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I-1. Transaction Structure and Process

Section 1 Transaction legal principles

1.1 Merger
(a) Types of merger
(b) Successor to claims and debts
(c) Post-merger form
(d) Post-merger registered capital

1.2 Division
(a) Types of division
(b) Successor to claims and debts
(c) Post-division registered capital

1.3 Equity acquisition
(a) Several Regulations on the Change in Equity Interest of

Investors in Foreign Investment Enterprises 1997

(b) M&A Regulations 2006

1.4 Assetacquisition
(a) Asset purchase agreement
(b) Scope of the assets to be acquired
{c) Excluded assets
(d) Types of assets to be acquired
(e) Business liabilities
(f) Transfer date
(g) Impact of M&A Regulations 2006 on asset acquisitions

Section 2 Structuring issues
2.1 Equity sale or asset sale
(a) Exclusion of liabilities
{(b) ‘Cherry picking’ target assets
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(&) Retention of business

(d) Infrastructure assets

(e) Formation of acquisition vehicle
(f) Third party consents

(g) Employees

(h) Social insurance obligations

(i) Flow of funds

(j) Refresher of tax incentives

(k) Transfer taxes

() Carrying values

Asset sale or division

(a) Allocation of assets

(b) Allocation of liabilities

(c) Allocation of registered capital
(d) Other considerations
Acquisition or merger

(a). Formation of newco

(b) Change in location

(c) Rights and liabilities under contracts
(d) Employees

(e) Transfer taxes

(f) Refresher of tax incentives
Acquisition of State-owned Property Rights
(2) Regulatory regime

(b) Scope

(c) Announcement and auction

(d) Sale by private treaty

(e) Approval process

(f) Form of sale and purchase agreement
{(g) Payment

(h) Employees

(i) Failure to comply

Valuation requirements

(a) State-owned assets valuation

(b) Valuation under the M&A Regulations 2006
2.6 Acquisition of a State-owned enterprise using foreign

investment

{(a) Scope

(b) Qualifications of the foreign investor
(c) Payment price

(d) Assetsale

(e) Protection of workers

(f) Merger control

(g) Protection of PRC national economic security
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2.7 Sale at undervalue

(a) Proper law to be applied

(b) Circumstances in which contract can be set aside
2.8 Protection of PRC national economic security

Section 3 Transaction process

3.1 Pre-contract issues
(a) Confidentiality
(b) Exclusivity
3.2 Due diligence
(@) Purpose of due diligence
(b) Reasons for difficulty in due diligence
(c) Existing confidentiality undertakings
3.3 Preparation of the documentation
(2) Drafting responsibility and control
(b) Effect of letters of intent and termsheets
(c) Language versions
3.4 Approvals
(a) Pre-signing approvals
(b) Pre-Completion approvals
(c) Approvals at Completion
(d) Post-Completion approvals

I-2. Terms of a Sale and Purchase Agreement
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Operative provision

(a) Substantive agreement to sell and to purchase

(b) Pre-transfer liabilities

Consideration

(a) Form of consideration

(b) Sufficiency of consideration

Currency

Conditions to Completion

(a) Splitsigning and Completion

(b) Distinction from conditions precedent and conditions
subsequent

(¢) Conflict between conditions and statutory requirements

(d) Types of conditions

Pre-completion undertakings

Completion

(2) Completion in the PRC

{b) Multi-location Completion

{c) Transfer of risk and ownership

(d) ‘Delayed’ assets

(e) Collection of debts
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8. Representations and warranties

(2) Nature of representations and warranties in common law

(b) Remedies for misrepresentation in China
(&) Remedies for breach of warranty in China
(d) Contractual approach
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9. Breach of contract
(a) Specific performance
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1.2 Competition and domestic protectionism
1.3 Current legislation
1.4 Future reform and an omnibus competition code

Section 2 Merger control regime
2.1 Overview of the merger control regime
2.2 Merger control provisions
2.3 Regulated transactions
(a) Article 2 Transactions
(b) Applied Article 2 Transactions

(6) Offshore mergers and acquisitions with a China dimension

(d) Article 26 Transactions
(e) Article 9 Transactions

Section 3 Regulated transactions
3.1 ‘Article 2 Transactions’ and ‘Applied Article 2 Transactions’
(a) Business turnover test
(b) Industry volume test
(c) Market share test
(d) Post-acquisition market share test
3.2 Mandatory review
3.3 Substantive assessment
(a) ‘Concentration’ and the concept of control
(b) ‘Excessive’
(c) “Concentration’ and the relevant market
3.4 Offshore mergers and acquisitions with a China dimension
(a) Offshore mergers and acquisitions
(b) China dimension threshold tests
(c) China assets test
{d) China business turnover test
(e) China market share test
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(h) Substantive assessment of offshore mergers and
acquisitions
3.5 Article 26 Transactions
(a) Meaning and scope
(b) Substantive assessment
3.6 Article 9 Transactions
{(a) Meaningand scope
(b) Substantive assessment

Section 4 Procedure
4.1 Article 2 Transactions and Applied Article 2 Transactions
(a) Pre-notification consultations
(b) ‘Confidential submission’
{¢) Notification of transaction
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II-1.
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(d) Hearing
(e) Clearance of the transaction
4.2 Offshore mergers and acquisitions with a China dimension
(a) Notification of transaction
(b) Assessment
(c) Deemed clearance of the transaction
4.3 Article 26 Transactions
(a) Notification
(b) Hearing
{c) Clearance of the merger
4.4 Delayed notification
4.5 Courtesy notification
4.6 Waiver from substantive assessment
(a) Criteria for a waiver
(b) Procedure
4.7 Multi-jurisdictional clearances
4.8 Consequences of failure to comply
4.9 Gun-jumping activities
4.10 Duty to notify new facts or change in facts
4.11 Appeals

The Sale Interest
Ownership of the Sale Interest [Sale Shares]

Power and authority to sell

Nature of Sale Interest [Sale Shares]
(a) Permitted forms
(b) Appraisal and valuation
(a) Timing of capital contributions
(b) Failure to make capital contributions punctually

Restrictions on transfer

Third party rights over the Sale Interest [Sale Shares]

(a) Scope of Security Interest
(b) Pledge

Information about the Company

Interests in Subsidiaries and Branches
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I1-4.

(b) Establishing company is a foreign investment enterprise
(c) Foreign investment enterprise status

(d) Establishing company is holding company

(a) Procedure for establishment

(b) Approval issues

Nature of subsidiary interest

Legal and Regulatory

Permits
(a) Changeinlaw
(b) Material change in objective circumstances
(c) Impact of the transaction
(d) Non-compliance with Permit
(e) False application
(f) ‘Renting out’ of Permit
(g) Unauthorized transfer of Permit
(h) Defect in issuance of Permit

Compliance with Applicable Laws
(a) Commencement of business
(b) Foreign exchange
(c) Bribery and corruption
(d) Foreign Corrupt Practices Act 1977

Compliance with specific matters
Business records

Merger control, price fixing and fair trading laws

Contracts and Financial Arrangements

Contracts
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(c) Effect of a void or rescinded contract
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Marketable title and transferability
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(a) Original grant
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I1-6. Assets and Intellectual Property

Ownership of assets
Leased and other non-owned assets
Condition of assets

Adequacy of assets

Raw materials, work-in-progress and finished goods

Particulars of Group IP Assets

(a) Considerations applicable to multinational businesses

in China
(b) Forms of intellectual property
() Duediligence

Ownership of Group IP Assets
(a) Patents
(b) Trademarks
(c) Layout designs of integrated circuits
(d) Plant variety rights
(e) Enterprise and trading names
(a) Patents
(b) Trademarks
(¢) Layout designs of integrated circuits
(d) Plant variety rights
{¢) Enterprise and trading names

IP Assets valid and subsisting
(a) Patents
(b) Trademarks
() Copyright
(d) Plant variety rights

(¢) Domain names
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(a) Patents
(b) Copyright
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2001 TO 2005

Implementing Provisions of the ‘Law
on Wholly Foreign-Owned
Enterprises of the People’s
Republic of Chind’ 2001 (WFOE
Law Implementing Provisions 2001)
{State Council) (Repromulgated

12 April 2001) .. .......... 11-1.3.09
art22 ... 11-1.5.04
arts25-27 ... I1-1.3.04
art30............. 11-1.3.25,11-1.3.43
art58 ... 1I-3.5.12
art66 ... 11-7.1.25
art68 . ... ... 11-7.1.27
art69 ... ....... .. 11-7.1.26,11-7.1.28

Notice of Summary of Several
Questions Concerning the
Hearing of Cases Involving
Technology Contract Disputes
2001 (Supreme People’s Court)
(19June2001)........... 11-6.15.13
arel0. ...l 11-6.15.13
Implementing Rules on the ‘Patent
Law of the People’s Republic of
China 2001 (as amended) (Patenz
Law Implementing Rules 2001 (as
amended)) (State Council) (1 July
2001, Revised 28 December 2002
and effective 1 Februaty 2003)
a2, 11-6.10.07
L 11-6.11.04



art15. ..o 11-6.15.02

art30 ... i 11-6.11.18
artS54 ..o i 11-6.12.12
By 372 11-6.14.03
arts74-77 o 11-6.21.01
art84 ... i 11-6.18.05
art85 e 11-6.18.05
art94 .. 11-6.12.13

Notice Concerning the Adjustment of the
Partial Purchase of Foreign Currency
under the Capital Account 2001
(People’s Bank of China, SAFE)

(19 September 2001) ... ... 11-4.23.17
Art2 . i 11-4.23.17

Trust Law of the People’s Republic
of China 2001 (Trust Law 2001)
(National People’s Congress)

(1 October2001) ............ 1-2.54,
11-1.1.01,11-5.3.24

Provisions for the Protection of
the Layout Design of Integrated
Circuits 2001 (State Council)

(1 October 2001) . . .. I1-6.10.19 et seq

PV« 5 IS N 11-6.10.19
Y - 2N II-6.11.10
art17 . 1I-6.11.10
art26 ..o 11-6.14.07

Implementing Rules for the Provisions for
the Protection of the Layour Design
of Integrated Circuits 2001 (SIPO)

(1 October2001) . ........ 11-6.10.19
Chap2......covviiiinnn.. 11-6.11.10
AL et I1-6.11.10
artl9. ... 11-6.11.26

Mergers and Divisions of Foreign
Investment Enterprises Regulations
(Revised) 2001 (FIE M&A Regulations
2001 (MOFTEC, SAIC) (Revised
22 November 2001) .. . . I-1.1.04 et seq

2t 3o PR I-1.1.05
Py 2 2 1-1.1.14
- - 2 1-1.2.51
art10. . e -1.1.09
arcll ...t }-1.1.10,1-1.1.12
art 12 ..o i, 1-1.1.10
artl3 ..., 1-1.1.19,1-1.2.38
artld.......ooonnn. 1-1.1.19,1-1.2.38
art15. ..o 1-1.1.07,1-1.1.17
art18 . e 1-1.1.13
art20 . i e I-1.1.38
art25 . e 1-1.1.08,1-1.1.18
art26 . oo ie i 1-4.2.06,1-4.3.78,

1-4.4.37



Technology Import and Export Administrative
Provisions of the People’s Republic of
China 2002 (State Council)

(1 January 2002)... .. 11-6.15.07 et seq
A2 e ettt 11-6.15.07
FE1 ¢ - J A 11-6.15.08
arts12-16 ... .. veiiiann, 11-6.15.09
art16. ..o 11-6.15.09
art 17 e e 11-6.15.10
art20 ..o 11-6.15.09
art29 . e [1-6.15.11

Technology Import and Export
Contract Registration Administrative
Procedures 2002 (MOFTEC)
(1 January 2002).......... 11-6.15.10
Computer Software Protection
Provisions 2002 (State Council)

(1 January 2002)
A4 . o [1-6.10.15
AEG . o et s [1-6.10.15
Y < o 2 11-6.12.06
art13 .. e 11-6.20.06
art16... .o 11-6.16.03

Regulations on Several Issues on
the Valuation and Administration
of State-owned Assets 2002 (MOF)

(1 January 2002). .. ........ 1-1.2.89,
1-1.2.92,1-1.2.95

Art2 .o 1-1.2.89
Y 1-1.2.92
artd ..o 1-1.2.92
AEB .o 1-1.2.92
AED o 1-1.2.95
artl0. .o 1-1.2.95
art12 ... 1-1.2.96

Computer Software Copyright
Registration Procedures 2002
(State Copyright Bureau)

(20 February 2002). ....... 11-6.12.06,
11-6.15.04

ATES et e 11-6.15.04
AEG . v 11-6.12.06
art 12 . e 11-6.12.06
art 13 . e 11-6.12.06
art . e 11-6.15.04

Law on the Prevention and Treatment of
Occupational lllnesses of the People’s
Republic of China (Law on the
Prevention and Treatment of
Orcupational Hlnesses 2002)

(National People’s Congress)

{1 May 2002)..... 11-7.1.05-11-7.1.06
P 1 72U 11-7.13.06
artd .o 11-7.13.04



Law on the Prevention and Treatment of
Occupational Illnesses of the People’s
Republic of China (Law on the
Prevention and Treatment of
Occupational Hlnesses 2002)
(National People’s Congress)

(1 May 2002) (conz.)
P72 J 11-7.13.06
art19 .. oL, 11-7.13.06
art20 . ... 11-7.13.06
are30 . ... .. .. 11-7.13.04
art62 ........... 1I-7.13.05, [1-7.13.07
artB3 ... 11-7.13.07
art64 . ... 11-7.13.06
artbS ... 11-7.13.06
art77 oo e 11-7.13.06

Implementing Provisions of the
Copyright Law of the People’s
Republic of China 2002 (Copyright
Law Implementing Provisions 2002)
(State Council) (15 September

2002)......... 11-6.10.09, 11-6.20.03
art2 ... 11-6.10.09
artd e 11-6.10.09
artd .. 11-6.10.09
art 1l ... ..., 11-6.20.03

Implementing Provisions of the
Trademark Law of the People’s
Republic of China 2002
(Trademark Law Implementing
Provisions 2002) (State Council)

(15 September 2002)
arts13-20 ................ 11-6.11.09
art39 . ... 11-6.12.02
artd2 ... 11-6.19.06
art43 ... 11-6.15.05
art53 ... 11-6.10.21

Administration of China Internet
Domain Names Procedures
2002 (Ministry of Information

Industry) (30 September

2002)......... e 11-6.10.22
artlo. ... 11-6.10.22
art22 ... 11-6.10.22
art25 ... 11-6.12.08

China Internet Network Information
Centre Domain Name Dispute
Resolution Procedures 2002

(China Internet Network

Information Centre)

(30 September2002) . ..... 11-6.10.22
art8 ... 11-6.10.22

artd ... 11-6.10.22



Interpretation of Several
Questions Concerning the
Application of Law to Trademark
Civil Dispute Cases 2002
(Supreme People’s Court)
(16 October 2002) . ....... 11-6.19.02
Environmental Impact Assessment Law
of the People’s Republic of
China 2002 (Environmental Impact
Assessment Law 2002) (National
People’s Congress) (28 October

2002)....0iiiinnnn 11-9.1.22 et seq
artl6. ... 11-9.1.21
art17 ..o 11-9.1.23
art2l ...l 11-9.1.24
are23 ... 11-9.1.22
art24 ... 11-9.1.28
¢ 11-9.1.27
art26. ..o 11-9.1.28
art3l.....ilL 11-9.4.06,11-9.4.10

Notice of Relevant Issues Concerning
the Transfer of State-owned Shares
and Legal Person Shares in Listed
Companies to Foreign Investors
2002 (C Shares Notice 2002)
(CSRC, MOE, SETC) (1 November

2002) ... 1-3.1.03
arc1{4). ...l 1-3.1.09
Art2 . e 1-3.1.04
art3 .. . 1-3.1.03,1-3.1.05
artd ... 1-3.1.08
art7 ... 1-3.1.07,1-3.1.10
art8 . . 1-3.1.11

Promotion of Clean Production
Law of the People’s Republic

of China 2003 (Clean

Production Law 2003)

(National People’s Congress)

(1 Januwary 2003). .. . .. 11-9.1.20 et seq
art18 ... .. .. ... .. 11-9.1.20,11-9.1.23
are28 ... 11-9.4.11

Provisional Regulations on the
Reorganization of State-
owned Enterprises Using
Foreign Investment 2003
(SOE Reorganization Rules
2003) (SETC, MOE,
SAIC, SAFE) (1 January
2003).......i 1-1.2.63,
1-1.2.64,1-1.2.83,
1-1.2.106-1-1.2.121,
1-4.3.80-1-4.3.82



art3 ... il 1-1.2.108,1-4.3.81

DT L 1-1.2.109
art7 o 1-1.2.115,1-1.2.117
At .t i 1-1.2.119
) e I-1.2.112
@) oo 1-1.2.118
() 2 I-1.2.115
) oo 1-1.2.110
(B) o I-1.2.112
art9 .. 1-4.2.06,1-4.2.20,
1-4.2.21,1-4.3.80, 1-4.4.01
() oo s 1-4.3.82
art10. ... I-1.2.113
art 1l .o e -1.2.114
art12 . e 1-1.2.114

Notice Concerning Relevant Issues on
Strengthening the Administration
of the Examination and Approval,
Registration, Foreign Exchange
and Tax Collection of Foreign
Investment Enterprises 2003
(MOFTEG, SAT, SAIC, SAFE)
(1 January 2003)........... 11-2.3.40
art3 .. 11-2.3.30
Interim Procedures for the
Administration of Foreign
Debt 2003 (State Development
and Planning Commission,

SAFE, MOF) (1 March
2003). .. .cniennnn 11-4.23.08 et seq
art 18 .o 11-4.23.09
art20 .. 11-4.23.24
art22 .. ... 11-4.23.08, 11-4.23.11,
11-4.23.22
arte40. ... ... 11-4.23.11,11-4.23.22

Procedures for the Registration

and Administration of Collective

Marks and Certification

Marks 2003 (SAIC) (1 June

2003) ... 11-6.10.16
Regulations for the Authentication

and Protection of Well Known

Marks 2003 (SAIC) (1 June

2003). ..o 11-6.10.17
Copyright Administrative

Penalties Implementing

Procedures 2003 (State
Copyright Bureau) (1 September
2003) . .ciiiiieaana 11-6.19.06

Work Injury Insurance Provisions
2004 (State Council) (1 January
2004).....000nns 11-7.6.06, 11-7.6.09
Interim Procedures on the Administration
of Transfers of Enterprise



State-owned Property Rights

2004 (SASAC) (1 February
2004).......0... 1-1.2.63-1-1.2.77,
1-1.2.97,1-1.2.106
art2 . i 1-1.2.65,1-1.2.66
Artd . i e 1-1.2.68
T SN 1-1.2.72
[ T 1-1.2.72
arc13 ... .l 1-1.2.94,1-1.2.97
art 14 .o e 1-1.2.68
art 1S .o e -1.2.75
artl7 oo 1-1.2.69,1-1.2.77
art18 ... e 1-1.2.70
art19 ..ol 1-1.2.78,1-1.2.83
art20 oot i 1-1.2.79
Art22 . e e I-1.2.83
art24 .o 1-1.2.77
AC25 ¢t iie i 1-1.2.72,1-1.2.74
Art26 .o 1-1.2.73
A28 ot 1-1.2.76
art29 . e 1-1.2.74,1-1.2.76
A3 it e I-1.2.85

Provisions on Customs

Protection of Intellectual

Property Rights

of the People’s Republic of

China 2004 (State Council)

(1 March2004) .......... 11-6.19.08
Collective Agreement Regulations

2004 (Ministry of Labour and

Social Security) (1 May

2004) . ... I1-7.1.33 et seq
P Y 11-7.137
atb...ii 11-7.1.34,11-7.1.37
art20 ... . 11-7.1.31,11-7.1.33
Art36 .. 11-7.1.33
artd2 ..o 11-7.7.03
artd7 oo 11-7.7.03

Administration of the Registration
of Company Registered Capital
Regulations 2004 (SAIC)
(1July2004) ........cocnnt. 11-3.1.7
art10 . oo 11-1.3.17
Hazardous Waste Operating
Permit Management Procedures
2004 (State Council) (1 July

2004) ...t 11-9.1.18 etseq
S« o I RPN 11-9.1.18
P s 5 11-9.6.02
art10 .. i 11-9.1.18
art 12 . e 11-9.1.18
FTLE 5 PP 11-9.1.19
art2] e 11-9.7.01

art3l .. 11-9.7.01



Administrative Licensing Law of the People’s

Republic of China 2004
(Administrative Licensing Law
2004) (National People’s Congress)

(1July2004) ........ 11-3.2.03 et seq
artb.. ..., 11-3.2.13
art8 .. ... ...l 11-3.2.03, 11-3.2.04
artd .. 1-3.2.10
art15. .. ., 11-4.1.04
art27 . o e 1i-3.2.14
art38 ... . I1-2.3.13
artG9............. 11-3.2.09, I1-3.2.11
art80(1)........... 11-3.2.09, 11-3.2.10

(/) 11-3.2.07

) 11-3.2.08

Enterprise Group Finance Company
Administrative Procedures 2004

(as amended) (CBRC) (1 September
2004) . ... -2.3.20
Regulations Concerning the Establishment

by Foreign Investors of Companies

with an Investment Nature 2004
(Second Revision) (as amended)
(Holding Company Regulations

2004 (as amended)) (MOFCOM)
(Promulgated 17 November 2004
(effective 30 days after promulgation),
Amended by the Holding Company
Supplementary Regulations 2006

on 1 July 2006). . . .11-2.3.20, 11-2.3.26

arte10. ... . L. 1I-2.3.12
[ 11-2.3.13
4 oo I1-2.3.14
16) I 11-2.3.14
art12. .. ... ..., 11-2.3.26,11-2.3.47
artl3. ... .. L, 11-2.3.20
artld. ... .., I-2.3.12
artl5. ..o I1-2.3.16
art20. ..., 11-2.3.48
art22(1) ..o 1I-2.3.18
1/ R 11-2.3.18
art27 o I1-2.3.18

Law on the Prevention and Control of

Solid Waste Pollution in the
Environment of the People’s Republic
of China 2005 (Solid Waste Law
2005) (National People’s Congress)

(1 April 2005). ........ 11-9.1.12 et seq
art9 ..., 11-9.4.02
arcld ... 11-9.1.26
arel5 ..o, 11-9.4.02
art28.. ..., 11-9.1.30



art34 ... 11-9.1.26
art35 ... ... 11-9.1.14, 11-9.7.02
artS53 ... 11-9.1.16
arc55. ... 11-9.1.17,11-9.2.06, 11-9.7.01
art56 . ..., 11-9.1.18, 11-9.7.01
art68 ... 11-9.4.06
artG9 . .., 11-9.1.26
art81 . ... .. 11-9.4.09
art82 . 11-9.4.07
art83 . ... 11-9.4.08
art84 ... 11-9.4.03
are88 ... 11-9.7.01
art89 . .. 11-9.1.12

Supplementary Notice Concerning
Issues Relevant to Foreign Exchange-
Secured Renminbi Loans 2005
(SAFE) (15 April 2005) .. ..1[-4.23.21
China International Economic

and Trade Arbitration

Commission Rules 2005

(CIETAC Rules 2005)

(CIETAC) (1 May 2005) . ... 11-8.1.30
=1 5 TN 11-8.1.24
artd(3). .o 11-8.1.30
artS5(4). ..o 11-8.1.31

Notice Concerning Matters
Relevant to the Establishment
of an Employment
Relationship 2005 (Ministry

of Labour and Social

Security) (25 May 2005). . . .. 11-7.1.09
artl .o 11-7.1.09
art2 . e 11-7.1.09
art3 .., 1I-7.1.09

Interim Administrative Procedures
on the Valuation of State-owned
Assets of Enterprises 2005 (SASAC)

(1 September 2005) ......... 1-1.2.90
at2 . e 1-1.2.90
artd ..o -1.2.95
artG. .., 1-1.2.93
A7 o e 1-1.2.93
are8 ..., 1-1.2.94
art20 .. oo 1-1.2.100
art2l ..., 1-1.2.99
art22 ... e 1-1.2.97

Notice Concerning Issues Relevant
to Perfecting Foreign Debt
Administration 2005 (SAFE)
(1 December 2005) .. 11-4.23.25 et seq
art2(2). ..., 11-4.18.01
arrd(d).......... 11-4.23.25,1-4.23.26



2006 TO 2007

Company Law of the People’s Republic

of China 2006 (Amended)

(Company Law 2006) (National

People’s Congress) (1 January

2006) . ... 1-1.1.04,I-1.1.40,

1-1.2.06, 11-1.3.46, I1-1.5.05,

11~1.6.12, 11-1.7.06, 11-2.3.07,
11-2.3.22,11-2.3.32, [1-3.5.04,
11-3.5.09, I1-4.18.01, 11-7.3.01

art3 ..., 11-1.2.03,11-1.2.04
artll ... 11-1.3.39
art13 ... ..., 11-4.4.03,11-7.1.19
artld ... 11-2.3.23
artls . . e 11-2.3.23
art16 . e 11-2.3.23
are18 ... e I1-1.7.26
art20 second para. . ... ... ... 1-1.2.04
thirdpara................. 1-1.2.04
art26. .. el 11-1.3.27,11-1.3.29
art27 o 11-1.3.04, I1-1.3.20
art28 .. e I1-1.3.33
art3l ... e I1-1.3.23
art33 ... iein... I1-1.3.46, 11-3.5.08
art34 . e 11-3.6.02
art35 ... e, 11-1.4.03,11-3.5.13
art38 . . i e 1-2.42
() o e II-7.1.16
(74 1P 1-3.1.21
artdd ... 11-3.5.04
artd7 o e 1-2.42
Ty % 7 11-7.1.20
ATES54 . o i s 11-7.1.20
EYs do 3 S 11-7.1.20
arts38—64 ... ... i, 11-2.3.26
art64 ... 1-1.2.04,11-2.3.27
FY £ <% T 11-2.3.26
Art72 e e I1-1.5.05
art73 . e e 11-1.6.12
0 4 374 T I-2.43
Art79 e 11-2.3.28
are81 ..., ... ... I1-1.3.28, 11-1.3.29
art83 ..., ... I1-1.1.04, 11-1.3.20
art84 ... .. ... 11-1.3.28, 11-1.3.33
art94 ..., 11-1.3.23, 11-1.3.34
art97 o 11-3.6.02
art100 ... ... . oLl 1-2.42,11-7.1.16
art104 ... ... .. e 11-3.5.04
art108 ... ... 11-3.6.02
art109 . oo e 1-2.42
art 116 . o oer i e 11-7.3.01
artll8 . i 11-7.1.20



art123 ... e I1-7.1.16

arts 129-131 ... ... ... 11-3.5.08
art130 . ... i 11-1.3.48
art132 ... L, 11-1.4.05
art138 ...l I1-1.5.08
art139 .. ... II-1.5.08
art142 . ........... 11-1.6.03, I1-1.6.04
art147 ... 11-7.1.17
artl67 ... ... ... 11-3.5.11-11-3.5.14
art 172 .. e 1-3.6.01
art173 .. e I-1.1.05
art174 . oo 1-1.1.08
art 175 . e 1-1.1.08
art176 .. oo 1-1.1.18
art 177 e I-1.1.18
art 181 ... 11-8.3.04

7)) 11-8.3.02

) 11-8.3.03
art183 ... i 11-8.3.03
art184 .. i 11-8.3.07
art186. . ... 11-8.3.08
art187 ..o 11-8.3.08
art 188 .. e 11-8.3.09
arts 192198 .. ... ... 11-2.3.07
art212....... ... .. 11-3.3.02, 1-3.5.05
art217(0) e 11-7.1.17

Securities Law of the People’s Republic
of China 2006 (Amended)

(Securities Law 2006) (National

People’s Congress) (1 January

2000) ..o 1-3.2.04,
1-3.2.09, 1-3.2.10-1-3.2.15,
1-3.2.28,1-3.2.32,1-3.2.36,

I1-7.5.09 et seq

P 2N 11-7.5.09
art10 . ...l 1-3.2.04, 11-7.5.09
Art47 v e 1-3.2.40
Y\ 4 ¢ 7/ N 1-3.1.26
PY 2 37/ 2PN 1-3.2.33
AC74 o e e 1-3.2.25
Y 4 TN 1-3.2.34
art76 . oo 1-3.2.33,1-3.2.35
art77 e 1-3.2.36,1-3.2.37
arts 85-101(ch4) ............ 1-3.2.11
86 . it 1-3.2.06,
1-3.2.07,1-3.2.08

P18 74 1-3.2.10
art88 ... ...l 1-3.2.12,1-3.2.14
art89 . e 1-3.2.17
art90....... 1-3.2.17,1-3.2.20,1-3.2.21
art9l .o 1-3.2.21
Art92 . e 1-3.2.13



Securities Law of the People’s

Republic of China 2006

(Amended) (Securities Law

2006) (National People’s Congress)

(1 January 2006) (cont.)
arts94-96 . ...l 1-3.2.23
art97 .o 1-3.2.25
art98 . ... 1-3.2.26
art100. .. ... Ll 1-3.2.27
are188 ... Ll 11-7.5.12
art193 .. ..ol 1-3.2.10
art195. ... ... oLl 1-3.2.40
art202 ... ... 1-3.2.37
art213 ...l 1-3.2.28
art2l4 ... ..ol 1-3.2.29

SEPA Regulations on the Procedure for the
Examination and Approval of

Environmental Impact Assessment
Documents for Construction
Projects 2006 (Environmental Impact
Assessment Documents Approval
Procedure Regulations 2006) (SEPA)

(1 January 2006). . . . .. 11-9.1.22 et seq
AtT e 11-9.1.23
art10. ... 11-9.1.25
artll..ooiiiiiiiiilL, 11-9.1.24
artl3. ...l 11-9.1.24
arelS. .., 11-9.1.25

Strategic Investments by Foreign Investors
in Listed Companies Administrative
Procedures 2006 (MOFCOM,

CSRC, SAT, SAIC, SAFE) (30 January
2006 (effective 30 days from the

date of promulgation,

31 December 2005) . .. . [-3.1.17 et seq
A2 -3.1.17
art3 ..., I-3.1.17
art5() ... I-3.1.18

@ e I-3.1.17

B) oo 1-3.1.28
art6(2). . 1-3.1.19
At/ e -3.1.20
art8.. ... i, 1-3.1.20
artl0. ...l 1-3.2.32
art12....oiiiiiiiaien., [-3.1.26
arel6....oouii L, 1-3.1.26
art20. . ... -3.1.29
are23. ..., 1-3.1.31

Enterprise Annual Inspection
Procedures 2006 (SAIC) (1 March

2006).......... ..., 11-3.5.06 et seq
artl2. .o, I1-3.5.07
art13 ... i, 11-3.5.06



Supplementary Regulations
Concerning the Establishment by
Foreign Investors of Companies
with an Investment Nature 2006
(Holding Company Supplementary

Regulations 2006) (MOFCOM)

(1 July2006) ........ I1-2.3.12 et seq
art2 ... 11-2.3.13
E:V (5 T 11-2.3.15
artd ... i 1-2.3.12

Administrative Procedures for the

Acquisition of Listed Companies
2006 (Administrative Procedures for
the Acquisition of Listed Companies
2006) (CSRC) (1 September

2006)............ I-3.2.11,1-3.2.12,
1-3.2.19,1-3.2.28

art12 ... 1-3.2.07
art13..... ..., ... 1-3.2.06,1-3.2.08
artl4 . ... ... oL, 1-3.2.09
art16 ..o -3.2.10
art17 .o 1-3.2.10
art23 ... 1-3.2.24
art25. ... ... ..., 1-3.2.13,1-3.2.14
art28 ... e 1-3.2.17
art35 . ... -3.2.18
art36 ... [-3.2.19
art38 .. ... 1-3.2.23
art39 .. 1-3.2.21
artd0. .o 1-3.2.21
artd3 .. I-3.2.14
artd7 . 1-3.2.23
art63(2). .o 1-3.2.12
art74 ..o 1-3.2.26
art76 .. e 1-3.2.28
art83 . .. 1-3.2.30

Regulations Concerning Mergers with
and Acquisitions of Domestic
Enterprises by Foreign Investors
(Amended 2006) (Me#A Regulations
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