cannot assure you that we will be able
to compete successfully against any new or existing competitors, or against any new systems our competitors may
implement. Any of these competitive factors could have a material adverse effect on our revenues and profitability.

We must continually research and develop new technologies and products to remain competitive.

Because our industry is so competitive, we will need to continually research, develop and refine new technologies and
offer new products to compete effectively. Many factors may limit our ability to develop and refine new products,
including the availability of funds to dedicate to this portion of our business and access to new products and
technologies that we can incorporate into our products, as well as marketplace resistance to new products and
technologies. We believe that the Domestic Companies’ and our products are able to compete in the marketplace based
upon, among other things, our intellectual property. We cannot assure investors that applications of our and the
Domestic Companies’ technologies or those of third parties, if developed, will not be rendered superfluous or obsolete
by research efforts and technological advances by others in these fields.

As new technologies are developed, the Domestic Companies and we may need to adapt and change our products and
services, our method of marketing or delivery or alter our current business in ways that may adversely affect revenue
and our ability to achieve our proposed business goals. Accordingly, there is a risk that the Domestic Companies’ and
our technology will not support a viable commercial enterprise.

13
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Our financial performance is dependent upon the sale and implementation of petroleum mining and extraction
software and hardware and related services, a single, concentrated group of products.

We derive substantially all of our revenues from the license and implementation of software applications and
hardware innovations for the Chinese petroleum industry. The life cycle of our products and services is difficult to
estimate due in large measure to the potential effect of new software and hardware applications and enhancements,
including those we introduce, and the maturation in both the Chinese petroleum and software/hardware industries. If
we are unable to continually improve our software and hardware to address the changing needs of the Chinese
petroleum industry, we may experience a significant decline in the demand for the Domestic Companies’ and our
products and services. In such a scenario, our revenues may significantly decline.

As a technology-oriented business, our ability to operate profitably is directly related to our ability to develop and
protect our proprietary technology.

We rely on a combination of trademark, trade secret, nondisclosure, copyright and patent law to protect the Domestic
Companies’ and our software and hardware, which may afford only limited protection.

Although the Chinese government has issued Nanjing Recon twelve copyrights on software and Nanjing Recon and
BHD twenty-two patents on products, we cannot guarantee that competitors will be unable to develop technologies
that are similar or superior to the Domestic Companies’ and our technology. Despite our efforts to protect the Domestic
Companies’ and our proprietary rights, unauthorized parties, including customers, may attempt to reverse engineer or
copy aspects of the Domestic Companies’ and our products or to obtain and use information that the Domestic
Companies and we regard as proprietary. Furthermore, our competitors may independently develop substantially
equivalent or superior proprietary information and techniques, reverse engineer information and techniques, or
otherwise gain access to our proprietary technology. In the future, we cannot guarantee that others will not use the
Domestic Companies’ and our technology without proper authorization. In addition, under the Chinese intellectual
property law, the 50-year protection period for software copyright and 10-year patent protection period are not subject
to renewal upon expiration.

14
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The Domestic Companies and we develop our software products on third-party middleware software programs that
are licensed by our customers from third parties, generally on a non-exclusive basis. The termination of any such
licenses, or the failure of the third-party licensors to adequately maintain or update their products, could result in delay
in our ability to develop, market or ship certain of our products while we seek to implement technology offered by
alternative sources. While it may be necessary or desirable in the future to obtain other licenses, there can be no
assurance that they will be able to do so on commercially reasonable terms or at all.

In addition, the Domestic Companies and we may initiate claims or litigation against third parties for infringement of
our proprietary rights or to establish the validity, scope or enforceability of our proprietary rights. Any such claims
could be time consuming, result in costly litigation, cause product development or shipment delays or force the
Domestic Companies or us to enter into royalty or license agreements rather than dispute the merits of such claims,
thereby impairing our financial performance by requiring the Domestic Companies or us to pay additional royalties
and/or license fees to third parties. There is always a risk that patents, if issued, may be subsequently invalidated,
either in whole or in part and this could diminish or extinguish protection for any technology we may license. In
addition, the laws of China may not protect proprietary rights to the same extent as U.S. law. Therefore, we may be
unable to meaningfully protect our rights in trade secrets, technical know how and other non-patented technology.
Any failure to enforce or protect the Domestic Companies’ and our rights could cause us to lose the ability to exclude
others from issuing technology to develop or sell competing products.

We may not be able to adequately protect our intellectual property, which could cause us to be less competitive and
negatively impact our business.

We rely on trademark, patent and trade secret law, as well as confidentiality agreements with certain of our employees
to protect our proprietary rights. The product patents owned by the Company are employee service patents invented
by the Company’s key employees. We generally require the Domestic Companies’ and our employees, consultants,
advisors and collaborators to execute appropriate confidentiality agreements with, as applicable, the respective
Domestic Companies and the Company. These agreements typically provide that all material and confidential
information developed or made known to the individual during the course of the individual’s relationship with the
Company is owned by the Company and will be kept confidential and not disclosed to third parties except in specific
circumstances. These agreements may be breached, and in some instances, we may not have an appropriate remedy
available for breach of the agreements.

We may be accused of infringing the intellectual property rights of others.

In the future, the Domestic Companies and we may receive notices claiming that we are infringing the proprietary
rights of third parties. We cannot guarantee that the Domestic Companies and we will not become the subject of
infringement claims or legal proceedings by third parties with respect to the Domestic Companies’ and our current

15
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programs or future software developments. Our standard software license agreements contain an infringement
indemnity clause under which we agree to indemnify and hold harmless our customers and business partners against
liability and damages arising from claims of various copyright or other intellectual property infringement by our
products. Neither the Domestic Companies nor we have been the subject of an intellectual property claim since our
formation.

Our software products may contain integration challenges, design defects or software errors that could be difficult to
detect and correct.

Despite extensive testing, we may, from time to time, discover defects or errors in the Domestic Companies’ and our
software only after use by a customer. We may also experience delays in shipment of our software during the period
required to correct such errors. In addition, we may, from time to time, experience difficulties relating to the
integration of the Domestic Companies’ and our software products with other hardware or software in the customer’s
environment that are unrelated to defects in such software products. Such defects, errors or difficulties may cause
future delays in product introductions and shipments, result in increased costs and diversion of development resources,
require design modifications or impair customer satisfaction with the Domestic Companies’ and our software. Since
these software products are used by our customers to perform mission-critical functions related to petroleum mining
and extraction, design defects, software errors, misuse of these products, incorrect data from external sources or other
potential problems within or out of our control that may arise from the use of the Domestic Companies’ and our
products could result in financial or other damages to our customers. We do not maintain product liability insurance.
Although our license agreements with customers contain provisions designed to limit our exposure to potential claims
as well as any liabilities arising from such claims, such provisions may not effectively protect us against such claims
and the liability and costs associated therewith. To the extent we are found liable in a product liability case, we could
be required to pay substantial amount of damages to an injured customer, thereby impairing our financial condition.

16
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We are dependent on the state of the PRC’s economy as the majority of our business is conducted in the PRC.

Currently, the majority of our business operations are conducted in the PRC, and most of our customers are also
located in the PRC. Accordingly, any significant slowdown in the PRC economy may cause our customers to reduce
expenditures or delay the building of new facilities or projects. This may in turn lead to a decline in the demand for
our products and services. That would have a material adverse effect on our business, financial condition and results
of operations.

Our future success depends on our ability to help our customers find, develop and acquire petroleum reserves.

To remain competitive in our industry, our products must help our customers locate and develop or acquire new crude
oil reserves to replace those depleted by production. Without successful exploration or acquisition activities, our
customers’ reserves, production and revenues will decline rapidly. If the Domestic Companies’ and our technology is
less well accepted for helping our customers locate additional reserves than our competitors’ technology, our
customers may terminate their relationships with us, which could have a material adverse effect on our financial
condition and future growth prospects.

Our customers are companies engaged in the petroleum industry, and, consequently, our financial performance is
dependent upon the economic conditions of that industry.

We have derived most of our revenues to date from providing integrated automation services to Chinese petroleum
companies at oil fields within China. Our customers’ success is intrinsically linked to economic conditions both in
China and in the petroleum industry in general and the volatility of prices of crude oil and refined products in
particular. The petroleum industry, in turn, is subject to intense competitive pressures and is affected by overall
economic conditions. Demand for our services could be harmed by volatility in the petroleum industry. There can be
no assurance that we will be able to continue our historical revenue growth or sustain our profitability on a quarterly
or annual basis or that our results of operations will not be adversely affected by continuing or future volatility in the
petroleum industry.

Our revenues are highly dependent on a very limited number of customers, which subjects our business to high
seasonality. Our contracts with such customers may be terminated at any time, materially and adversely affecting our
business.
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We derive the majority of our revenues from two customers, (i) CNPC and (ii) Sinopec.

We provide products and services to Sinopec under a series of agreements, each of which is terminable without notice.
We first began to provide services to Sinopec in 1998. Sinopec accounted for approximately 24.07% and 16.49% of
our revenues in 2012 and 2011, respectively, and any termination of our business relationships with Sinopec would
materially harm our operations.

We provide products and services to CNPC under a series of agreements, each of which is terminable without notice.
We first began to provide services to CNPC in 2000. CNPC accounted for approximately 54.33% and 60.20% of our
revenues in 2012 and 2011, respectively, and any termination of our business relationships with CNPC would
materially harm our operations.

Because we derive such a high percentage of our revenues from CNPC and Sinopec, our revenue has been subject to
high seasonality. We recognize revenue when it is realized and earned. We consider revenue realized or realizable and
earned when (1) we have persuasive evidence of an arrangement, (2) delivery has occurred, (3) the sales price is fixed
or determinable, and (4) collectability is reasonably assured. Because these matters depend on reaching agreements
with each of CNPC and Sinopec, revenue recognition occurs, to a large extent, on their schedule. Accordingly,
revenue recognized in the first quarter is usually the smallest in proportion to that for the whole year, due to our
clients’ budgeting and planning schedules. If Sinopec or CNPC were to change its budgeting or planning schedule our
high and low quarters could also shift. This seasonality limits our ability to make accurate long-term predictions about
our performance and makes it difficult to compare our revenues across quarters.
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Changes in environmental and regulatory factors may harm our business.

The oil drilling industry in China to date has not been subject to the type and scope of regulation seen in Europe and
the United States. However, the Chinese government may implement new legislation or regulations or may enforce
existing laws more stringently. Either of these scenarios may have a significant impact on our customers’ mining and
extraction operations and may require us or our customers to significantly change operations or to incur substantial
costs. We believe that the Domestic Companies’ and our operations in China are in compliance with China’s applicable
legal and regulatory requirements. However, there can be no assurance that China’s central or local governments will
not impose new, stricter regulations or interpretations of existing regulations that would require additional
expenditures.

Petroleum reserve degradation and depletion may reduce our customers’ and our profitability.

Our profitability depends substantially on our ability to help our customers exploit their oil reserves at competitive
costs. Replacement reserves may not be available to our customers when required or, if available, may not be drilled
at costs comparable to those characteristics of the depleting oil field. The Domestic Companies’ and our technology
may not enable our customers to accurately assess the geological characteristics of any new reserves, which may
adversely affect their decision to use the Domestic Companies’ and our products in the future.

We are heavily dependent upon the services of experienced personnel who possess skills that are valuable in our
industry, and we may have to actively compete for their services.

Our company is much smaller than our main foreign competitors, including Schlumberger Limited, Honeywell
International, Emerson Process Management and Rockwell Automation, and we compete in large part on the basis of
the quality of services we are able to provide our clients. As a result, we are heavily dependent upon our ability to
attract, retain and motivate skilled personnel to serve our clients. Many of our personnel possess skills that would be
valuable to all companies engaged in the integrated automation services industry. Consequently, we expect that we
will have to actively compete for these employees. Some of our competitors may be able to pay our employees more
than we are able to pay to retain them. Our ability to profitably operate is substantially dependent upon our ability to
locate, hire, train and retain our personnel. There can be no assurance that we will be able to retain our current
personnel, or that we will be able to attract or assimilate other personnel in the future. If we are unable to effectively
obtain and maintain skilled personnel, the development and quality of our technological products and the effectiveness
of installation and training could be materially impaired.

19



Edgar Filing: Recon Technology, Ltd - Form S-3

We are substantially dependent upon our key personnel, particularly Yin Shenping, our Chief Executive Officer,
Mr. Chen Guanggiang, our Chief Technology Officer and Ms. Liu Jia, our Chief Financial Officer.

Our performance is substantially dependent on the performance of our executive officers and key employees. In
particular, we rely on the services of:

*Mr. Yin Shenping, Chief Executive Officer;
*Mr. Chen Guanggiang, Chief Technology Officer;
*Ms. Liu Jia, Chief Financial Officer.

Each of these individuals would be difficult to replace. We do not have in place “key person” life insurance policies on
any of our employees. The loss of the services of any of our executive officers or other key employees could
substantially impair our ability to successfully development new systems and develop new programs and
enhancements. In addition, we would need to spend considerable time and other resources to seek suitable
replacements, which might detract from our efforts to develop our business.

6
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Our business is capital intensive and our growth strategy may require additional capital, which may not be available
on favorable terms or at all.

We may require additional cash resources due to changed business conditions, implementation of our growth strategy
or potential investments or acquisitions we may pursue. To meet our capital needs, we may sell additional equity or
debt securities or obtain additional credit facilities. The sale of additional equity securities or other securities
convertible into such equity securities could result in dilution of your holdings. The incurrence of indebtedness would
result in increased debt service obligations and could require us to agree to operating and financial covenants that
would restrict our operations. Financing may not be available in amounts or on terms acceptable to us, if at all. Any
failure by us to raise additional funds on terms favorable to us, or at all, could limit our ability to expand our business
operations and could harm our overall business prospects.

We do not intend to pay dividends in the foreseeable future.

We have not previously paid any cash dividends, and we do not anticipate paying any dividends on our ordinary
shares. As we intend to remain in a growth mode, we intend to reinvest any profits in the foreseeable future to grow
the business. We cannot assure you that our operations will continue to result in sufficient revenues to enable us to
operate at profitable levels or to generate positive cash flows. Furthermore, there is no assurance our Board of
Directors will declare dividends even if we are profitable. Dividend policy is subject to the discretion of our Board of
Directors and will depend on, among other things, our earnings, financial condition, capital requirements and other
factors. If we determine to pay dividends on any of our ordinary shares in the future, we will be dependent, in large
part, on receipt of funds from the Domestic Companies.

Our certificates, permits, and license are subject to governmental control and renewal, and the failure to obtain
renewal would cause all or part of our operations to be suspended and may have a material adverse effect on our
financial condition.

We are subject to various PRC laws and regulations pertaining to automation services for the petroleum extraction
industry. We have obtained certain certificates, permits, and licenses required for the operation of an automation
services provider for the petroleum extraction industry and the manufacturing and distribution of software and
hardware products in the PRC.

During the application or renewal process for our licenses and permits, we will be evaluated and re-evaluated by the
appropriate governmental authorities and must comply with the prevailing standards and regulations, which may
change from time to time. In the event that we are not able to obtain or renew the certificates, permits and licenses, all
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or part of our operations may be suspended by the government, which would have a material adverse effect on our
business and financial condition. Furthermore, if escalating compliance costs associated with governmental standards
and regulations restrict or prohibit any part of our operations, it may adversely affect our results of operations and
profitability.

Risks Related to Our Corporate Structure

PRC laws and regulations governing our businesses and the validity of certain of our contractual arrangements are
uncertain. In addition, changes in such PRC laws and regulations may materially and adversely affect our business.

There are substantial uncertainties regarding the interpretation and application of PRC laws and regulations, including,
but not limited to, the laws and regulations governing our business, and the enforcement and performance of our
contractual arrangements with the Domestic Companies and their shareholders.

Recon-CI, Recon-HK and Recon-JN are considered foreign persons or foreign invested enterprises under PRC law. As
a result, Recon-CI, Recon-HK and Recon-JN are subject to PRC law limitations on foreign ownership of domestic
companies. Although the primary business of the Domestic Companies falls within a category in which foreign
investment is currently encouraged, the uncertainty of PRC regulations and governmental policies affecting foreign
ownership may result in Recon-CI being required to hold (or, conversely, being prohibited from holding), directly or
indirectly, a given percentage of the Domestic Companies’ equity interests. Our contractual arrangements with the
Domestic Companies and their shareholders, which allow us to substantially control the Domestic Companies through
Recon-JN, are governed by Chinese law. We cannot assure you, however, that we will be able to enforce these
contracts. If we are unable to enforce these contracts, we could be required to deconsolidate such Domestic Company
from our financial results.
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In addition, Chinese laws and regulations limiting foreign ownership of domestic companies are relatively new and
may be subject to change, and their official interpretation and enforcement may involve substantial uncertainty. The
effectiveness of newly enacted laws, regulations or amendments may be delayed, resulting in detrimental reliance by
foreign investors. New laws and regulations that affect existing and proposed future businesses may also be applied
retroactively.

The PRC government has broad discretion in dealing with violations of laws and regulations, including levying fines,
revoking business and other licenses and requiring actions necessary for compliance. In particular, licenses and
permits issued or granted to us by relevant governmental bodies may be revoked at a later time by higher regulatory
bodies. We cannot predict the effect of the interpretation of existing or new PRC laws or regulations on our
businesses. We cannot assure you that our current ownership and operating structure would not be found in violation
of any current or future PRC laws or regulations. As a result, we may be subject to sanctions, including fines, and
could be required to restructure our operations or cease to provide certain services. Any of these or similar actions
could significantly disrupt our business operations or restrict us from conducting a substantial portion of our business
operations, which could materially and adversely affect our business, financial condition and results of operations and
future growth prospects.

Although we believe we comply and will continue to comply with current PRC regulations, we cannot assure you that
the PRC government would agree that these operating arrangements comply with PRC licensing, registration or other
regulatory requirements, with existing policies or with requirements or policies that may be adopted in the future. If
the PRC government determines that we do not comply with applicable law, it could revoke our business and
operating licenses, require us to discontinue or restrict our operations, restrict our right to collect revenues, require us
to restructure our operations, impose additional conditions or requirements with which we may not be able to comply,
impose restrictions on our business operations or on our customers, or take other regulatory or enforcement actions
against us that could be harmful to our business.

The PRC government may determine that the agreements we use to control the Domestic Companies are not in
compliance with applicable PRC laws, rules and regulations and are therefore unenforceable.

In the PRC, foreign invested enterprises are forbidden or restricted to engage in certain specified businesses or
industries which are sensitive to the economy. The Chinese government periodically revises its list of encouraged,
permitted, restricted, and forbidden industries. As we intend to centralize our management and operation in the PRC
without being restricted to conduct certain business activities which are important for our current or future business
but are restricted or might be restricted in the future, we believe the agreements between Recon-JN and the Domestic
Companies will be essential for our business operation. In order for Recon-JN to manage and operate our business
through the Domestic Companies in the PRC, these agreements were entered into under which almost all the business
activities of the Domestic Companies are managed and operated by Recon-JN and almost all economic benefits and
risks arising from the business of the Domestic Companies are transferred to Recon-JN.
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Risks are associated with our operations under the agreements with the Domestic Companies. If the PRC government
determines that these agreements used to control the Domestic Companies are unenforceable as they circumvent the
PRC restrictions relating to foreign investment restrictions, the relevant regulatory authorities would have broad
discretion in dealing with such breach, including:

*imposing economic penalties;

ediscontinuing or restricting our operations;

., imposing conditions or requirements in respect of the agreements with the Domestic Companies with which we may
not be able to comply;

erequiring us to restructure the relevant ownership structure or operations;

taking other regulatory or enforcement actions that could adversely affect our business; and

erevoking the business license and/or the licenses or certificates of Recon-JN, and/or voiding the agreements.

Any of these actions could have a material adverse impact on our business, future operating prospects, financial
condition and results of operations.
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Our contractual arrangements with the Domestic Companies and their respective shareholders may not be as effective
in providing control over these entities as direct ownership.

We have no equity ownership interest in the Domestic Companies and rely on contractual arrangements to control and
operate such businesses. These contractual arrangements may not be as effective in providing control over the
Domestic Companies as direct ownership. For example, BHD could fail to take actions required for our business or
fail to pay dividends to Recon-JN despite its contractual obligation to do so. If the Domestic Companies fail to
perform under their agreements with us, we may have to rely on legal remedies under PRC law, which may not be
effective. In addition, we cannot assure you that any of the Domestic Companies’ shareholders would always act in our
best interests.

Our contractual arrangements with the Domestic Companies may result in adverse tax consequences to us.

As a result of our corporate structure and contractual arrangements between Recon-JN and the Domestic Companies,
we are effectively subject to the 5% PRC business tax on both revenues generated by Recon-JN’s operations in China
and revenues derived from Recon-JN’s contractual arrangements with the Domestic Companies. Moreover, we would
be subject to adverse tax consequences if the PRC tax authorities were to determine that the contracts between
Recon-JN and the Domestic Companies were not on an arm’s length basis and therefore constitute a favorable transfer
pricing. As a result, the PRC tax authorities could request that we adjust our taxable income upward for PRC tax
purposes. If the PRC tax authorities took such action, such authorities would be able to establish in its sole discretion
the amount of tax payable by Recon-JN, so we cannot predict the effect of such action on our company other than the
likely effect that our profits would decrease. Such a pricing adjustment could adversely affect us by:

.increasing our tax expenses, which could subject Recon-JN to late payment fees and other penalties for
under-payment of taxes; and/or
eresulting in Recon-JN’s loss of preferential tax treatment.

The principal shareholders of the Domestic Companies have potential conflicts of interest with us, which may
adversely affect our business.

Yin Shenping, our Chief Executive Officer, and Chen Guangqiang, our Chief Technology Officer, are significant
shareholders in our company. They are also the principal shareholders of each of the Domestic Companies and
collectively control the Domestic Companies. Conflicts of interests between their duties to our company and the
respective Domestic Companies may arise. For example, Mr. Yin and Mr. Chen could cause a Domestic Company to
fail to take actions that are in the best interests of our Company or to fail to pay dividends to Recon-JN despite its
contractual obligation to do so if making such payment would harm the Domestic Company.
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As Mr. Yin and Mr. Chen are also directors and executive officers of our company, they have duties of loyalty and
care to us under Cayman Islands law when there are any potential conflicts of interests between our company and the
Domestic Companies. Each of Mr. Yin and Mr. Chen has executed an irrevocable power of attorney to appoint the
individual designated by us to be his attorney-in-fact to vote on his behalf on all matters related to the Domestic
Companies requiring shareholder approval. We cannot assure you, however, that if conflicts of interest arise, they will
act completely in our interests or that conflicts of interests will be resolved in our favor. In addition, Mr. Yin and

Mr. Chen could violate their respective employment agreements with us or his legal duties by diverting business
opportunities from us to others. If we cannot resolve any conflicts of interest between us and Mr. Yin and Mr. Chen,
as applicable, we would have to rely on legal proceedings, which could result in the disruption of our business.

Any deterioration of the relationship between Recon-JN and the Domestic Companies could materially and adversely
affect the overall business operation of our company.

Our relationship with our Domestic Companies is governed by their agreements with Recon-JN, which are intended to
provide us, through our indirect ownership of Recon-JN, with effective control over the business operations of our
Domestic Companies. However, these agreements may not be effective in providing control over the applications for
and maintenance of the licenses required for our business operations. Our Domestic Companies could violate these
agreements, go bankrupt, suffer from difficulties in its business or otherwise become unable to perform its obligations
under these agreements and, as a result, our operations, reputation, business and stock price could be severely harmed.
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If Recon-JN exercises its purchase option of the Domestic Companies’ equity pursuant to the Exclusive Equity Interest
Purchase Agreement, payment of the purchase price could materially and adversely affect our financial position.

Under the Exclusive Equity Interest Purchase Agreement, Recon-JN holds an option to purchase all or a portion of the
equity of the Domestic Companies at a price, based on the capital paid in by the Domestic Company shareholders. If
applicable PRC laws and regulations require an appraisal of the equity interest or provide other restriction on the
purchase price, the purchase price shall be the lowest price permitted under the applicable PRC laws and regulations.
As the Domestic Companies are already contractually controlled affiliates to our company, Recon-JN’s purchase of the
Domestic Companies’ equity would not bring immediate benefits to our company and the exercise of the option and
payment of the purchase prices could adversely affect our financial position and available working capital.

Our classified board structure may prevent a change in our control.

Our board of directors is divided into three classes of directors. The current terms of the directors expire in 2014, 2015
and 2016. Directors of each class are chosen for three-year terms upon the expiration of their current terms, and each
year one class of directors is elected by the shareholders. The staggered terms of our directors may reduce the
possibility of a tender offer or an attempt at a change in control, even though a tender offer or change in control might
be in the best interest of our shareholders.

Shareholder rights under Cayman Islands law may differ materially from shareholder rights in the United States,
which could adversely affect the ability of us and our shareholders to protect our and their interests.

Our corporate affairs are governed by our amended and restated memorandum and articles of association, by the
Companies Law (2012 Revision) and the common law of the Cayman Islands. The rights of shareholders to take
action against the directors, actions by minority shareholders, and the fiduciary responsibilities of our directors to us
under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The common
law in the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as
well as from English common law, the decisions of whose courts are of persuasive authority but are not binding on a
court in the Cayman Islands. In particular, the Cayman Islands has a less developed body of securities laws as
compared to the United States, and some states, such as Delaware, have more fully developed and judicially
interpreted bodies of corporate laws. Moreover, our company could be involved in a corporate combination in which
dissenting shareholders would have no rights comparable to appraisal rights which would otherwise ordinarily be
available to dissenting shareholders of United States corporations. Also, our Cayman Islands counsel is not aware of a
significant number of reported class actions or derivative actions having been brought in Cayman Islands courts. Such
actions are ordinarily available in respect of United States corporations in U.S. courts. Finally, Cayman Islands
companies may not have standing to initiate shareholder derivative action before the federal courts of the United
States. As a result, our public shareholders may face different considerations in protecting their interests in actions
against the management, directors or our controlling shareholders than would shareholders of a corporation
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incorporated in a jurisdiction in the United States, and our ability to protect our interests may be limited if we are
harmed in a manner that would otherwise enable us to sue in a United States federal court.

As we are a Cayman Islands company and most of our assets are outside the United States, it will be extremely
difficult to acquire jurisdiction and enforce liabilities against us and our officers, directors and assets based in China.

We are a Cayman Islands exempt company, and our corporate affairs are governed by our Memorandum and Articles
of Association and by the Cayman Islands Companies Law (2012Revision) and other applicable Cayman Islands laws.
Certain of our directors and officers reside outside of the United States. In addition, the Company’s assets will be
located outside the United States. As a result, it may be difficult or impossible to effect service of process within the
United States upon our directors or officers and our subsidiaries, or enforce against any of them court judgments
obtained in United States’ courts, including judgments relating to United States federal securities laws. In addition,
there is uncertainty as to whether the courts of the Cayman Islands and of other offshore jurisdictions would recognize
or enforce judgments of United States’ courts obtained against us predicated upon the civil liability provisions of the
securities laws of the United States or any state thereof, or be competent to hear original actions brought in the
Cayman Islands or other offshore jurisdictions predicated upon the securities laws of the United States or any state
thereof. Furthermore, because the majority of our assets are located in China, it would also be extremely difficult to
access those assets to satisfy an award entered against us in United States court.

10
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Risks Related to Doing Business in China

Adverse changes in China’s political, economic or social conditions or government policies could have a material
adverse effect on the overall economic growth of China, which could reduce the demand for our products and
materially adversely affect our competitive position.

We conduct substantially all of our operations and generate most of our revenues in China. Accordingly, our business,
financial condition, results of operations and prospects are affected significantly by economic, political and legal
developments in China. The PRC economy differs from the economies of most developed countries in many respects,
including:

. the higher level of government involvement;

. the early stage of development of the market-oriented sector of the
economy;

. the relatively rapid growth rate;

. the higher level of control over foreign exchange; and

. the allocation policies of resources.

While the PRC economy has grown significantly since the late 1970s, the growth has been uneven, both
geographically and among various sectors of the economy. The PRC government has implemented various measures
to encourage economic growth and guide the allocation of resources. Some of these measures benefit the overall PRC
economy, but may also have a negative effect on our business. For example, our financial condition and results of
operations may be adversely affected by government control over capital investments or changes in tax regulations
that are applicable to us.

The PRC economy has been transitioning from a planned economy to a more market-oriented economy. The PRC
government continues to exercise significant control over economic growth in China through the allocation of
resources, controlling payment of foreign currency-denominated obligations, setting monetary policy and imposing
policies that impact particular industries or companies in different ways.

Uncertainties with respect to the PRC legal system could limit the legal protections available to you and us.

We conduct substantially all of our business through our operating subsidiary in the PRC, Recon-JN, which is a
wholly foreign owned enterprise in China. Recon-JN is generally subject to laws and regulations applicable to foreign
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invested enterprises in China and intellectual property protections. The PRC legal system is based on written statutes,
and prior court decisions may be cited for reference but have limited precedential value. Since the late 1970s, a series
of new PRC laws and regulations have significantly enhanced the protections afforded to intellectual property rights
and various forms of foreign investments in China. However, since these laws and regulations are relatively new and
the PRC legal system continues to rapidly evolve, the interpretations of many laws, regulations and rules are not
always uniform and enforcement of these laws, regulations and rules involve uncertainties, which may limit legal
protections available to you and us. In addition, any litigation in China may be protracted and result in substantial
costs and diversion of resources and management attention.

We do not have business interruption, litigation or natural disaster insurance.

The insurance industry in China is still at an early state of development. In particular PRC insurance companies offer
limited business products. As a result, we do not have any business liability or disruption insurance coverage for our
operations in China. Any business interruption, litigation or natural disaster may result in our business incurring
substantial costs and the diversion of resources.

We may be subject to foreign exchange controls in the PRC.

Our PRC subsidiary and affiliates are subject to PRC rules and regulations on currency conversion. In the PRC, the

State Administration for Foreign Exchange (“SAFE”) regulates the conversion of the RMB into foreign currencies.
Currently, foreign investment enterprises (“FIEs™) are required to apply to SAFE for “Foreign Exchange Registration
Certificate for FIEs.” Recon-JN is a FIE. With such registration certifications (which need to be renewed annually),

FIEs are allowed to open foreign currency accounts including the “recurrent account” and the “capital account.” Currently,
conversion within the scope of the “recurrent account” can be effected without requiring the approval of SAFE.

However, conversion of currency in the “capital account” (e.g. for capital items such as direct investments, loans,
securities, etc.) still requires the approval of SAFE. Accordingly, compliance with SAFE requirements may limit how

we are able to use our funds, including the proceeds of this offering, in ways that we would not be limited if we

operated in countries other than China.

11
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Recent PRC regulations relating to the establishment of offshore special purpose vehicles by PRC residents, if applied
to us, may subject our PRC resident shareholders to personal liability and limit our ability to acquire PRC companies

or to inject capital into Recon-JN and Recon-HK, limit Recon-JN’s and Recon-HK’s ability to distribute profits to us or
otherwise materially adversely affect us.

On October 21, 2005, SAFE issued a public notice, the Notice on Relevant Issues in the Foreign Exchange Control
over Financing and Return Investment Through Special Purpose Companies by Residents Inside China, or the SAFE
notice, which requires PRC residents, including both legal persons and natural persons, to register with the competent
local SAFE branch before establishing or controlling any company outside of China, referred to as an “offshore special
purpose company,” for the purpose of overseas equity financing involving onshore assets or equity interests held by
them. In addition, any PRC resident that is the shareholder of an offshore special purpose company is required to
amend its SAFE registration with the local SAFE branch with respect to that offshore special purpose company in
connection with any increase or decrease of capital, transfer of shares, merger, division, equity investment or creation
of any security interest over any assets located in China. Moreover, if the offshore special purpose company was
established and owned the onshore assets or equity interests before November 1, 2005, a retroactive SAFE registration
is required to have been completed before March 31, 2006. If any PRC shareholder of any offshore special purpose
company fails to make the required SAFE registration and amendment, the PRC subsidiaries of that offshore special
purpose company (Recon-JN and Recon-HK for our company) may be prohibited from distributing their profits and
the proceeds from any reduction in capital, share transfer or liquidation to the offshore special purpose company.
Moreover, failure to comply with the SAFE registration and amendment requirements described above could result in
liability under PRC laws for evasion of applicable foreign exchange restrictions.

Due to lack of official interpretation, some of the terms and provisions in the SAFE notice remain unclear and
implementation by central SAFE and local SAFE branches of the SAFE notice has been inconsistent since its
adoption. Because of uncertainty over how the SAFE notice will be interpreted and implemented, we cannot predict
how it will affect our business operations or future strategies. For example, Recon-JN’s, Recon-HK’s and any
prospective PRC subsidiaries’ ability to conduct foreign exchange activities, such as the remittance of dividends and
foreign currency-denominated borrowings, may be subject to compliance with the SAFE notice by our company’s PRC
resident beneficial holders. In addition, such PRC residents may not always be able to complete the necessary
registration procedures required by the SAFE notice. We also have little control over either our present or prospective
direct or indirect shareholders or the outcome of such registration procedures. A failure by our PRC resident beneficial
holders or future PRC resident shareholders to comply with the SAFE notice, if SAFE requires it, could subject us to
fines or legal sanctions, restrict our overseas or cross-border investment activities, limit our subsidiary’s ability to
make distributions or pay dividends or affect our ownership structure, which could adversely affect our business and
prospects.

PRC regulations and potential registration requirements relating to acquisitions of PRC companies by foreign entities
may create regulatory uncertainties that could restrict or limit our ability to operate.
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On August 8, 2006, six PRC regulatory agencies, including the PRC Ministry of Commerce (“MOC”), the State-owned
Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the
State Administration for Industry and Commerce, the China Securities Regulatory Commission (“CSRC”) and SAFE,
jointly adopted the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the
M&A Rules, which came into effect on September 8, 2006 and was amended on June 22, 2009. The M&A Rules
significantly revised China’s regulatory framework governing onshore-to-offshore restructurings and foreign
acquisitions of domestic enterprises. These new rules signify greater PRC government attention to cross-border
merger, acquisition and other investment activities, by confirming MOC as a key regulator for issues related to
mergers and acquisitions in China and requiring MOC approval of a broad range of merger, acquisition and
investment transactions. Further, the new rules establish reporting requirements for acquisition of control by
foreigners of companies in key industries, and reinforce the ability of the Chinese government to monitor and prohibit
foreign control transactions in key industries.

Among other things, the M&A Rules include new provisions that purport to require that an offshore SPV, formed for
listing purposes and controlled directly or indirectly by PRC companies or individuals must obtain the approval of the
CSRC prior to the listing and trading of such SPV’s securities on an overseas stock exchange. On September 21, 2006,
the CSRC published on its official website procedures specifying documents and materials required to be submitted to
it by SPVs seeking CSRC approval of their overseas listings. However, the application of this PRC regulation remains
unclear with no consensus currently existing among the leading PRC law firms regarding the scope and applicability
of the CSRC approval requirement.
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If the PRC regulatory authorities take the view that the VIE Agreements constitute a reverse merger acquisition or
round-trip investment in related party transactions without the approval of the national offices of MOC, they could
invalidate the VIE Agreements. Additionally, the PRC regulatory authorities may take the view that any public
offering plan will require the prior approval of CSRC. If we cannot obtain MOC or CSRC approval in case we are
required to do so, our business and financial performance will be materially adversely affected. We may also face
regulatory actions or other sanctions from the MOC or other PRC regulatory agencies. These regulatory agencies may
impose fines and penalties on our operations in the PRC, limit our operating privileges in the PRC, delay or restrict
the repatriation of the proceeds of this or any other offering into the PRC, or take other actions that could have a
material adverse effect on our business, financial condition, results of operations, reputation and prospects, as well as
the trading price of our ordinary shares.

Also, if the CSRC later requires that we obtain its approval, we may be unable to obtain a waiver of the CSRC
approval requirements, if and when procedures are established to obtain such a waiver. Any uncertainties and/or
negative publicity regarding this CSRC approval requirement could have a material adverse effect on the trading price
of our ordinary shares.

PRC registration requirements for stock option plans of overseas publicly-listed companies may restrict our ability to
adopt equity compensation plans for our directors and employees or otherwise limit our PRC subsidiaries’ ability to
distribute profits to us.

In February 2012, SAFE promulgated the Notice on the Administration of Foreign Exchange Matters for Domestic
Individuals Participating in the Stock Incentive Plans of Overseas Listed Companies, or the Stock Option Notice,
which replaced the Application Procedures of Foreign Exchange Administration for Domestic Individuals
Participating in Employee Stock Ownership Plans or Stock Option Plans of Overseas Publicly-Listed Companies
issued by SAFE on March 28, 2007. Under the Stock Option Notice and other relevant rules and regulations, PRC
residents who participate in stock incentive plan in an overseas publicly-listed company are required to register with
SAFE or its local branches and complete certain other procedures. Participants of a stock incentive plan who are PRC
residents must collectively retain a qualified PRC agent, which could be a PRC subsidiary of such overseas publicly
listed company or another qualified institution selected by such PRC subsidiary, to conduct the SAFE registration and
other procedures with respect to the stock incentive plan on behalf of its participants. Such participants must also
collectively retain an overseas entrusted institution to handle matters in connection with their exercise of stock
options, the purchase and sale of corresponding stocks or interests and fund transfers. In addition, the PRC agent is
required to amend the SAFE registration with respect to the stock incentive plan if there is any material change to the
stock incentive plan, the PRC agent or the overseas entrusted institution or other material changes. We and our PRC
employees who have been granted stock options will be subject to these regulations. Failure of our PRC stock option
holders to complete their SAFE registrations may subject these PRC residents to fines and legal sanctions and may
also limit our ability to compensate our employees and directors through equity compensation, limited our PRC
subsidiaries’ ability to distribute dividends to us, or otherwise materially adversely affect our business.
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The Chinese government could change its policies toward private enterprise or even nationalize or expropriate private
enterprises, which could result in the total loss of our investment in that country.

Our business is subject to significant political and economic uncertainties and may be adversely affected by political,
economic and social developments in China. Over the past several years, the Chinese government has pursued
economic reform policies including the encouragement of private economic activity and greater economic
decentralization. The Chinese government may not continue to pursue these policies or may significantly alter them to
our detriment from time to time with little, if any, prior notice.

Changes in policies, laws and regulations or in their interpretation or the imposition of confiscatory taxation,
restrictions on currency conversion, restrictions or prohibitions on dividend payments to shareholders, devaluations of
currency or the nationalization or other expropriation of private enterprises could have a material adverse effect on our
business. Nationalization or expropriation could even result in the total loss of our investment in China and in the total
loss of your investment in us.

We may be unable to establish and maintain an effective system of internal control over financial reporting, and as a
result we may be unable to accurately report our financial results or prevent fraud.

The PRC historically has been deficient in western style management, governance and financial reporting concepts
and practices, as well as in modern banking, and other control systems. Our current management has little experience
with western style management, governance and financial reporting concepts and practices, and we may have
difficulty in hiring and retaining a sufficient number of qualified employees to work in the PRC. As a result of these
factors, and especially given that we are a publicly listed company in the U.S. and subject to regulation as such, we
may experience difficulty in establishing management, governance, legal and financial controls, collecting financial
data and preparing financial statements, books of account and corporate records and instituting business practices that
meet western standards. We may have difficulty establishing adequate management, governance, legal and financial
controls in the PRC. Therefore, we may, in turn, experience difficulties in implementing and maintaining adequate
internal controls as required under Section 404 of the Sarbanes-Oxley Act of 2002 and other applicable laws, rules and
regulations. This may result in significant deficiencies or material weaknesses in our internal controls which could
impact the reliability of our financial statements and prevent us from complying with SEC rules and regulations and
the requirements of the Sarbanes-Oxley Act of 2002. Any such deficiencies, weaknesses or lack of compliance could
have a materially adverse effect on our business and the public announcement of such deficiencies could adversely
impact our stock price.
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Risks Associated with this Offering

The market price for our securities may be volatile, which could result in substantial losses to investors.

The market price for our ordinary shares has been, and is likely to remain, volatile and subject to wide fluctuations in
response to factors including the following:

eactual or anticipated fluctuations in our quarterly operating results;

echanges in the Chinese petroleum and energy industries;

echanges in the Chinese economy;

,announcements by our competitors of significant acquisitions, strategic partnerships, joint ventures or capital
commitments;

eadditions or departures of key personnel; or

epotential litigation.

We expect that any other securities of our Company are likely to be similarly volatile. In addition, the securities
markets have from time to time experienced significant price and volume fluctuations that are not related to the
operating performance of particular companies. As a result, to the extent shareholders sell our securities in negative
market fluctuation, they may not receive a price per share that is based solely upon our business performance. We
cannot guarantee that shareholders will not lose some of their entire investment in our securities.

Future sales of equity securities may depress our share price.

The market price of our ordinary shares could decline as a result of sales of substantial amounts of our ordinary shares
or other equity securities convertible into ordinary shares in the public market, or the perception that these sales could
occur. In addition, these factors could make it more difficult for us to raise funds through future offerings of ordinary
shares.

Special Note Regarding Forward-Looking Statements
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This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and

each prospectus supplement contain certain statements that constitute “forward-looking statements” within the meaning

of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The words

“anticipate,” “expect,” “believe,” “goal,” “plan,” “intend,” “estimate,” “may,” “will,” and similar expressions and variations th
intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. Those
statements appear in this prospectus, any accompanying prospectus supplement and the documents incorporated

herein and therein by reference, particularly in the sections entitled “Prospectus Summary,” “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Our Company,” and include statements
regarding the intent, belief or current expectations of the Company and management that are subject to known and

unknown risks, uncertainties and assumptions.

99 ¢

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement also contain statements that are based on the current expectations of our Company and
management. You are cautioned that any such forward-looking statements are not guarantees of future performance
and involve risks and uncertainties, and that actual results may differ materially from those projected in the
forward-looking statements as a result of various factors.
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Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, you should not rely upon forward-looking statements as predictions of future events. The
events and circumstances reflected in the forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a
result of any new information, future events or otherwise.

Use of Proceeds

Except as otherwise provided in a prospectus supplement, we expect to use the net proceeds from the sale of securities
offered pursuant to this prospectus for general corporate purposes, including possible acquisitions of complementary
assets or businesses. When a particular series of securities is offered, the prospectus supplement relating to that
offering will set forth our intended use of the net proceeds received from the sale of those securities.

Description of Share Capital

Our authorized share capital consists of 25,000,000 ordinary shares, par value $0.0185 per share. As of the date of this
prospectus, 3,951,811 ordinary shares are issued and outstanding. We have issued and outstanding 193,000 options
from our share option pool.

Ordinary Shares

Holders of ordinary shares are entitled to cast one vote for each share on all matters submitted to a vote of
shareholders, including the election of directors and auditor. The holders of ordinary shares are entitled to receive
ratably such dividends, if any, as may be declared by the Board of Directors out of funds legally available therefor and
subject to any preference of any then authorized and issued preferred shares. Such holders do not have any preemptive
rights to subscribe for additional shares. All holders of ordinary shares are entitled to share ratably in any assets for
distribution to shareholders upon the liquidation, dissolution or winding up of the Company, subject to any preference
of any then authorized and issued preferred shares. All outstanding ordinary shares are fully paid and non-assessable.

Preferred Shares
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Pursuant to our Articles and Cayman Islands law, our Company may by Special Resolution establish one or more
series of preferred shares having such number of shares, designations, relative voting rights, dividend rates, liquidation
and other rights, preferences, powers and limitations as may be fixed by the Special Resolution. Any preferred shares
issued will include restrictions on voting and transfer intended to avoid having us constitute a “controlled foreign
corporation” for United States federal income tax purposes. Such rights, preferences, powers and limitations as may be
established could have the effect of discouraging an attempt to obtain control of us. The issuance of preferred shares
could also adversely affect the voting power of the holders of the ordinary shares deny shareholders the receipt of a
premium on their ordinary shares in the event of a tender or other offer for the ordinary shares and have a depressive
effect on the market price of the ordinary shares.

Limitations on the Right to Own Shares

There are no limitations on the right to own our shares.

Changes in Capital

We may from time to time by ordinary resolution increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe. An ordinary resolution is a resolution that must be approved by holders
of a majority of outstanding voting shares to become effective. The new shares shall be subject to the same provisions
with reference to the payment of calls, lien, transfer, transmission, forfeiture and otherwise as the shares in the original
share capital. We may by ordinary resolution:

-consolidate and divide all or any of our share capital into shares of larger amount than our existing shares;
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in many circumstances, sub-divide our existing shares, or any of them, into shares of smaller amount provided that
-in the subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced share
shall be the same as it was in the case of the share form which the reduced share is derived; and

cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by
“any person and diminish the amount of its share capital by the amount of the shares so cancelled.

We may by Special Resolution reduce our authorized but unissued share capital and any capital redemption reserve
fund in any manner authorized by law. A special resolution is a resolution that must be approved by holders of more
than two-thirds (2/3) of the outstanding voting shares to become effective, provided, however a company’s Articles of
Association may impose a higher threshold. Our Articles of Association require that Special Resolutions receive at
least two-thirds (2/3) approval.

Corporation Governance

We have adopted NASDAQ-mandated corporate governance measures, including a Board of Directors comprised of
a majority of independent directors. We have established an Audit Committee, a Nominating Committee and a
"Compensation Committee, and each committee is comprised solely of independent directors. We have also adopted
a Code of Ethics and have taken other steps to ensure proper corporate governance.

Under Cayman Islands law, our Directors have a fiduciary duty to the Company. They have to act in good faith in
their dealings with or on behalf of our company and exercise their powers and fulfill the duties of their office
honestly. These duties have four essential elements: (i) a duty to act in good faith in the best interests of the
"Company; (ii) a duty not to personally profit from opportunities that arise from the office of director; (iii) a duty to
avoid conflicts of interest; and (iv) a duty to exercise the powers of a director for the purpose for which such powers
were intended.

Cayman Islands law and our Articles of Association provide that shareholders may approve corporate matters by
-way of a unanimous written resolution signed by or on behalf of each shareholder who would have been entitled to
vote on such matter at a general meeting without a meeting being held.

Cayman Islands law and our Articles of Association allow our shareholders holding not less than ten percent (10%)
of the paid up voting share capital of the Company to requisition a shareholder’s meeting. As an exempted Cayman
‘Islands company, we are not obliged by law to call shareholders’ annual general meetings. However, our Articles of

Association require us to call such meetings.

Under our Articles of Association, directors can be removed with cause or by the vote of holders of a majority of our
'shares, cast at a general meeting, or the unanimous written resolution of all shareholders.

All material related party transaction must be approved by our board of directors. Such material related party
-transactions must shall be made or entered into on bona fide terms in the best interests of the Company and not with
the effect of constituting a fraud on the minority shareholders.

Under the Companies Law of the Cayman Islands and our Articles of Association, our company may be voluntarily
dissolved, liquidated or wound up only by the vote of holders of two-thirds of our shares voting at a meeting or by
ordinary resolutions at a meeting if the Company is no longer able to pay its debts as they fall due or in each case by
"the unanimous written resolution of all shareholders. In addition, our company may be wound up by the Grand Court
of the Cayman Islands if the Company is unable to pay its debts or if the court is of the opinion that it is just and
equitable that our company be wound up.
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Our Memorandum and Articles of Association permit indemnification of officers and directors for losses, damages,
costs and expenses incurred in their capacities as such unless such losses or damages arise from willful neglect or
default of such directors or officers. Insofar as indemnification for liabilities arising under the Securities Act of 1933
may be permitted to our directors, officers or persons controlling us under the foregoing provisions, we have been
informed that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is therefore unenforceable as a matter of United States law.
There are no limitations imposed by our Memorandum and Articles of Association on the rights of non-resident or
foreign shareholders to hold or exercise voting rights on our shares. In addition, there are no provisions in our
‘Memorandum and Articles of Association governing the ownership threshold above which shareholder ownership
must be disclosed.

Holders of our ordinary shares will have no general right under Cayman Islands law to inspect or obtain copies of
-our list of shareholders or corporate records except our Memorandum and Articles of Association. However, we will
provide our shareholders with annual audited consolidated financial statements.

Anti-takeover Effects

Our board of directors is divided into three (3) classes of directors. The current terms of the directors expire in 2014,
2015 and 2016. Directors of each class are chosen for three-year terms upon the expiration of their current terms,
-and each year one class of directors is elected by the shareholders. The staggered terms of our directors may reduce
the possibility of a tender offer or an attempt at a change in control, even though a tender offer or change in control
might be in the best interest of our shareholders.
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-As permitted under Cayman Islands law, our Articles of Association do not provide for cumulative voting.

A plan of merger or consolidation must be approved by (i) a shareholder resolution of each constituent company by
“a special resolution (being a 66 2/374 majority) ; ).

When a take-over offer is made and accepted (within four (4) months) by holders of not less than 90% of the shares
affected, the offeror may, within a two (2) month period, require the holders of the remaining shares to transfer such
-shares on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands but this is
unlikely to succeed unless there is evidence of fraud, bad faith or collusion. If the arrangement and reconstruction is
thus approved, the dissenting shareholder would have no rights comparable to appraisal rights.

Under Cayman Islands law and our Articles of Association, if at any time the share capital is divided into more than
one class of shares, the rights attached to any class (unless otherwise provided by the terms of issue of the shares of
-that class) may be varied with the consent in writing of the shareholders of 2/3™ (2/3) of the issued shares of that
class or with the sanction of a resolution passed by not less than two thirds (2/3) of such holders of the shares of that
class.

As permitted by Cayman Islands law, our Memorandum and Articles of Association may only be amended with the
-vote of holders of two-thirds (2/3) of our shares voting at a meeting or the unanimous written resolution of all
shareholders.

Stock Option Plan

In connection with our initial public offering, we established a pool for share options for the Domestic Companies’ and
our employees. This pool contains options to purchase up to 790,362 of our ordinary shares. The options will vest at a
rate of 20% per year for five years and have an exercise price of the market price of our shares on the date the options
are granted. We issued 293,000 options out of our employee share option pool. We held a shareholder meeting in
December 2010 and announced the resignation of three directors, as a result of which 100,000 options went back to
the pool. Currently, we have 193,000 options outstanding.

Listing

Our ordinary shares are listed on the Nasdaq Capital Market under the trading symbol “RCON”.

Transfer Agent and Registrar

The transfer agent and registrar for our ordinary shares is Computershare Inc. located in 250 Royal Street Canton, MA
02021 U.S. Our transfer agent’s phone number is 001-781-575-2643 and facsimile number is 001-781-575-3255.
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Description of Debt Securities

As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness that
we may issue from time to time. The debt securities may be either secured or unsecured and will either be senior debt
securities or subordinated debt securities. The debt securities will be issued under one or more separate indentures
between us and a trustee to be specified in an accompanying prospectus supplement. Senior debt securities will be
issued under a new senior indenture. Subordinated debt securities will be issued under a subordinated indenture.
Together, the senior indentures and the subordinated indentures are sometimes referred to in this prospectus as the
indentures. This prospectus, together with the applicable prospectus supplement, will describe the terms of a particular
series of debt securities.

The statements and descriptions in this prospectus or in any prospectus supplement regarding provisions of the
indentures and debt securities are summaries thereof, do not purport to be complete and are subject to, and are
qualified in their entirety by reference to, all of the provisions of the indentures (and any amendments or supplements
we may enter into from time to time which are permitted under each indenture) and the debt securities, including the
definitions therein of certain terms.

General

Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations of the
Recon Technology, Ltd. The senior debt securities will rank equally with any of our other senior and unsubordinated
debt. The subordinated debt securities will be subordinate and junior in right of payment to any senior indebtedness.
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Unless otherwise specified in a prospectus supplement, the indentures do not limit the aggregate principal amount of
debt securities that we may issue and provide that we may issue debt securities from time to time at par or at a
discount, and in the case of the new indentures, if any, in one or more series, with the same or various maturities.
Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the
consent of the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional
debt securities, together with all other outstanding debt securities of that series, will constitute a single series of debt
securities under the applicable indenture.

Each prospectus supplement will describe the terms relating to the specific series of debt securities being offered.
These terms will include some or all of the following:

-the title of the debt securities and whether they are subordinated debt securities or senior debt securities;
-any limit on the aggregate principal amount of the debt securities;
-the ability to issue additional debt securities of the same series;
-the price or prices at which we will sell the debt securities;
-the maturity date or dates of the debt securities on which principal will be payable;

the rate or rates of interest, if any, which may be fixed or variable, at which the debt securities will bear interest, or
"the method of determining such rate or rates, if any;
-the date or dates from which any interest will accrue or the method by which such date or dates will be determined;
the right, if any, to extend the interest payment periods and the duration of any such deferral period, including the
“maximum consecutive period during which interest payment periods may be extended;

whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be
"determined with reference to any index, formula or other method, such as one or more

currencies, commodities, equity indices or other indices, and the manner of determining the amount of such
‘payments;

the dates on which we will pay interest on the debt securities and the regular record date for determining who is
“entitled to the interest payable on any interest payment date;

the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable,
-where any securities may be surrendered for registration of transfer, exchange or conversion, as applicable, and
notices and demands may be delivered to or upon us pursuant to the indenture;

if we possess the option to do so, the periods within which and the prices at which we may redeem the debt
-securities, in whole or in part, pursuant to optional redemption provisions, and the other terms and conditions of any
such provisions;

our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or
through an analogous provision or at the option of holders of the debt securities, and the period or periods within
"which and the price or prices at which we will redeem, repay or purchase the debt securities, in whole or in part,
pursuant to such obligation, and the other terms and conditions of such obligation;

the denominations in which the debt securities will be issued, if other than denominations of $1,000 and integral
“multiples of $1,000;

the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay
-upon the acceleration of the maturity of the debt securities in connection with an event of default (as described
below), if other than the full principal amount;

the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or interest, if
'any, on the debt securities, if not United States dollars;
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-provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;
any deletions from, modifications of or additions to the events of default or our covenants with respect to the
-applicable series of debt securities, and whether or not such events of default or covenants are consistent with those
contained in the applicable indenture;

-any limitation on our ability to incur debt, redeem shares, sell our assets or other restrictions;

the application, if any, of the terms of the indenture relating to defeasance and covenant defeasance (which terms are
“described below) to the debt securities;

whether the subordination provisions summarized below or different subordination provisions will apply to the debt
' securities;

the terms, if any, upon which the holders may convert or exchange the debt securities into or for our ordinary shares
“or other securities or property;

whether any of the debt securities will be issued in global form and, if so, the terms and conditions upon which
"global debt securities may be exchanged for certificated debt securities;

any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount
“thereof due and payable because of an event of default;
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the depository for global or certificated debt securities;

any special tax implications of the debt securities;

any Cayman Islands tax consequences applicable to the debt securities, including any debt securities
denominated and made payable, as described in the prospectus supplements, in foreign currencies, or units
based on or related to foreign currencies;

any trustees, authenticating or paying agents, transfer agents or registrars, or other agents with respect to
the debt securities;

any other terms of the debt securities not inconsistent with the provisions of the indentures, as amended or
supplemented;

to whom any interest on any debt security shall be payable, if other than the person in whose name the
security is registered, on the record date for such interest, the extent to which, or the manner in which, any
interest payable on a temporary global debt security will be paid if other than in the manner provided in
the applicable indenture;

if the principal of or any premium or interest on any debt securities of the series is to be payable in one or
more currencies or currency units other than as stated, the currency, currencies or currency units in which
it shall be paid and the periods within and terms and conditions upon which such election is to be made
and the amounts payable (or the manner in which such amount shall be determined);

the portion of the principal amount of any securities of the series which shall be payable upon declaration
of acceleration of the maturity of the debt securities pursuant to the applicable indenture if other than the
entire principal amount; and

if the principal amount payable at the stated maturity of any debt security of the series will not be
determinable as of any one or more dates prior to the stated maturity, the amount which shall be deemed
to be the principal amount of such securities as of any such date for any purpose, including the principal
amount thereof which shall be due and payable upon any maturity other than the stated maturity or which
shall be deemed to be outstanding as of any date prior to the stated maturity (or, in any such case, the
manner in which such amount deemed to be the principal amount shall be determined).

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any
securities exchange and will be issued in fully-registered form without coupons.

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest
at a rate which at the time of issuance is below market rates. The applicable prospectus supplement will describe the
federal income tax consequences and special considerations applicable to any such debt securities. The debt securities
may also be issued as indexed securities or securities denominated in foreign currencies, currency units or composite
currencies, as described in more detail in the prospectus supplement relating to any of the particular debt securities.
The prospectus supplement relating to specific debt securities will also describe any special considerations and certain
additional tax considerations applicable to such debt securities.

Subordination
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The prospectus supplement relating to any offering of subordinated debt securities will describe the specific
subordination provisions. However, unless otherwise noted in the prospectus supplement, subordinated debt securities
will be subordinate and junior in right of payment to any existing senior indebtedness.

Unless otherwise specified in the applicable prospectus supplement, under the subordinated indenture, “senior
indebtedness” means all amounts due on obligations in connection with any of the following, whether outstanding at
the date of execution of the subordinated indenture, or thereafter incurred or created:

the principal of (and premium, if any) and interest due on our indebtedness for borrowed money and indebtedness
-evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in
respect thereof);

all of our capital lease obligations or attributable debt (as defined in the indentures) in respect of sale and leaseback
' transactions;

all obligations representing the balance deferred and unpaid of the purchase price of any property or services, which
purchase price is due more than six months after the date of placing such property in service or taking delivery and
“title thereto, except any such balance that constitutes an accrued expense or trade payable or any similar obligation
to trade creditors;

all of our obligations in respect of interest rate swap agreements (whether from fixed to floating or from floating to
fixed), interest rate cap agreements and interest rate collar agreements; other agreements or arrangements designed
'to manage interest rates or interest rate risk; and other agreements or arrangements designed to protect against
fluctuations in currency exchange rates or commodity prices;

all obligations of the types referred to above of other persons for the payment of which we are responsible or liable
‘as obligor, guarantor or otherwise; and

all obligations of the types referred to above of other persons secured by any lien on any property or asset of ours
"(whether or not such obligation is assumed by us).

19

46



Edgar Filing: Recon Technology, Ltd - Form S-3

However, senior indebtedness does not include:

any indebtedness which expressly provides that such indebtedness shall not be senior in right of payment to the
subordinated debt securities, or that such indebtedness shall be subordinated to any other of our indebtedness, unless
“such indebtedness expressly provides that such indebtedness shall be senior in right of payment to the subordinated
debt securities;
-any of our obligations to our subsidiaries or of a subsidiary guarantor to us or any other of our other subsidiaries;
-any liability for federal, state, local or other taxes owed or owing by us or any subsidiary guarantor,

any accounts payable or other liability to trade creditors arising in the ordinary course of business (including
"guarantees thereof or instruments evidencing such liabilities);

-any obligations with respect to any capital stock;

any indebtedness incurred in violation of the indenture, provided that indebtedness under our credit facilities will not
cease to be senior indebtedness under this bullet point if the lenders of such indebtedness obtained an officer’s
“certificate as of the date of incurrence of such indebtedness to the effect that such indebtedness was permitted to be
incurred by the indenture; and

-any of our indebtedness in respect of the subordinated debt securities.

Senior indebtedness shall continue to be senior indebtedness and be entitled to the benefits of the subordination
provisions irrespective of any amendment, modification or waiver of any term of such senior indebtedness.

Unless otherwise noted in an accompanying prospectus supplement, if we default in the payment of any principal of
(or premium, if any) or interest on any senior indebtedness when it becomes due and payable, whether at maturity or
at a date fixed for prepayment or by declaration or otherwise, then, unless and until such default is cured or waived or
ceases to exist, we will make no direct or indirect payment (in cash, property, securities, by set-off or otherwise) in
respect of the principal of or interest on the subordinated debt securities or in respect of any redemption, retirement,
purchase or other requisition of any of the subordinated debt securities.

In the event of the acceleration of the maturity of any subordinated debt securities, the holders of all senior debt
securities outstanding at the time of such acceleration, subject to any security interest, will first be entitled to receive
payment in full of all amounts due on the senior debt securities before the holders of the subordinated debt securities
will be entitled to receive any payment of principal (and premium, if any) or interest on the subordinated debt
securities.

If any of the following events occurs, we will pay in full all senior indebtedness before we make any payment or
distribution under the subordinated debt securities, whether in cash, securities or other property, to any holder of
subordinated debt securities:
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any dissolution or winding-up or liquidation or reorganization of Recon Technology, Ltd, whether voluntary or
‘involuntary or in bankruptcy,
-insolvency or receivership;
-any general assignment by us for the benefit of creditors; or
-any other marshaling of our assets or liabilities.

In such event, any payment or distribution under the subordinated debt securities, whether in cash, securities or other
property, which would otherwise (but for the subordination provisions) be payable or deliverable in respect of the
subordinated debt securities, will be paid or delivered directly to the holders of senior indebtedness in accordance with
the priorities then existing among such holders until all senior indebtedness has been paid in full. If any payment or
distribution under the subordinated debt securities is received by the trustee of any subordinated debt securities in
contravention of any of the terms of the subordinated indenture and before all the senior indebtedness has been paid in
full, such payment or distribution will be received in trust for the benefit of, and paid over or delivered and transferred
to, the holders of the senior indebtedness at the time outstanding in accordance with the priorities then existing among
such holders for application to the payment of all senior indebtedness remaining unpaid to the extent necessary to pay
all such senior indebtedness in full.

The subordinated indenture does not limit the issuance of additional senior indebtedness.
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Events of Default, Notice and Waiver

Unless an accompanying prospectus supplement states otherwise, the following shall constitute “events of default”
under the indentures with respect to each series of debt securities:

-we default for 30 consecutive days in the payment when due of interest on the debt securities;

we default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if
'any, on the debt securities;

our failure to observe or perform any other of our covenants or agreements with respect to such debt securities for 60
'days after we receive notice of such failure;

-certain events of bankruptcy, insolvency or reorganization of the Recon Technology, Ltd; or

-any other event of default provided with respect to securities of that series.

Unless an accompanying prospectus supplement states otherwise, if an event of default with respect to any debt
securities of any series outstanding under either of the indentures shall occur and be continuing, the trustee under such
indenture or the holders of at least 25% (or at least 10%, in respect of a remedy (other than acceleration) for certain
events of default relating to the payment of dividends) in aggregate principal amount of the debt securities of that
series outstanding may declare, by notice as provided in the applicable indenture, the principal amount (or such lesser
amount as may be provided for in the debt securities of that series) of all the debt securities of that series outstanding
to be due and payable immediately; provided that, in the case of an event of default involving certain events in
bankruptcy, insolvency or reorganization, acceleration is automatic; and, provided further, that after such acceleration,
but before a judgment or decree based on acceleration, the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series may, under certain circumstances, rescind and annul such acceleration if all
events of default, other than the nonpayment of accelerated principal, have been cured or waived. Upon the
acceleration of the maturity of original issue discount securities, an amount less than the principal amount thereof will
become due and payable. Reference is made to the prospectus supplement relating to any original issue discount
securities for the particular provisions relating to acceleration of maturity thereof.

Any past default under either indenture with respect to debt securities of any series, and any event of default arising
therefrom, may be waived by the holders of a majority in principal amount of all debt securities of such series
outstanding under such indenture, except in the case of (1) default in the payment of the principal of (or premium, if
any) or interest on any debt securities of such series or (2) certain events of default relating to the payment of
dividends.

The trustee is required within 90 days after the occurrence of a default (which is known to the trustee and is
continuing), with respect to the debt securities of any series (without regard to any grace period or notice
requirements), to give to the holders of the debt securities of such series notice of such default.
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The trustee, subject to its duties during default to act with the required standard of care, may require indemnification
by the holders of the debt securities of any series with respect to which a default has occurred before proceeding to
exercise any right or power under the indentures at the request of the holders of the debt securities of such series.
Subject to such right of indemnification and to certain other limitations, the holders of a majority in principal amount
of the outstanding debt securities of any series under either indenture may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the
trustee with respect to the debt securities of such series, provided that such direction shall not be in conflict with any
rule of law or with the applicable indenture and the trustee may take any other action deemed proper by the trustee
which is not inconsistent with such direction.

No holder of a debt security of any series may institute any action against us under either of the indentures (except
actions for payment of overdue principal of (and premium, if any) or interest on such debt security or for the
conversion or exchange of such debt security in accordance with its terms) unless (1) the holder has given to the
trustee written notice of an event of default and of the continuance thereof with respect to the debt securities of such
series specifying an event of default, as required under the applicable indenture, (2) the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding under such indenture shall have
requested the trustee to institute such action and offered to the trustee indemnity reasonably satisfactory to it against
the costs, expenses and liabilities to be incurred in compliance with such request; (3) the trustee shall not have
instituted such action within 60 days of such request and (4) no direction inconsistent with such written request has
been given to the trustee during such 60-day period by the holders of a majority in principal amount of the debt
securities of that series. We are required to furnish annually to the trustee statements as to our compliance with all
conditions and covenants under each indenture.
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Discharge, Defeasance and Covenant Defeasance

We may discharge or defease our obligations under the indenture as set forth below, unless otherwise indicated in the
applicable prospectus supplement.

We may discharge certain obligations to holders of any series of debt securities issued under either the senior
indenture or the subordinated indenture which have not already been delivered to the trustee for cancellation by
irrevocably depositing with the trustee money in an amount sufficient to pay and discharge the entire indebtedness on
such debt securities not previously delivered to the trustee for cancellation, for principal and any premium and interest
to the date of such deposit (in the case of debt securities which have become due and payable) or to the stated maturity
or redemption date, as the case may be, and we or, if applicable, any guarantor, have paid all other sums payable under
the applicable indenture.

If indicated in the applicable prospectus supplement, we may elect either (1) to defease and be discharged from any
and all obligations with respect to the debt securities of or within any series (except in all cases as otherwise provided
in the relevant indenture) (“legal defeasance”) or (2) to be released from our obligations with respect to certain
covenants applicable to the debt securities of or within any series (“covenant defeasance’), upon the deposit with the
relevant indenture trustee, in trust for such purpose, of money and/or government obligations which through the
payment of principal and interest in accordance with their terms will provide money in an amount sufficient to pay the
principal of (and premium, if any) or interest on such debt securities to maturity or redemption, as the case may be,
and any mandatory sinking fund or analogous payments thereon. As a condition to legal defeasance or covenant
defeasance, we must deliver to the trustee an opinion of counsel to the effect that the holders of such debt securities
will not recognize income, gain or loss for federal income tax purposes as a result of such legal defeasance or
covenant defeasance and will be subject to federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if such legal defeasance or covenant defeasance had not occurred. Such
opinion of counsel, in the case of legal defeasance under clause (i) above, must refer to and be based upon a ruling of
the Internal Revenue Service or a change in applicable federal income tax law occurring after the date of the relevant
indenture. In addition, in the case of either legal defeasance or covenant defeasance, we shall have delivered to the
trustee (1) if applicable, an officer’s certificate to the effect that the relevant debt securities exchange(s) have informed
us that neither such debt securities nor any other debt securities of the same series, if then listed on any securities
exchange, will be delisted as a result of such deposit and (2) an officer’s certificate and an opinion of counsel, each
stating that all conditions precedent with respect to such legal defeasance or covenant defeasance have been complied
with.

We may exercise our defeasance option with respect to such debt securities notwithstanding our prior exercise of our
covenant defeasance option.

Modification and Waiver
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Under the indentures, unless an accompanying prospectus supplement states otherwise, we and the applicable trustee
may supplement the indentures for certain purposes which would not materially adversely affect the interests or rights
of the holders of debt securities of a series without the consent of those holders. We and the applicable trustee may
also modify the indentures or any supplemental indenture in a manner that affects the interests or rights of the holders
of debt securities with the consent of the holders of at least a majority in aggregate principal amount of the
outstanding debt securities of each affected series issued under the indenture. However, the indentures require the
consent of each holder of debt securities that would be affected by any modification which would:

-reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;
reduce the principal of or change the fixed maturity of any debt security or, except as provided in any prospectus
“supplement, alter or waive any of the provisions with respect to the redemption of the debt securities;
-reduce the rate of or change the time for payment of interest, including default interest, on any debt security;

waive a default or event of default in the payment of principal of or interest or premium, if any, on, the debt
securities (except a rescission of acceleration of the debt securities by the holders of at least a majority in aggregate
“principal amount of the then outstanding debt securities and a waiver of the payment default that resulted from such
acceleration);
-make any debt security payable in money other than that stated in the debt securities;

make any change in the provisions of the applicable indenture relating to waivers of past defaults or the rights of
-holders of the debt securities to receive payments of principal of, or interest or premium, if any, on, the debt
securities;

waive a redemption payment with respect to any debt security (except as otherwise provided in the applicable
"prospectus supplement);

except in connection with an offer by us to purchase all debt securities, (1) waive certain events of default relating to
-the payment of dividends or (2) amend certain covenants relating to the payment of dividends and the purchase or
redemption of certain equity interests;
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make any change to the subordination or ranking provisions of the indenture or the related definitions that adversely
affect the rights of any holder; or
-make any change in the preceding amendment and waiver provisions.

The indentures permit the holders of at least a majority in aggregate principal amount of the outstanding debt
securities of any series issued under the indenture which is affected by the modification or amendment to waive our
compliance with certain covenants contained in the indentures.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any
interest payment date will be made to the person in whose name a debt security is registered at the close of business
on the record date for the interest.

Unless otherwise indicated in the applicable prospectus supplement, principal, interest and premium on the debt
securities of a particular series will be payable at the office of such paying agent or paying agents as we may designate
for such purpose from time to time. Notwithstanding the foregoing, at our option, payment of any interest may be
made by check mailed to the address of the person entitled thereto as such address appears in the security register.

Unless otherwise indicated in the applicable prospectus supplement, a paying agent designated by us will act as

paying agent for payments with respect to debt securities of each series. All paying agents initially designated by us
for the debt securities of a particular series will be named in the applicable prospectus supplement. We may at any
time designate additional paying agents or rescind the designation of any paying agent or approve a change in the
office through which any paying agent acts, except that we will be required to maintain a paying agent in each place of
payment for the debt securities of a particular series.

All moneys paid by us to a paying agent for the payment of the principal, interest or premium on any debt security
which remain unclaimed at the end of two years after such principal, interest or premium has become due and payable
will be repaid to us upon request, and the holder of such debt security thereafter may look only to us for payment
thereof.

Denominations, Registrations and Transfer

53



Edgar Filing: Recon Technology, Ltd - Form S-3

Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more
global certificates registered in the name of a nominee for The Depository Trust Company, or DTC. In such case, each
holder’s beneficial interest in the global securities will be shown on the records of DTC and transfers of beneficial
interests will only be effected through DTC’s records.

A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities
registered in the holder’s name if:

we deliver to the trustee notice from DTC that it is unwilling or unable to continue to act as depository or that it is no
-longer a clearing agency registered under the Exchange Act and, in either case, a successor depositary is not
appointed by us within 120 days after the date of such notice from DTC;

we in our sole discretion determine that the debt securities (in whole but not in part) should be exchanged for
"definitive debt securities and deliver a written notice to such effect to the trustee; or
-there has occurred and is continuing a default or event of default with respect to the debt securities.

If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in
the accompanying prospectus supplement and integral multiples of such denomination. Transfers and exchanges of
such debt securities will only be permitted in such minimum denomination. Transfers of debt securities in certificated
form may be registered at the trustee’s corporate office or at the offices of any paying agent or trustee appointed by us
under the indentures. Exchanges of debt securities for an equal aggregate principal amount of debt securities in
different denominations may also be made at such locations.

Governing Law

The indentures and debt securities will be governed by, and construed in accordance with, the laws of the State of
New York, without regard to its principles of conflicts of laws, except to the extent the Trust Indenture Act is
applicable.
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Trustee

The trustee or trustees under the indentures will be named in any applicable prospectus supplement.

Conversion or Exchange Rights

The prospectus supplement will describe the terms, if any, on which a series of debt securities may be convertible into
or exchangeable for our ordinary shares or other debt securities. These terms will include provisions as to whether
conversion or exchange is mandatory, at the option of the holder or at our option. These provisions may allow or
require the number of shares of our ordinary shares or other securities to be received by the holders of such series of
debt securities to be adjusted. Any such conversion or exchange will comply with applicable Cayman Islands law and
our Articles of Association.

Description of Warrants

The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer under this prospectus, we will describe the particular terms of any series of warrants
that we may offer in more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement,
the terms of any warrants offered under that prospectus supplement may differ from the terms described below.
However, no prospectus supplement shall fundamentally change the terms that are set forth in this prospectus or offer
a security that is not registered and described in this prospectus at the time of its effectiveness. Specific warrant
agreements will contain additional important terms and provisions and will be incorporated by reference as an exhibit
to the registration statement that includes this prospectus or as an exhibit to a report filed under the Exchange Act.

General

We may issue warrants that entitle the holder to purchase our debt securities, ordinary shares or any combination
thereof. We may issue warrants independently or together with ordinary shares, debt securities or any combination
thereof, and the warrants may be attached to or separate from such securities.
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We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

-the offering price and aggregate number of warrants offered;
-the currency for which the warrants may be purchased, if not United States dollars;

if applicable, the designation and terms of the securities with which the warrants are issued and the number of
"warrants issued with each such security or each principal amount of such security;
-if applicable, the date on and after which the warrants and the related securities will be separately transferable;

in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
-of one warrant and the price at, and currency, if not United States dollars, in which, this principal amount of debt
securities may be purchased upon such exercise;

in the case of warrants to purchase ordinary shares, the number of shares of ordinary shares purchasable upon the
“exercise of one warrant and the price at which these shares may be purchased upon such exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the
‘warrants;
-the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
"the warrants;
-the dates on which the right to exercise the warrants will commence and expire;
-the manner in which the warrant agreement and warrants may be modified;
-federal income tax consequences of holding or exercising the warrants;
-the terms of the securities issuable upon exercise of the warrants; and
-any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any,
“or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or
in the case of warrants to purchase ordinary shares, the right to receive dividends, if any, or, payments upon our
liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified
time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of the
warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
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any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.

Modification of the Warrant Agreement

The warrant agreements may permit us and the warrant agent, if any, without the consent of the warrant holders, to
supplement or amend the agreement in the following circumstances:

-to cure any ambiguity;

-to correct or supplement any provision which may be defective or inconsistent with any other provisions; or

to add new provisions regarding matters or questions that we and the warrant agent may deem necessary or desirable
“and which do not adversely affect the interests of the warrant holders.

Description of Units

We may issue units comprised of one or more of the other securities described in this prospectus in any combination.
Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at
any time or at any time before a specified date or occurrence.

The applicable prospectus supplement may describe:
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the designation and terms of the units and of the securities comprising the units, including whether and under what
“circumstances those securities may be held or transferred separately;

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
"the units; and

-whether the units will be issued in fully registered or global form.

The applicable prospectus supplement will describe the terms of any units. The preceding description and any
description of units in the applicable prospectus supplement does not purport to be complete and is subject to and is
qualified in its entirety by reference to the unit agreement and, if applicable, collateral arrangements and depository
arrangements relating to such units.

Description of Share Purchase Contracts and Share Purchase Units

We may issue share purchase contracts, including contracts obligating holders to purchase from us, and obligating us
to sell to the holders, a specified number of shares of ordinary shares or other securities registered hereunder at a
future date or dates, which we refer to in this prospectus as “share purchase contracts.” The price per share of the
securities and the number of shares of the securities may be fixed at the time the share purchase contracts are issued or
may be determined by reference to a specific formula set forth in the share purchase contracts.

The share purchase contracts may be issued separately or as part of units consisting of a share purchase contract and
debt securities, warrants, other securities registered hereunder or debt obligations of third parties, including U.S.
treasury securities, securing the holders’ obligations to purchase the securities under the share purchase contracts,
which we refer to herein as “share purchase units.” The share purchase contracts may require holders to secure their
obligations under the share purchase contracts in a specified manner. The share purchase contracts also may require us
to make periodic payments to the holders of the share purchase units or vice versa, and those payments may be
unsecured or refunded on some basis.

The share purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the share purchase
contracts or share purchase units, will be filed with the SEC in connection with the offering of share purchase
contracts or share purchase units. The prospectus supplement relating to a particular issue of share purchase contracts
or share purchase units will describe the terms of those share purchase contracts or share purchase units, including the
following:

-if applicable, a discussion of material tax considerations; and
-any other information we think is important about the share purchase contracts or the share purchase units.
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Description of Rights

We may issue rights to purchase ordinary shares or debt securities that we may offer to our securityholders. The rights
may or may not be transferable by the persons purchasing or receiving the rights. In connection with any rights
offering, we may enter into a standby underwriting or other arrangement with one or more underwriters or other
persons pursuant to which such underwriters or other persons would purchase any offered securities remaining
unsubscribed for after such rights offering. Each series of rights will be issued under a separate rights agent agreement
to be entered into between us and a bank or trust company, as rights agent, that we will name in the applicable
prospectus supplement. The rights agent will act solely as our agent in connection with the rights and will not assume
any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial owners of
rights.

The prospectus supplement relating to any rights that we offer will include specific terms relating to the offering,
including, among other matters:

the date of determining the securityholders entitled to the rights distribution;

the aggregate number of rights issued and the aggregate number of shares of ordinary shares or aggregate
principal amount of debt securities purchasable upon exercise of the rights;

the exercise price;

the conditions to completion of the rights offering;

the date on which the right to exercise the rights will commence and the date on which the rights will
expire; and

applicable tax considerations.
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Each right would entitle the holder of the rights to purchase for cash the principal amount of shares of ordinary shares
or debt securities at the exercise price set forth in the applicable prospectus supplement. Rights may be exercised at
any time up to the close of business on the expiration date for the rights provided in the applicable prospectus
supplement. After the close of business on the expiration date, all unexercised rights will become void.

If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities
directly to persons other than our security holders, to or through agents, underwriters or dealers or through a
combination of such methods, including pursuant to standby arrangements, as described in the applicable prospectus
supplement.

Plan of Distribution

We may sell the securities described in this prospectus through underwriters or dealers, through agents, or directly to
one or more purchasers or through a combination of these methods. The applicable prospectus supplement will
describe the terms of the offering of the securities, including:

the name or names of any underwriters, if any, and if required, any dealers or agents, and the amount of securities
“underwritten or purchased by each of them, if any;

the public offering price or purchase price of the securities from us and the net proceeds to us from the sale of the
' securities;

-any underwriting discounts and other items constituting underwriters’ compensation;

-any discounts or concessions allowed or re-allowed or paid to dealers; and

-any securities exchange or market on which the securities may be listed.

We may distribute the securities from time to time in one or more transactions at:

-a fixed price or prices, which may be changed;

-market prices prevailing at the time of sale;

-varying prices determined at the time of sale related to such prevailing market prices; or
-negotiated prices.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus
supplement.
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If we use underwriters in the sale, the underwriters will either acquire the securities for their own account and may
resell the securities from time to time in one or more transactions at a fixed public offering price or at varying prices
determined at the time of sale, or sell the Shares on a “best efforts, minimum/maximum basis” when the underwriters
agree to do their best to sell the securities to the public. We may offer the securities to the public through underwriting
syndicates represented by managing underwriters or by underwriters without a syndicate. Any public offering price
and any discounts or concessions allowed or re-allowed or paid to dealers may change from time to time.

If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement,
the securities will be sold directly to the dealer, as principal. The dealer may then resell the securities to the public at
varying prices to be determined by the dealer at the time of resale.

Shares of our ordinary shares are quoted on the Nasdaq Capital Market. Unless otherwise specified in the related
prospectus supplement, all securities we offer, other than ordinary shares, will be new issues of securities with no
established trading market. Any underwriter may make a market in these securities, but will not be obligated to do so
and may discontinue any market making at any time without notice. We may apply to list any series of warrants or
other securities that we offer on an exchange, but we are not obligated to do so. Therefore, there may not be liquidity
or a trading market for any series of securities.

We may sell the securities directly or through agents we designate from time to time. We will name any agent
involved in the offering and sale of securities and we will describe any commissions we may pay the agent in the
applicable prospectus supplement.

We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the applicable prospectus supplement.
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In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or
from purchasers of the securities for whom they act as agents in the form of discounts, concessions or commissions.
Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional
investors or others that purchase securities directly and then resell the securities, may be deemed to be underwriters,
and any discounts or commissions received by them from us and any profit on the resale of the securities by them may
be deemed to be underwriting discounts and commissions under the Securities Act.

We may provide agents and underwriters with indemnification against particular civil liabilities, including liabilities
under the Securities Act, or contribution with respect to payments that the agents or underwriters may make with
respect to such liabilities. Agents and underwriters may engage in transactions with, or perform services for, us in the
ordinary course of business.

In addition, we may enter into derivative transactions with third parties (including the writing of options), or sell
securities not covered by this prospectus to third parties in privately negotiated transactions. If the applicable
prospectus supplement indicates, in connection with such a transaction, the third parties may, pursuant to this
prospectus and the applicable prospectus supplement, sell securities covered by this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales and
may use securities received from us to close out any related short positions. We may also loan or pledge securities
covered by this prospectus and the applicable prospectus supplement to third parties, who may sell the loaned
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and
the applicable prospectus supplement. The third party in such sale transactions will be an underwriter and will be
identified in the applicable prospectus supplement or in a post-effective amendment.

To facilitate an offering of a series of securities, persons participating in the offering may engage in transactions that
stabilize, maintain, or otherwise affect the market price of the securities. This may include over-allotments or short
sales of the securities, which involves the sale by persons participating in the offering of more securities than have
been sold to them by us. In those circumstances, such persons would cover such over-allotments or short positions by
purchasing in the open market or by exercising the over-allotment option granted to those persons. In addition, those
persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market
or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers participating in any such
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time.
We make no representation or prediction as to the direction or magnitude of any effect that the transactions described
above, if implemented, may have on the price of our securities.

Ratio of Earnings to Fixed Charges

63



Edgar Filing: Recon Technology, Ltd - Form S-3

Our ratio of earnings to fixed charges for each of the five (5) most recently completed fiscal years and any required
interim periods will each be specified in a prospectus supplement or in a document we file with the SEC and
incorporate by reference pertaining to the issuance, if any, by us of debt securities in the future.

Legal Matters

Campbells, Grand Cayman, Cayman Islands, and Kaufman & Canoles, P.C., Richmond, Virginia, will pass upon the
validity of the securities offered in this offering. The address of Campbells is Scotia Centre, PO Box 884, Grand
Cayman KY1-1103, Cayman Islands. The address of Kaufman & Canoles, P.C. is Two James Center, 14th Floor,
1021 E. Cary St., Richmond, VA 23219.

Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel that we will name
in the applicable prospectus supplement.
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Experts

The consolidated financial statements of our Company appearing in our annual report on Form 10-K for the fiscal
years ended June 30, 2012 and 2011 have been audited by Friedman LLP, independent registered public accounting
firm, as set forth in the reports thereon included therein and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such
firms as experts in accounting and auditing.

Enforceability of Civil Liabilities Under United States Federal Securities Laws and Other Matters

We are incorporated as an exempted company limited by shares under the laws of Cayman Islands. In addition, some
of our directors and officers reside outside the United States, and all or a substantial portion of their assets and our
assets are or may be located in jurisdictions outside the United States. Therefore, it may be difficult for investors to
effect service of process within the United States upon our non-U.S. directors and officers or to recover against our
company, or our non-U.S. directors and officers on judgments of U.S. courts, including judgments predicated upon the
civil liability provisions of the U.S. federal securities laws. However, we may be served with process in the United
States with respect to actions against us arising out of or in connection with violations of U.S. federal securities laws
relating to transactions covered by this prospectus by serving Mr. Song Jianben, our U.S. agent irrevocably appointed
for that purpose.

Campbells, our Cayman Islands counsel, has advised us that although there is no statutory enforcement in the Cayman
Islands of judgments obtained in the United States, the courts of the Cayman Islands will recognize and enforce a
foreign judgment of a court of competent jurisdiction and if such judgment is final and conclusive and was not
obtained by fraud or in a manner contrary to natural justice, for a liquidated sum or a non-monetary judgment (and
specific performance could be ordered), provided it is not in respect of taxes or a fine or penalty, is not inconsistent
with a Cayman Islands judgment in respect of the same matters, and was not of a kind enforcement of which would be
contrary to the public policy of the Cayman Islands. It is doubtful the courts of the Cayman Islands will, in an original
action in the Cayman Islands, recognize or enforce judgments of U.S. courts predicated upon the civil liability
provisions of the securities laws of the United States or any state of the United States on the grounds that such
provisions are penal in nature.

A Cayman Islands court may stay proceedings if concurrent proceedings are being brought elsewhere.

Where You Can Find More Information
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We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. This prospectus does not contain all of the information set forth in the registration statement or the
exhibits that are a part of the registration statement. You may read and copy the registration statement and any
document we file with the SEC at the public reference room maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling the
SEC at 1-800-SEC-0330. Our filings with the SEC are also available to the public through the SEC’s Internet site at
http://www.sec.gov.

Information Incorporated by Reference

The SEC allows us to “incorporate by reference” into this prospectus the information we file with them. The information
we incorporate by reference into this prospectus is an important part of this prospectus. Any statement in a document

we have filed with the SEC prior to the date of this prospectus and which is incorporated by reference into this
prospectus will be considered to be modified or superseded to the extent a statement contained in this prospectus or

any other subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes

that statement. The modified or superseded statement will not be considered to be a part of this prospectus, except as
modified or superseded.

We incorporate by reference into this prospectus the information contained in the following documents that we have
filed with the SEC pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which is
considered to be a part of this prospectus:
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our Annual Report on Form 10-K for the year ended June 30, 2012, filed on September 28, 2012, as amended on
"October 24, 2012;

our Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, filed on November 14, 2012 and
amended February 14, 2013; our Quarterly Report on Form 10-Q for the quarter ended December 31, 2012, filed on
'February 14, 2013; and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, filed on May 13,
2013;

our Current Reports on Form 8-K filed with the SEC on October 1, 2012, January 14, 2012, June 24, 2013 and July
'2,2013; and

the description of the ordinary shares, $0.0185 par value per share, contained in the Registrant’s registration
statement on Form S-1 filed with the Commission on January 8, 2010 (File Number 333-164273) pursuant to
Section 12(b) of the Exchange Act, which incorporates by reference the description of the ordinary shares, $0.0185
“par value per share, contained in the registration statement on Form S-1 filed with the Commission on April 3, 2009
(File Number 333-158393) and declared effective by the Commission on August 10, 2009, and any amendment or
report filed with the Commission for purposes of updating such description.

We also incorporate by reference all additional documents that we file with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Exchange Act that are filed after the effective date of the registration statement of which this
prospectus is a part and prior to the termination of the offering of securities offered pursuant to this prospectus. We
also incorporate by reference all additional documents that we file with the SEC pursuant to Section 13(a), 13(c), 14
or 15(d) of the Exchange Act that are filed after the filing date of the registration statement of which this prospectus is
a part and prior to effectiveness of that registration statement. We are not, however, incorporating, in each case, any
documents or information that we are deemed to “furnish” and not file in accordance with SEC rules.

You may obtain a copy of these filings, without charge, by writing or calling us at:

Recon Technology, Ltd

Room 1902, Building C, King Long International Mansion
No. 9 Fulin Road

Beijing, 100107

People’s Republic of China

+86 (10) 8494-5799

Attn: Investor Relations
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$35,000,000

RECON TECHNOLOGY, LTD

$35,000,000

Ordinary shares, Share Purchase Contracts, Share Purchase Units, Debt Securities, Warrants, Rights, Units

PROSPECTUS

, 2013

No dealer, salesperson, or other person has been authorized to give any information or to make any
representation not contained in this prospectus, and, if given or made, such information and representation
should not be relied upon as having been authorized by us. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any of the securities offered by this prospectus in any jurisdiction or to any
person to whom it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus nor any
sale made hereunder shall under any circumstances create an implication that there has been no change in the
facts set forth in this prospectus or in our affairs since the date hereof.

31
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated fees and expenses in connection with the shelf registration, issuance and
distribution of $35,000,000 of securities registered under this registration statement, other than any underwriting
discounts and commissions, all of which shall be borne by Recon Technology, Ltd All of such fees and expenses,
except for the SEC registration fee, are estimated. The actual amounts of such fees and expenses will be determined
from time to time.

Amount
SEC Registration Fee $4,774
Accounting Fees and Expenses
Legal Fees and Expenses
Transfer Agent and Registrar Fees and Expenses
Printing and Engraving Expenses
Trustees Fees and Expenses
Rating Agency Fees
Blue Sky Fees
Miscellaneous Fees and Expenses

B S S T

Total

—

Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than

nderwriting discounts and commissions) that we anticipate we will incur in connection with the offering of securities
Linder this Registration Statement. An estimate of the aggregate expenses in connection with the issuance and
distribution of the securities being offered will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers

Cayman Islands law and our articles of association provide that we may indemnify our directors, officers, advisors and
trustee acting in relation to any of our affairs against actions, proceedings, costs, charges, losses, damages and

expenses incurred by reason of any act done or omitted in the execution of their duty in their capacities as such. Under
our articles of association and Cayman Islands common law, indemnification is not available, however, if those events

69



Edgar Filing: Recon Technology, Ltd - Form S-3

were incurred or sustained by or through their own dishonesty, fraud, gross negligence, willful neglect or default.
While our Articles of Association explicitly prohibit indemnification in cases involving willful neglect or default, the
Cayman Island common law extends this prohibition to cases involving dishonesty, fraud and gross negligence.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”) may
be permitted to our directors, officers and controlling persons (within the meaning of the Securities Exchange Act)
pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the Securities and
Exchange Commission, such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable.

Item 16. Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:
(I)TO file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

II-1
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(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

(i)

provided, however, that paragraphs (1)(1), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
(2)amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)T0 remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement

in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of

providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned

(i)
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registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
..., The portion of any other free writing prospectus relating to the offering containing material information about the
(ii1) . . . .. . . .
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

®
(i)

(b)

II-2
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than a payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
(d)the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.

(©)

II-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing this Registration Statement or Amendment thereto on
Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, on August 6, 2013.

RECON TECHNOLOGY, LTD

By: /s/ Yin Shenping

Name: Yin Shenping

Title: Chief Executive Officer
(Principal Executive Officer)

By: /s/ LiulJia
Name: Liu Jia
Title: Chief Financial Officer
(Principal Accounting and Financial Officer)

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Warren Zhao and Peter Dong, and each of them, his or her true and lawful attorneys-in-fact and agents, each
with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in any and
all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement and
any and all related registration statements pursuant to Rule 462(b) of the Securities Act, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, the following persons in the capacities and on the dates
indicated have signed this Registration Statement or Amendment thereto on Form S-3.

SIGNATURE TITLE DATE
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/s/ Yin Shenping Chief Executive Officer and Director

Yin Shenping (Principal Executive Officer)

/s/ Liu Jia Chief Financial Officer

Liu Jia (Principal Accounting and Financial Officer)

/s/ Song Jianben

Song Jianben (Authorized Representative in the United States)

/s/ Chen Guanggiang Chief Technology Officer and Director
Chen Guanggiang

/s/ Zhao Shudong Director
Zhao Shudong

/s/ Hu Jijun Director
Hu Jijun

/s/ Nelson N.S. Wong Director
Nelson N.S. Wong

-4

August 6, 2013

August 6, 2013

August 6, 2013

August 6, 2013

August 6, 2013

August 6, 2013

August 6, 2013
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EXHIBIT INDEX
Exhibit
Description of Exhibit

Number

1.1% Form of underwriting agreement.

31 Amended and Restated Articles of Association (Incorporated by reference to the registrant’s registration
) statement on Form S-1, File no. 333-152964, filed on August 12, 2008, as amended)

32 Memorandum of Association of the Registrant (Incorporated by reference to the registrant’s registration
) statement on Form S-1, File no. 333-152964, filed on August 12, 2008, as amended)

41 Specimen Share Certificate (Incorporated by reference to the registrant’s registration statement on Form S-1,
) File no. 333-152964, filed on August 12, 2008, as amended)

4.2% Form of Senior Debt Indenture

4.3% Form of Subordinated Debt Indenture

4.4% Form of Senior Note

4.5% Form of Subordinated Note

4.6% Form of Ordinary Share Warrant Agreement and Warrant Certificate

4.7* Form of Debt Securities Warrant Agreement and Warrant Certificate

4.8% Form of Unit Agreement (including unit certificate)

4.9% Form of Rights Agreement (including rights certificate)

4.10¥  Form of Share Purchase Contract

4.11*¥  Form of Share Purchase Unit

5.1+ Opinion of Campbells

5.2+ Opinion of Kaufman & Canoles, P.C.

8.1% Opinion of Cayman Islands Tax Counsel

8.2% Opinion of U.S. Tax Counsel

23.1+  Consent of Friedman LLP

23.2+ Consent of Campbells (contained in Exhibit 5.1)

23.3+ Consent of Kaufman & Canoles, P.C. (contained in Exhibit 5.2)

24.1+  Power of Attorney (contained on signature page)

25 1% Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, of a trustee acceptable to the

registrant, as trustee under any new indenture.

. To the extent applicable, to be filed by an amendment or as an exhibit to a document filed under the Exchange Act
and incorporated by reference herein.
+Filed or furnished herewith.

II-5

76



