Appendix:

Operational Rules on Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Special-Purpose Overseas Companies
1.1 Foreign Exchange Registration of Special-purpose companies by Individual Domestic Residents

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Special-Purpose Overseas Companies (HuiFa No. 75 [2005])

3. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
4. Other related laws and regulations

	Materials Required
	1. Written application;

2. The certificates of registration/incorporation of the special-purpose companies and the supporting documents proving the identity of the shareholder (or the actual controller);

3. The Form for Foreign Exchange Registration of Overseas Investments of Individual Domestic Residents and the identity documents of the individuals; 
4. Resolution by the authority for the domestic enterprise approving the overseas financing (where a domestic enterprise has not been established, a written statement that the owners of the domestic equity have approved the overseas financing shall be submitted);

5. Supporting documents proving that the individual domestic residents directly or indirectly hold the assets or equity in the domestic enterprise that intends to obtain overseas financing;
6. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. Individual domestic residents shall undergo the registration procedures with the foreign exchange authority where the assets or equity of the domestic enterprise resides; where the assets or equity of the domestic enterprises is distributed in different regions, the registration procedures shall be carried out collectively with the foreign exchange authority where one of the enterprises that holds the major assets or equity of the domestic enterprises is located.

2. Individual domestic individual residents applying to establish or control the special-purpose companies not only include individuals who have legal identity documents such as resident identity cards or passports of the People's Republic of China, and so forth., but also include individuals in the three categories below who do not have a legal identity within Chinese territory but reside habitually within Chinese territory because of economic interests (regardless of whether or not they have legal identity documents of the People's Republic of China):

(1) Natural persons who have a domestic permanent residence and leave this domestic permanent residence temporarily for reasons such as overseas travel, study, medical treatment, work, the requirements for overseas residence, and so forth, but return to the permanent residence after cessation of the aforesaid events;

(2) Natural persons who hold the equity, formed by domestic funds, in domestic enterprises; and

(3) Natural persons who hold equity in domestic enterprises that originally were formed with domestic funds and then changed to foreign funds but still remain held by the natural persons.
3. Individual domestic residents may establish special-purpose overseas companies before registration, provided that there are no substantial changes in the capital or equity of the special-purpose companies, such as overseas financing, changes in equity, or return investments, before the completion of the registration.

4. Where individual domestic residents make domestic direct investments through overseas enterprises that are not "special-purpose companies," as referred to in the Circular (HuiFa No.75 [2005]), and they have been marked as "return investments by non-special-purpose companies" after faithful disclosure of information about the domestic controller of the overseas enterprises, applications for conversion of the overseas enterprises into special-purpose companies shall be governed by these Operational Rules. Such overseas enterprises are not subject to the provision that there shall be no return investments by special-purpose companies before completion of registration.

5. Any business involving employee equity incentive plans shall be handled in accordance with the relevant provisions in force on foreign exchange administration.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) shall examine and handle this business on their and shall not authorize the branches within their respective jurisdictions to handle it.


1.2 Foreign Exchange Registration Alterations of Special-Purpose Companies by Individual Domestic Residents
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Special-Purpose Overseas Companies (HuiFa No. 75 [2005])

3. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
4. Other related laws and regulations

	Materials Required
	1. Written application;

2. When the special-purpose companies obtain financing, the financing agreements (in the case of an IPO, the prospectus is required) and the notice of the arrival of the financing funds shall be submitted and the Registration Form on Financing Information of Special-Purpose Companies shall be completed;

3. Where there are any changes in the special-purpose companies other than the financing, authentic evidentiary materials shall be submitted;

4. The previous Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents (the original of which shall be taken back by the foreign exchange authority), and a new Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents shall be completed;

5. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	
	1. Where there are any changes in the financing of the special-purpose companies, the registration procedures for alteration shall be carried out within 30 working days after the first arrival of the financing proceeds; proceeds from overseas financing for which the registration procedures for alteration of the financing have not been carried out shall not be transferred back to China in the form of investments, external debt, and so forth.

	Reviewing principles
	2. Where the registered special-purpose companies directly establish or indirectly control other overseas enterprises, the procedures for registration of foreign exchange alterations of the special-purpose companies shall be carried out within 30 working days from the date of establishment or control of the enterprises, and unregistered overseas enterprises shall not be the legal financing parties in any subsequent financing or legitimate investors in any return investments.

3. The procedures for registration of foreign exchange alterations of special-purpose companies shall be carried out for revenue from any capital changes in the special-purpose companies acquired by individual domestic residents before being transferred back to China.
4. Where there are any other changes in the special-purpose companies, the registration procedures for the alteration may be carried out collectively with the foreign exchange authorities at the original location of registration of the special-purpose companies upon the strength of the relevant authentic evidentiary materials during the annual inspections of the foreign-invested enterprises.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) shall examine and handle this business on their own and shall not authorize the branches within their respective jurisdictions to handle it.


1.3 Foreign Exchange Registration for the Establishment of M&As of Domestic Enterprises by Special-Purpose Companies

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Distributing the Interim Measures for Foreign Exchange Registration Management of Foreign-Invested Enterprises (HuiZiHanZi No. 187 [1996])

3. Circular on Relevant Issues Concerning Strengthening Administration of the Examination and Approval, Registration, Foreign Exchange, and Taxation of Foreign-Invested Enterprises (WaiJingMaoFaFa No. 575 [2002])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Implementation Opinions on Several Issues Concerning Application of the Law for Administration of the Examination, Approval, and Registration of Foreign-Invested Companies (GongShangWaiQiZi No. 81 [2006])

6. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
7 Circular on Further Strengthening and Regulating the Examination, Approval, and Supervision of Foreign Direct Investment in the Real Estate Industry (ShangZiHan No.50 [2007])

8. Opinions on Standardizing the Admission and Management of Foreign Investment in the Real Estate Market (JianZhuFang No. 171 [2006])

9. Circular on Issues Related to Regulating Foreign Exchange Administration in the Real Estate Market (HuiFa No. 47 [2006])

10. Circular on Issues Concerning Foreign Exchange Registration for Foreign-Invested Real Estate Enterprises (HuiZongFa No. 42 [2009])

11. Other related laws and regulations

	Materials Required
	1. The Application Form for Foreign Exchange Registration of Newly Established Foreign-Invested Enterprises shall be submitted by the newly established foreign-invested enterprise, and the Application Form for Foreign Exchange Registration of Foreign-Invested Enterprises Established by M&As shall be submitted by the foreign-invested enterprises established by the M&As;

2. The business license and the organization code certificate;

3. The approval document and certificate of approval for the establishment (or the establishment by M&A) of foreign-invested enterprises by the relevant commerce authority (where the two parties to the M&A are affiliated companies or the foreign investors carry out a M&A of a domestic company with overseas equity, the approval document or certificate of approval therefor by the Ministry of Commerce shall be submitted);

4. The approved and effective joint-venture contract or cooperation contract of the foreign-invested enterprise (other than a foreign wholly-owned enterprise) and its articles of association; where there is a M&A, the effective M&A agreement or document shall be submitted;

5. Where the Chinese investors are domestic institutions, a duplicate of the organization code certificate and a duplicate of the business license shall be submitted; where the Chinese investors are domestic natural persons, the ID cards of such natural persons shall be submitted; where the foreign investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; where the foreign investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted;

6. The Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents;

7. In the event of newly established foreign-funded real estate enterprises, the evidentiary materials for having filed for the record with the Ministry of Commerce and the letter of commitment shall also be submitted; in the event of foreign-funded real estate enterprises established by M&As, the evidentiary materials for having filed for the record with the Ministry of Commerce, the Certificates for the Use of State-owned Land and the letter of commitment shall also be submitted;

8. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. The enterprise shall undergo the foreign exchange registration procedures and obtain IC cards in a timely manner within 30 days after obtaining a business license.

2. Where there is a simultaneous increase in the registered capital during an M&A of a domestic enterprise with a foreign investor, the altered business license of the domestic enterprise is not required.

3. Where the M&A domestic enterprise obtains a certificate of approval with a note and a business license with a note under the Provisions on Mergers and Acquisitions of Domestic Enterprises with Foreign Investors and is unable to submit the Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents during the registration procedures, the aforesaid form may not be required. However, the expression "Effective within 14 months as of the date of issuance" shall be note in the information system for the administration of foreign exchange with respect to direct investments. The note shall be deleted through a change in the information system for the administration of foreign exchange with respect to direct investments after such enterprise obtains a certificate of approval without a note and the business license without a note.

4. Where the special-purpose companies have already undergone the registration procedures, the foreign exchange authority where the target enterprise of the return investments is located may handle the formalities for the foreign exchange registration for foreign-invested enterprises of such target enterprise and mark it ="return investments of special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. In the event of return investments in the form of M&As, the approval document of the Ministry of Commerce shall be examined.

5. Newly established foreign-funded real estate enterprises shall submit a business license and a certificate of approval effective within one year.

6. Where the total investment of a newly established enterprise or of an enterprise established by an M&A with foreign-funded real estate enterprise exceeds USD10 million (inclusive) and the registered capital is less than 50% of the total investment, the registration shall be rejected.



	
	7. Where foreign investors carry out an M&A, with overseas equity, of a domestic company, the phrase "Effective within 8 months as of the date of issuance" shall be noted by the foreign exchange authority in the information system for the administration of foreign exchange with respect to direct investments. The note shall be deleted after such enterprise obtains a certificate of approval without a note and a business license without a note. Before the deletion of the note, such enterprises shall not distribute profits to their shareholders or provide guarantees to their affiliated companies, and shall not make external payments under the capital account such as funds obtained from equity transfers, capital reductions, and liquidations. Where the overseas companies do not complete the formalities for equity alterations within 6 months from the date of issuance of the business license with a note by the industry and commerce authority, the foreign exchange registration of the foreign-invested enterprises shall automatically become null and void, and the equity structure of the domestic company shall be re-instated to its original structure before the equity M&A.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle this business.


1.4 Approval for the Entry of Revenue from Changes in the Capital in the Special- Purpose Companies Acquired by Domestic Individuals 
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special- Purpose Companies (HuiFa No. 75 [2005])

3. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
4. Circular on the Issuance of Regulations for Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009])

5. Other related laws and regulations

	Materials Required
	1. Written application;

2. The Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents;

3. Notice of the arrival of funds or supporting bank-issued documents;
4.The tax clearance certificate or tax returns confirmed by the tax authority;
5. Authentic evidentiary materials regarding the changes in the capital in the special- purpose companies;
6. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. Where the revenue from the changes in the capital in special-purpose companies acquired by individual domestic residents is transferred back to China, the capital shall be deposited in the special accounts for asset realization which were opened where the special-purpose companies originally handled the registration procedures upon application to the foreign exchange authorities.
2. The opening (change or cancellation) of an account and the foreign exchange settlement of funds in the account shall be handled in accordance with the provisions in force for the administration of foreign exchange accounts for asset realization. 

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) shall examine and handle this business on their own and shall not authorize the branches within their respective jurisdictions to handle this business.


1.5 Foreign Exchange De-registration of Special-Purpose Companies by Individual Domestic Residents
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special- Purpose Companies (HuiFa No. 75 [2005])

3. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
4. Other related laws and regulations

	Materials Required
	1. Written application;

2. Resolution of the board of directors of the special-purpose companies or the equity transfer agreement;

3. The Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents;

4. Where the aforesaid materials cannot fully prove the authenticity of the transactions or consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. The de-registration procedure may be carried out only on the condition that individual domestic residents no longer hold shares of or control the registered special-purpose companies, either directly or indirectly, after the changes in the aforesaid companies (except where individual domestic residents hold shares of or control the aforesaid companies through domestic institutions) and have overseas revenue obtained from them from equity transfers or liquidation transferred back to China in accordance with the relevant provisions.

2. Where the equity M&As of special-purpose companies by domestic institutions result in the de-registration of such special-purpose companies, the note on the original target enterprise under the return investments by such special-purpose companies shall be changed from "return investments by special-purpose companies" to "return investments by non-special-purpose companies." Where the equity M&As of special-purpose companies by foreign institutions which domestic residents do not hold the shares of or control the results in the de-registration of such special-purpose companies, the note for the original target enterprise under return investments by such special-purpose companies shall be deleted in the information system for administration of foreign exchange with respect to direct investments.

	
	3. The de-registration shall be handled by the foreign exchange authorities where the special-purpose companies originally filed the registration.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) shall examine and handle this business on their own and shall not authorize the branches within their jurisdictions to examine or handle this business.


1.6 Supplementary Registration of the Foreign Exchange of Special-Purpose Companies by Individual Domestic Residents

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

3. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
4. Other related laws and regulations

	Materials Required
	1. Written application;

2. Certificates of registration/incorporation of the special-purpose companies and supporting documents proving the identity of the shareholder (or the actual controller);

3. The Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents and the identity documents of the individuals;

4. Supporting documents proving that the individual domestic residents directly or indirectly hold the assets or equity of the domestic enterprise that intends to obtain overseas financing;

5. A special auditor's report issued by an accounting firm (for whether the domestic enterprise directly or indirectly controlled by the special-purpose companies has made payments to overseas parties, as of November 1, 2005, for funds obtained from profits, liquidation, equity transfers, capital reductions, advance recoveries of investments, and the principal and interest of shareholder loans [including whether such domestic enterprises have used the above funds for domestic re-investments or capital increases, and so forth]);

6. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.


	Reviewing principles
	1. Where individual domestic residents have directly or indirectly controlled the special-purpose companies as of the application date and there have been substantial changes in the capital or equity of the special-purpose companies (such as overseas financing, changes in equity, return investments, and so forth), these Operational Rules shall apply.

2. Where individual domestic residents have made domestic direct investments through overseas enterprises that are not the special-purpose companies referred to in the Circular (HuiFa No.75 [2005]), such overseas enterprises shall be treated as non-special-purpose companies, and the individual domestic residents are not required to undergo the registration procedures for special-purpose companies for such overseas enterprises, provided that the foreign exchange authority where the domestic enterprise controlled by such overseas enterprises is located makes a note "return investments by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investments. The branches (foreign exchange administrative departments) shall handle this business in accordance with the following principles:

(1) Individual domestic residents shall submit the evidentiary materials proving that there has been no violation of the regulations on foreign exchange administration in the formation of their overseas equity, such as evasion, illegal arbitrage, or changing the use of the foreign exchange without approval;

(2) Whether there has been any false commitment during the foreign exchange registration of the wholly foreign-owned enterprise established with return investments;

(3) Whether the wholly foreign-owned enterprise established with return investments has made payments to overseas parties, between November 1, 2005 and the application date, for funds obtained from profits, liquidation, equity transfers, capital reductions, advance recoveries of investments, and the principal and interest of shareholder loan liquidations (including the paying of profits to overseas parties for domestic reinvestments or capital increases, and so forth);

Where there are illegal activities in breach of the foreign exchange administration laws and regulations, they shall be referred to the foreign exchange inspection authorities for punishment before marking it as "return investments by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investments. 


	
	3. Where individual domestic residents make domestic direct investments through overseas enterprises which are not "special-purpose companies" as referred to in the Circular (HuiFa No.75 [2005]), if they fail to faithfully disclose information about the domestic controller of the overseas enterprises according to the regulations or they have not been noted as "return investments by non-special-purpose companies," applications for conversion of the overseas enterprises into special-purpose companies shall be governed by these Operational Rules.
4. The individual domestic residents shall undergo the supplementary registration procedures with the foreign exchange authority where the domestic enterprise of the assets or equity is located; where the assets or equity of the domestic enterprise is distributed in different regions, the registration procedures shall be carried out collectively with the foreign exchange authority where one of the enterprises that holds the major assets or equity of the domestic enterprise is located.
5. Supplementary registration of special-purpose companies shall be handled based on the principle of "punishment comes before supplementary registration." The key points for examination of illegal activities in breach of the foreign exchange administration laws and regulations are as follows:

(1) Whether there have been any substantial changes in the capital or equity of the overseas special-purpose companies before handling the registration procedures for the special-purpose companies;

(2) Whether there is any false commitment in the foreign exchange registration of the wholly foreign-owned enterprise established with return investments;

(3) Whether the domestic enterprises directly or indirectly controlled by special-purpose companies have made payments to overseas parties, between November 1, 2005 and the application date, for funds obtained from the profits, liquidation, equity transfers, capital reductions, advance recoveries of investments, and the principal and interest of shareholder loan liquidations (including the paying of profits to overseas parties for domestic reinvestments or capital increases, and so forth);

Where there have been illegal activities in breach of the foreign exchange administration laws and regulations, they shall be referred to the foreign exchange inspection authorities for punishment before handling the supplementary registration procedures for the special-purpose companies. 

6. The identities of the individual domestic residents applying for supplementary registration of special-purpose companies shall be defined with reference to the provisions of item 1.1 of these Operational Rules.

	
	7. Where the target enterprises under the return investments are distributed in different regions, the foreign exchange authorities in the place of registration shall notify the relevant branches (foreign exchange administrative departments) of any information regarding suspected illegal activities in breach of the foreign exchange administration laws and regulations, and the relevant branches (foreign exchange administrative departments) shall be responsible for imposing punishment respectively. The foreign exchange authorities in the place of registration may handle the supplementary registration formalities for the applicants after they have received punishment.

8. Any business involving employee equity incentive plans shall be handled in accordance with any relevant provisions on foreign exchange administration that are in force.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) shall examine and handle this business on their own and shall not authorize the branches within their jurisdictions to handle it.


Form for Foreign Exchange Registration of Overseas Investments by Individual Domestic Residents
	Name of the Resident (Principal):
	Established Residence:

	Resident Identity Card No. or Passport No.:

	Name of the Agent and his/her Identity Card No. or Passport No.:

	Name of Overseas Enterprise
	Place of Incorporation
	Date of Incorporation
	Listing Place
	Listing Date
	Net Assets
	Total Assets
	Shareholding Ratio

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Amount of Consolidated Financial Statement
	——
	——
	——
	——
	
	
	——

	Total Book Value of the Shares Held: 
	Total Market Capitalization:

	Name of the Target Domestic Enterprise under Return Investment
	
	Certificate No. of the Approval for Foreign-invested Enterprises
	

	History of Record-keeping
	

	I declare that the above materials show the true and complete status of my overseas shareholding  (or of all the individual domestic residents on whose behalf I am acting), and I will assume the legal responsibilities arising out of any false statements or from foreign exchange registration through deception. I promise that I will provide complete and true information during the foreign exchange registration and alteration procedures in accordance with the relevant provisions, and I will transfer the proceeds from overseas financing, overseas dividends, and the foreign exchange revenue from capital changes acquired through special-purpose companies back to China, and I will assume the legal responsibilities arising out of any breach of the above commitment.


Signature of the Resident (Principal):       Operated by:       Examined by:     
State Administration of Foreign Exchange __   _ Branch (Foreign Exchange Administrative Department)

Registration Form for Financing Information Regarding Special-Purpose Companies

Amount in Original Currency

	I. Basic Information about the Financing of Special-Purpose Companies

	Name of the Financing for the Special-Purpose Companies
	Financing Method (Public Offering/Private Placement/Convertible Bond etc.)
	Financing Date
	Amount of Financing
	Aggregate Amount of Financing

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Total
	-
	-
	
	

	II. Information on the Transfer Back of the Proceeds from Financing

	Name of Domestic Enterprise
	Organization Code
	Transfer back in the form of Direct Investment
	Transfer back in the form of External Debt

	
	
	New Establishment (including capital increase)
	Equity Acquisition
	Amount Incurred
	Balance

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Total
	-
	
	
	
	

	III. Plan for the Use of this Financing

	Amount for Overseas Use
	

	Amount for Domestic Use
	

	Of which: Transferred back in the form of Direct Investment
	

	Transferred back in the form of External Debt
	


2.1 Foreign Exchange Registration of Newly Established Foreign-invested Enterprises

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Distributing the Interim Measures for Management of Foreign Exchange Registration of Foreign-Invested Enterprises (HuiZiHanZi No. 187 [1996])

3. Circular on Relevant Issues Concerning Strengthening Administration of the Examination and Approval, Registration, Foreign Exchange, and Taxation of Foreign-Invested Enterprises (WaiJingMaoFaFa No. 575 [2002])

4. Implementation Opinions on Several Issues Concerning Application of the Law in the Administration of the Examination, Approval, and Registration of Foreign-Invested Companies (GongShangWaiQiZi No. 81 [2006])

5. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

6. Opinions on Standardizing the Admission and Management of Foreign Investment in the Real Estate Market (JianZhuFang No. 171 [2006])

7. Circular on Issues Related to Regulating Foreign Exchange Administration of the Real Estate Market (HuiFa No. 47 [2006])

8 Circular on Further Strengthening and Regulating the Examination, Approval, and Supervision of Foreign Direct Investments in the Real Estate Industry (ShangZiHan No.50 [2007])

9. Circular on Issues Concerning Foreign Exchange Registration for Foreign-Invested Real Estate Enterprises (HuiZongFa No. 42 [2009])

10. Other related laws and regulations

	Materials Required
	1. Application Form for Foreign Exchange Registration of Newly Established Foreign-invested Enterprises;

2. The business license and the organizational code certificate;
3. The document and certificate approving the establishment of the foreign-invested enterprise by the relevant commercial authority;

	
	4. The approved and in effect joint-venture contract or cooperation contract of the foreign-invested enterprise (other than foreign wholly-owned enterprises) and its articles of association;
5. Where the Chinese investors are domestic institutions, a duplicate of the organization code certificate and a duplicate of the business license shall be submitted; where the Chinese investors are domestic natural persons, the ID cards of such natural persons shall be submitted; where the foreign investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; and where the foreign investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted;

6. In the event of newly established foreign-funded real estate enterprises, the evidentiary materials for having filed for the record with the Ministry of Commerce and the letter of commitment shall also be submitted;

7. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. The enterprise shall undergo the foreign exchange registration procedures and obtain the IC cards in a timely manner within 30 days after obtaining the business license.

2. The applicant shall faithfully disclose whether domestic residents directly or indirectly hold shares of or control the foreign investors.

3. Where the foreign investors are special-purpose companies, the review shall be handled in accordance with item 1.3 of these Operational Rules. 

4. Where domestic residents directly or indirectly hold shares of or control foreign investors that are not special-purpose companies, an examination of compliance shall be carried out:

	
	(1) Where the foreign investors are directly or indirectly controlled by domestic institutions, the relevant authority shall examine whether the foreign exchange registration procedures for overseas investments have been carried out by the domestic institutions in accordance with the relevant provisions. Where the foreign exchange registration procedures for overseas investments have been carried out, it shall be noted that the foreign-invested enterprise established by such foreign investors is "return investment by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. Where the foreign-invested enterprises in existence can be characterized as "return investment by non-special-purpose companies," they may be retroactively marked in accordance with this Article (when the enterprise applies to be retroactively so marked, the relevant authority shall examine whether there has been any false commitment in the foreign exchange registration of the enterprise; if so, the enterprise shall be referred to the foreign exchange inspection authorities for punishment before being retroactively so marked).
(2) Where the foreign investors are directly or indirectly controlled by individual domestic residents, evidentiary materials shall be submitted proving that there has been no behavior in violation of the regulations on foreign exchange administration in the formation of their overseas equity, such as evasion, illegal purchases, or changing without approval the use of foreign exchange. Where the legality of the formation of the overseas equity can be proved, the relevant authority may handle the formalities for foreign exchange registration for the foreign-invested enterprise established by such foreign investors and mark it as "return investment by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. 

5. Newly established foreign-funded real estate enterprises shall submit their business license and certificate of approval effective for within one year.

6. Where the total investment of a newly established foreign-funded real estate enterprise exceeds USD10 million (inclusive) and the registered capital is less than 50% of the total investment, such registration shall be rejected.

	Scope of Authorization
	1. The SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle this business.

2. For Sino-foreign cooperative developments and project to exploit natural resources in which the address registered with the administration for industry and commerce is different from the location of the project, the foreign investors shall undergo the procedures for foreign exchange registration, account opening, annual inspections, and cancellation with the relevant authority at the location of the project, and the branches or sub-branches at the location of the project shall be responsible for the daily supervision thereof.


2.2 Foreign Exchange Registration of Foreign-invested Enterprises by Foreign Investors for M&As of Domestic Enterprises
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Distributing the Interim Measures for Management of Foreign Exchange Registration of Foreign-Invested Enterprises (HuiZiHanZi No. 187 [1996])

3. Circular on Relevant Issues Concerning Strengthening Administration of the Examination and Approval, Registration, Foreign Exchange, and Taxation of Foreign-Invested Enterprises (WaiJingMaoFaFa No. 575 [2002])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Implementation Opinions on Several Issues Concerning Application of the Law in the Administration of the Examination, Approval, and Registration of Foreign-Invested Companies (GongShangWaiQiZi No. 81 [2006])

6. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
7. Opinions on Standardizing the Admission and Management of Foreign Investment in the Real Estate Market (JianZhuFang No. 171 [2006])

8. Circular on Issues Related to Regulating Foreign Exchange Administration in the Real Estate Market (HuiFa No. 47 [2006])

9 Circular on Further Strengthening and Regulating the Examination, Approval, and Supervision of Foreign Direct Investments in the Real Estate Industry (ShangZiHan No.50 [2007])

10. Circular on Issues Concerning Foreign Exchange Registration for Foreign-Invested Real Estate Enterprises (HuiZongFa No. 42 [2009])

11. Other related laws and regulations

	
	1. Application Form for the Foreign Exchange Registration of Foreign-Invested Enterprises Established through M&As; 

2. The business license and the organization code certificate;

	Materials Required
	3. The approval document and certificate of approval for the establishment of a foreign-invested enterprise through an M&A by the relevant commercial authority (where the two parties of the M&A are affiliated companies or foreign investors, with overseas equity, carry out the M&A of the domestic company, the approval document or certificate of approval therefor by the Ministry of Commerce shall be submitted);

4. The approved and in effect agreement for the M&A with foreign capital (not required for foreign wholly-owned enterprises), the articles of association; where there is an equity transfer, the effective equity transfer agreement or document shall be submitted;

5. Where the Chinese investors are domestic institutions, a duplicate of the organization code certificate and a duplicate of the business license shall be submitted; where the Chinese investors are domestic natural persons, the ID cards of such natural persons shall be submitted; where the foreign investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; and where the foreign investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted;

6. In the event of a foreign-funded real estate enterprise established by an M&A, the evidentiary materials for having filed for the record with the Ministry of Commerce, the Certificate for the Use of State-owned Land, and the letter of commitment shall also be submitted;

7. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	
	1. The enterprise shall undergo the foreign exchange registration procedures and obtain the IC cards in a timely manner within 30 days after obtaining a business license.

2. The applicant shall faithfully disclose whether domestic residents directly or indirectly hold the shares of or control the foreign investors.

3. Where there is a simultaneous increase in the registered capital of the foreign investors during the M&A of a domestic enterprise, the altered business license of the domestic enterprise is not required.

4. Where the foreign investors are special-purpose companies, the review shall be handled in accordance with item 1.3 of these Operational Rules. 

	Reviewing principles
	5. Where domestic residents directly or indirectly hold shares of or control the foreign investors that are not special-purpose companies, an examination of compliance shall be carried out:

(1) Where the foreign investors are directly or indirectly controlled by domestic institutions, the relevant authority shall examine whether the foreign exchange registration procedures for the overseas investments have been carried out by the domestic institutions in accordance with the relevant provisions. Where the foreign exchange registration procedures for overseas investments have been carried out, the foreign-invested enterprise established by such foreign investors may be noted as "return investment by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. 

(2) Where the foreign investors are directly or indirectly controlled by individual domestic residents, evidentiary materials shall be submitted proving that there has been no behavior in violation of the regulations on foreign exchange administration in the formation of their overseas equity, such as evasion, illegal purchases, or changing without approval the use of the foreign exchange. Where the legality of the formation of the overseas equity can be determined, the relevant authority may handle the formalities for foreign exchange registration of the foreign-invested enterprise established by such foreign investors and mark it as "return investment of non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. 

6. Where the total investment of a foreign-funded real estate enterprise established by an M&A exceeds USD10 million (inclusive) and the registered capital is less than 50% of the total investment, the registration shall be rejected.

7. Where foreign investors carry out an M&A of a domestic company with overseas equity, the phrase "Effective for 8 months from the date of issuance" shall be noted in the information system for the administration of foreign exchange with respect to direct investment. The note shall be deleted after such enterprise obtains a certificate of approval without a note and a business license without a note. Before the deletion of the note, such enterprise shall not distribute profits to its shareholders or provide guarantees to its affiliated companies, and shall not make external payments such as funds obtained from equity transfers, capital reductions, and liquidation. under the capital account, Where the overseas companies do not complete the formalities for an equity change within 6 months from the date of issuance of the business license with a note by the industry and commerce authorities, the foreign exchange registration of the foreign-invested enterprise shall automatically become null and void, and the equity structure of the domestic company shall be reinstated as the original structure before the M&A. 

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle this business.


2.3 Foreign Exchange Registration Changes or De-registration of Foreign-invested Enterprises
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Distributing the Interim Measures for Management of Foreign Exchange Registration of Foreign-Invested Enterprises (HuiZiHanZi No. 187 [1996])

3. Circular on Relevant Issues Concerning Strengthening Administration of the Examination and Approval, Registration, Foreign Exchange, and Taxation of Foreign-Invested Enterprises (WaiJingMaoFaFa No. 575 [2002])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Implementation Opinions on Several Issues Concerning Application of the Law in the Administration of the Examination, Approval, and Registration of Foreign-Invested Companies (GongShangWaiQiZi No. 81 [2006])

6. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
7 Circular on Further Strengthening and Regulating the Examination, Approval, and Supervision of Foreign Direct Investment in the Real Estate Industry (ShangZiHan No.50 [2007]) 
8. Other related laws and regulations

	Materials Required
	I. Registration Changes due to Increases in Capital
1. Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises;
2. The foreign exchange registration IC card of the foreign-funded enterprise; 
3. The approval document for alterations to the enterprise and the certificate of approval after such alteration;

4. The approved and in effect joint-venture contract or cooperation contract of the foreign-invested enterprise (other than foreign wholly-owned enterprises), the articles of association or the amendments to the above documents;


	
	5. Where the Chinese investors in enterprises with newly increased capital are domestic institutions, a duplicate of the organization code certificate and a duplicate of the business license shall be submitted; where the Chinese investors are domestic natural persons, the ID cards of such natural persons shall be submitted; where the foreign investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; and where the foreign investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted;

6. In the event of capital increases in foreign-funded real estate enterprises, the evidentiary materials for having filed for the record with the Ministry of Commerce and the letter of commitment shall also be submitted;

7. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

II. Registration Changes due to Reductions in Capital
1. Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises;
2. The foreign exchange registration IC card of foreign-invested enterprises (where the foreign capital is reduced to zero, the above IC card shall be returned to the relevant authority after verification);

3. The approval document for alterations to the enterprise and the certificate of approval after the alterations;
4. The approved and in effect joint-venture contract or cooperation contract of the foreign-invested enterprise (other than foreign wholly-owned enterprises), and the articles of association or the amendments to the above documents;

5. The financial audit report of the foreign-invested enterprise (that has not participated in the foreign exchange annual inspection for the current year);

6. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.
III. Registration Alterations for Equity Transfers
1. Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises;


	
	2. The foreign exchange registration IC card of the foreign-funded enterprise; 

3. The approval document for the alterations of the enterprise and the certificate of approval after alteration;
4. The approved and effective joint venture contract or cooperation contract of the foreign-invested enterprise (other than a foreign wholly-owned enterprise), and the articles of association or the amendments to the above documents;
5. Where the new Chinese investors are domestic institutions, a duplicate of the organization code certificate and a duplicate of the business license shall be submitted; where the new Chinese investors are domestic natural persons, the ID cards of such natural persons shall be submitted; where the new foreign investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; where the new foreign investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted;

6. A duplicate of the business license after the alterations, or the supporting documents for acceptance of the application for alteration by the relevant industrial and commercial authority;

7. The effective equity transfer agreement or document;

8. Where the equity of the Chinese shareholders in a foreign-funded real estate enterprise is transferred to foreign investors, the evidentiary materials for having filed for the record with the Ministry of Commerce and the letter of commitment shall also be submitted;
9. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

IV. Registration Alterations for Other Items
1. Certificate of approval issued by the relevant commercial authority after the alteration;
2. A duplicate of the business license after alteration, or the documents supporting the acceptance of the application for alteration by the relevant industrial and commercial authority;


	
	3. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.
V. Moves
1. A written application;

2. Foreign exchange registration IC card of  foreign-invested enterprises (which shall be collected by the relevant authority after verification);
3. The approval document by the relevant commercial (or industrial) authority;

4. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

VI. De-registration (including Cancellation of Pre-Registration)
1. A written application;

2. The foreign exchange registration IC card of foreign-invested enterprises (which shall be collected by the relevant authority after verification);
3. In the event of a liquidation due to expiration of the term of operations, the supporting documents for the liquidation of the enterprise due to expiration of the term of operations shall be submitted; in the event of a liquidation before the expiration of the term of operations or a special liquidation requiring approval by the relevant commercial authority, the approval document for the liquidation of the enterprise issued by the relevant commercial authority shall be submitted; otherwise, the announcement on (or supporting documents for) the revocation of the enterprise business license by the relevant industrial and commercial authority, or the relevant supporting documents attesting to the fact that the people's court has issued a judgment to dissolve the company;

4. The liquidation plan confirmed by the company authorities or the people's court;

5. In the event of a common liquidation, the liquidation audit report issued by the accounting firm (to which an examination report on the page for foreign exchange receipts and payments of the most recent year shall be attached) shall be submitted; in the event of a special liquidation, a liquidation report confirmed by the relevant commercial authority shall be submitted;

	
	6. The certificate cancelling the tax registration;

7. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing principles
	1. The applicant shall faithfully disclose whether domestic residents directly or indirectly hold shares of or control the foreign investors. Where domestic residents no longer directly or indirectly hold shares of or control the foreign investors of the domestic enterprise after alteration of the registration, the local foreign exchange authority shall delete the note related to return investments in the information system for the administration of foreign exchange with respect to direct investment. 

2. Where the foreign investors are special-purpose companies, the supporting documents for the foreign exchange registration of special-purpose companies shall be submitted.

3. Where domestic residents directly or indirectly hold shares of or control the foreign investors that are not special-purpose companies, an examination of compliance shall be carried out:

(1) Where the foreign investors are directly or indirectly controlled by domestic institutions, the relevant authority shall examine whether the foreign exchange registration procedures for overseas investments have been carried out by the domestic institutions in accordance with the relevant provisions. Where the foreign exchange registration procedures for overseas investments have been carried out, the foreign-invested enterprise established by such foreign investors may be marked as "return investment by non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment. 

(2) Where the foreign investors are directly or indirectly controlled by individual domestic residents, evidentiary materials shall be submitted proving that there has been no behavior in violation of the regulations on foreign exchange administration in the formation of the overseas equity, such as evasion, illegal arbitrage, or changing without approval the use of foreign exchange. Where the legality of the formation of the overseas equity can be proved, the relevant authority may handle the formalities for the foreign exchange registration of the foreign-invested enterprise established by such foreign investors and mark it as "return investment of non-special-purpose companies" in the information system for the administration of foreign exchange with respect to direct investment.

	
	4. In the event of a registration alteration due to a reduction in capital, where it is indicated on the financial audit report (of an enterprise that has not participated in the foreign exchange annual inspection for the current year) or in the annual inspection data of the information system for the administration of foreign exchange with respect to direct investment (of an enterprise that has participated in the foreign exchange annual inspection for the current year) that the enterprise has book losses or that the capital contribution of the foreign investors has not been fully paid, it shall be explicitly stated on the written application whether this capital reduction is intended to reduce the book losses or the capital not contributed by the foreign investors. Where it is intended to reduce the book losses or where the reduced part of the capital is the part not contributed by the foreign investors, external purchases and payments of foreign exchange for the above reduced part shall not be approved.

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle this business.


Annex 1:

Application Form for Foreign Exchange Registration of Newly Established Foreign-invested Enterprises
(Note: Real estate enterprises shall complete a letter of commitment)

State Administration of Foreign Exchange        branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

Our company [Name],                                 , with the organization code                           , a ( ) foreign wholly-owned enterprise, ( ) Sino-foreign equity joint venture, ( ) Sino-foreign contractual joint venture, ( ) company of another category, with the legal representative of              whose nationality is   
Certificate No. of Approval issued by Commercial Authority:                   Date of Approval:               
(Please choose A, B, or C according to the actual situation of the enterprise):
A ( ) The foreign investors of our company are "overseas enterprises” (special-purpose companies) directly established or indirectly controlled by domestic residents (including natural persons and legal persons, the same below) for the purpose of obtaining overseas equity financing (including convertible bond financing) with the assets or the equity of domestic enterprises held by domestic residents," and the procedures for foreign exchange registration of special-purpose companies have been carried out in accordance with the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]).

B ( ) Domestic residents directly or indirectly hold shares of or control our company's foreign investors, which are not the special-purpose companies, under the Circular of the State Administration for Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration of Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]). Our company confirms that the formation of the domestic residents directly or indirectly holding shares of or controlling the foreign investors is in conformity with the laws of China and those at the place of incorporation, and there has been no behavior in violation of the regulations on foreign exchange administration in the above formation, such as evasion, illegal arbitrage, or changing without approval the use of foreign exchange (or any behavior in violation of the regulations on foreign exchange administration has been investigated and punished by the foreign exchange authority).

C ( ) Our company confirms that domestic residents do not directly or indirectly hold shares of or control the foreign investors.

Our company and its legal representative will assume the legal responsibilities due to any false or misleading statements or due to foreign exchange registration through deception. The application is hereby made for the foreign exchange registration of foreign-invested enterprises. The Information Form for Foreign Exchange Registration of Foreign-invested Enterprises is attached.

Signature of the Legal Representative:               Seal of the Company:

                                              Application Date:
Information Form for Foreign Exchange Registration of Foreign-invested Enterprises

Name of the Company (Seal):           Currency of the Registered Capital:     
	I. Basic Information about the Enterprise

	Organization code
	
	Term of Operations
	

	English Name of the Enterprise
	
	Registered Address of the Enterprise
	

	Date of Incorporation
	
	Registration Number of the Business License
	

	Registered Capital
	
	Total Investment
	

	Amount Contributed by Foreign Investors to the Registered Capital
	
	Capital Contribution Ratio of Foreign Investors (%)
	

	Contact
	
	Telephone
	

	Postcode
	
	Email
	

	Special Economic Zone
	
	Information on Listing (1-Not listed, 2-Domestic, 3-Overseas)
	

	Enterprise Category
	
	Industry Category
	

	Information on Return Investment
	□ Return Investment by Special-Purpose Companies 
□ Return Investment by Non-Special-Purpose Companies

□ Non-Return Investment
	Number of the Overseas Investment Project of Domestic Residents
	

	II. Information on the Foreign Investors

	Name of Investors
	Home Country (Region)
	Actual Controller
	Amount Contributed to the Registered Capital
	Capital Contribution Ratio of the Shareholder
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions

	
	
	
	
	
	Spot Exchange
	Cross-border RMB
	Others
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Total
	-
	
	
	
	
	
	
	
	

	III. Information on the Chinese Investors 

	Name of the Investors
	Organization code
	Number of  the Business License
	Amount Contributed to the Registered Capital
	Capital Contribution Ratio of the Shareholder
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions

	
	
	
	
	
	Spot Exchange
	Cross-border RMB
	Others
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Total
	-
	-
	
	
	
	
	
	
	


Note: Where the actual controllers of the foreign investors are Chinese domestic residents, please fill in under column "Actual Controller". Where the Chinese investors are individuals, the "Number of the Business License" shall be filled in with the "Number of the Valid Identity Document," and the "Organization code" column may be left blank.

Letter of Commitment
The State Administration of Foreign Exchange       branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

With the exception of legal documents related to our company entered into and approved by the relevant authority as articles of association, joint-venture contracts, or cooperation contracts, the Chinese investors and the foreign investors have not entered into any other legal documents to privately agree on or to change the rights and obligations of the aforesaid contract parties and have not privately entered into any agreements on the redemption of equity, redemption of assets, capital reductions, and/or equity alterations to guarantee that any party will obtain fixed returns or other debt financing.

Signature of the Legal Representative:               Seal of the Company:

                                              Application Date:

Annex 2:

Application Form for Foreign Exchange Registration of Foreign-Invested Enterprises Established by M&As
(Note: Real estate enterprises shall complete the letter of commitment)

State Administration of Foreign Exchange        branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

Our company [Name],                                     , with the organization code                           , a ( ) foreign wholly owned enterprise, ( ) Sino-foreign equity joint venture, ( ) Sino-foreign contractual joint venture, ( ) company of another category,  with the legal representative of          whose nationality is           
Number of Certificate of Approval issued by the Commercial Authority:        Date of Approval:               
M&A Method: M&A by Equity Transfers□   M&A by Capital Increases □
(Please choose A, B, or C according to the actual situation after alteration of the enterprise): 
A ( ) The foreign investors of our company are "overseas enterprises (special-purpose companies) directly established or indirectly controlled by domestic residents (including natural persons and legal persons, the same below) for the purpose of obtaining overseas equity financing (including convertible bond financing) with the assets or equity of the domestic enterprises held by domestic residents," and the procedures for foreign exchange registration of special-purpose companies have been carried out in accordance with the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]).
B ( ) Domestic residents directly or indirectly hold shares of or control our company's foreign investors that are not the special-purpose companies under the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]). Our company confirms that the domestic residents' directly or indirectly holding the shares of or controlling the foreign investors is in conformity with the laws of China and the laws in effect at the place of incorporation, and there has been no behavior in violation of the regulations on foreign exchange administration, such as evasion, illegal arbitrage, or changing the use of foreign exchange without approval (or any behavior in violation of the regulations on foreign exchange administration has been investigated and punished by the foreign exchange authority).

C ( ) Our company confirms that domestic residents do not directly or indirectly hold the shares of or control the foreign investors.
The relevant arrangements for the payments and settlements in this transaction are in conformity with the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors and the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies, and no information has been withheld to evade supervision. Our company and its legal representative and relevant persons in charge will assume any legal responsibilities arising out of any false statements. The Information Form for Foreign Exchange Registration of Foreign-invested Enterprises Established by M&As with Foreign Capital is attached. 

Signature of the Legal Representative:                   Seal of the Company:

                                                  Application Date:

Information Form for the Foreign Exchange Registration of Foreign-invested Enterprises Established by M&As with Foreign Capital
Name of the Company (Seal):    Organization code:    Currency of the Registered Capital:        
	I. Information about the Capital Contributions of the Investors before the M&A 

	Name of the Investors
	Home Country (Region)
	Amount Contributed to the Registered Capital
	Amount of this Transfer of Registered Capital
	Consideration of the Transfer

	
	
	
	
	

	
	
	
	
	

	Total
	-
	
	
	

	II. Information on the Subscription to Increase the Capital by Foreign Investors (M&As through an increase in capital)

	Name of the Investors
	Home Country (Region)
	Subscribed Registered Capital
	Consideration of the Subscription
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions

	
	
	
	
	Spot Exchange
	Cross-border RMB
	Others
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Total
	-
	
	
	
	
	
	
	

	III. Information on the Acquisition by Equity Transfers by Foreign Investors (M&As through equity transfers)

	Transferee of the Equity (Foreign Investor)
	Transferor of the Equity (Chinese Investor)
	Transferred Amount in the Registered Capital
	Consideration of the Equity Purchase
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions

	
	
	
	
	Spot Exchange
	Cross-border RMB
	Others
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Total
	-
	
	
	
	
	
	
	

	IV. Information on the Capital Contributions of the Investors after the M&A 

	Name of the Investors
	Home Country (Region)
	Amount Contributed   to the Registered Capital
	Capital Contribution Ratio
	Investor Category (see note below)
	Certificate Category
	Certificate Number
	Telephone

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Total
	-
	
	
	
	-
	-
	-


Note: Where the investors are domestic institutions, this form may be completed by one of the following: Chinese-funded enterprises, foreign-funded enterprises, Sino-foreign equity joint ventures, Sino-foreign contractual joint ventures, enterprises of other categories, banks, insurance companies, securities companies, and financial institutions of other categories. Where the investors are overseas individuals, this form may be completed by one of the following: residents of Taiwan, Hong Kong, or Macau, natural persons of foreign nationality excluding Taiwan, Hong Kong, and Macau, overseas Chinese, green-card holders, or others.

Annex 3:

Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Increase in Capital)
(Note: Real estate enterprise shall complete the letter of commitment)
State Administration of Foreign Exchange        branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

Our company [Name],                                     , with the organization code                           , a ( ) foreign wholly owned enterprise, ( ) Sino-foreign equity joint venture, ( ) Sino-foreign contractual joint venture ( ) company of another category,  with the legal representative          whose nationality is         
Currency of the Registered Capital:        Number of the Certificate of Approval issued by the Commerce Authority:                   Date of Approval:         
Our company's total investment is increased from       to       , the registered capital is increased from       to       , the registered capital is increased from   ____ to, of which         is contributed by Chinese investors and         is contributed by foreign investors.
(Please choose A, B, or C according to the actual situation after the change in the enterprise):
A ( ) The foreign investors of our company are "overseas enterprises (special-purpose companies) directly established or indirectly controlled by domestic residents (including natural persons and legal persons, the same below) for the purpose of obtaining overseas equity financing (including convertible bond financing) with the assets or equity of the domestic enterprises held by the domestic residents," and the procedures for foreign exchange registration of the special-purpose companies have been carried out in accordance with the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]).
B ( ) Domestic residents directly or indirectly hold the shares of or control our company's foreign investors that are not special-purpose companies under the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]). Our company confirms that the formation of the domestic residents directly or indirectly holding the shares or controlling the foreign investors is in conformity with the laws of China and those at the place of incorporation, and there is no behavior in violation of the regulations on foreign exchange administration in the above formation, such as evasion, illegal arbitrage, or changing without approval the use of foreign exchange (or  behavior in violation of the regulations on foreign exchange administration that has been investigated and punished by the foreign exchange authorities).

C ( ) Our company confirms that domestic residents do not directly or indirectly hold the shares of or control the foreign investors.

Our company and its legal representative will assume the legal responsibilities arising out of any false or misleading statements or from carrying out the foreign exchange registration through deception. The application is hereby made for the foreign exchange registration of alterations of foreign-invested enterprises. The Information Form for Foreign Exchange Registration Alterations of Foreign-invested Enterprises (for capital increases) is attached. 

Signature of the Legal Representative:                  Seal of the Company:

                                             Application Date:

Information Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Increases in Capital)
Name of the Company (Seal):     Organization code:    Currency of the Registered Capital:        
	I. Information about the Chinese and Foreign Investors for this Increase on Capital (other than those who do not contribute to the capital increase)

	Name of the Investor
	Home Country (Region)
	Corresponding Increment of Registered Capital
	Corresponding Bid of Registered Capital (where there is no premium, please fill in the increment for this time)

	
	
	
	

	
	
	
	

	Total
	-
	
	

	II. Information about the Means of Contribution by the Foreign Investors for this Increase in Capital

	Name of the Investor
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions
	Total

	
	Spot Exchange
	Cross-border RMB
	Others
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Total
	
	
	
	
	
	

	III. Basic Information about the Investors in the Foreign-invested Enterprise (after the increase in capital )

	Name of the Investor
	Home Country (Region)
	Amount Contributed to the Registered Capital
	Capital Contribution Ratio
	Investor Category (see note below)
	Certificate Category
	Certificate Number
	Telephone

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	


Note: Where the investors are domestic institutions, this form may be completed by one of the following: Chinese-funded enterprises, foreign-funded enterprises, Sino-foreign equity joint ventures, Sino-foreign contractual joint ventures, enterprises of other categories, banks, insurance companies, securities companies, or financial institutions of other categories. Where the investors are overseas individuals, this form may be completed by one of the following: residents of Taiwan, Hong Kong, or Macau, natural persons of foreign nationality, excluding Taiwan, Hong Kong, and Macau, overseas Chinese, green-card holders, or others.
Annex 4 

Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Reductions in Capital)

State Administration of Foreign Exchange        branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

Our company [Name],                                     , with the organization code                           , a ( ) foreign wholly owned enterprise, ( ) Sino-foreign equity joint venture, ( ) Sino-foreign contractual joint venture, ( ) company of another category, with the legal representative of         whose nationality is         
Currency of the Registered Capital:        Number of the Certificate of Approval issued by the Commerce Authority:               Date of Approval:            
Our company's total investment is reduced from         to         , the registered capital is reduced from     to    , the registered capital is reduced by    from ____ , of which         is reduced by the Chinese investors and     is reduced by the foreign investors.
(Please choose A, B, or C according to the actual situation after the alteration):
A ( ) The foreign investors of our company are "overseas enterprises (special-purpose companies) directly established or indirectly controlled by domestic residents (including natural persons and legal persons, the same below) for the purpose of obtaining overseas equity financing (including convertible bond financing) with the assets or equity of the domestic enterprises held by the domestic residents," and the procedures for foreign exchange registration of special-purpose companies have been carried out in accordance with the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]).
B ( ) Domestic residents directly or indirectly hold shares of or control our company's foreign investors which are not the special-purpose companies under the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]). Our company confirms that the domestic residents' directly or indirectly holding the shares or controlling the foreign investors is in conformity with the laws of China and those at the place of incorporation, and there has been no behavior in violation of the regulations on foreign exchange administration, such as evasion, illegal arbitrage, or changing without approval the use of foreign exchange (or any behavior in violation of the regulations on foreign exchange administration that has been investigated and punished by the foreign exchange authorities).

C ( ) Our company confirms that domestic residents do not directly or indirectly hold the shares of or control the foreign investors.

Our company and its legal representative will assume the legal responsibilities arising out of any false or misleading statements or for obtaining the foreign exchange registration through deception. The application is hereby made for the foreign exchange registration changes to foreign-invested enterprises. The information Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Reductions in Capital) is attached. 

Signature of the Legal Representative:                     Seal of the Company:

                                                Application Date:

Information Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Reductions in Capital)

Name of the Company (Seal):    Organization Code:     Currency of the Registered Capital:        
	I. Capital Reduction (Capital Contribution Obligation)

	Name of the Investor
	Home Country (Region)
	Unpaid Registered Capital
	Amount of this Capital Reduction
	Corresponding Bid

	
	
	
	
	

	
	
	
	
	

	Total
	-
	
	
	

	II. Information about the Means of Contribution by the Foreign Investors in the Capital Reduction (Capital Contribution Obligation)

	Name of the Investor
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions
	Total

	
	Spot Exchange
	Cross-border RMB
	Others
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Total
	
	
	
	
	
	

	III. Capital Reduction (Actual Capital Contribution)

	Name of the Investor
	Reduced Registered Capital
	Decrease in Registered Capital
	Amount Obtained from the Capital Reduction
	Plan for the Disposal of the Amount obtained from the Capital Reduction

	
	
	
	
	Amount of Foreign Exchange Purchases or Payments
	Amount of Reinvestment
	Remarks

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Total
	
	
	
	
	
	-


Annex 5:

Application Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Equity Transfers)

(Note: Real estate enterprises shall complete the letter of commitment)
State Administration of Foreign Exchange        branch/foreign exchange administrative department (         central sub-branch/ sub-branch):

Our company [Name],                                     , with the organization code                           , a ( ) foreign wholly-owned enterprise, ( ) Sino-foreign equity joint venture, ( ) Sino-foreign contractual joint venture, ( ) company of another category, with the legal representative of          whose nationality is          
Category of the Alteration in the Equity Transfer: □ Foreign Investor to Chinese Investor /□ Chinese Investor to Chinese Investor /□ Foreign Investor to Foreign Investor /□ Chinese Investor to Foreign Investor
Number of the Certificate of Approval issued by the Commerce Authority:          Date of Approval:                
(Please choose A, B, or C according to the actual situation after alteration of the enterprise):
A ( ) The foreign investors of our company are "overseas enterprises (special-purpose companies) directly established or indirectly controlled by domestic residents (including natural persons and legal persons, the same below) for the purpose of obtaining overseas equity financing (including convertible bond financing) with the assets or equity of domestic enterprises held by domestic residents," and the procedures for the foreign exchange registration of special-purpose companies have been carried out in accordance with the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]).
B ( ) Domestic residents directly or indirectly hold the shares of or control our company's foreign investors that are not the special-purpose companies under the Circular of the State Administration of Foreign Exchange on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No.75 [2005]). Our company confirms that the domestic residents' directly or indirectly holding the shares of or controlling the foreign investors is in conformity with the laws of China and those at the place of incorporation, and there has been no behavior in violation of the regulations on foreign exchange administration in the above, such as evasion, illegal arbitrage, or changing without approval the use of foreign exchange (or any behavior in violation of the regulations on foreign exchange administration that has been investigated and punished by the foreign exchange authority).

C ( ) Our company confirms that domestic residents do not directly or indirectly hold the shares of or control the foreign investors.

Our company and its legal representative will assume the legal responsibilities arising out of any false or misleading statements or from obtaining the foreign exchange registration through deception. The application is hereby made for the foreign exchange registration changes of foreign-invested enterprises. The Information Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Equity Transfers) is attached. 

Signature of the Legal Representative:               Seal of the Company:

Application Date:
Information Form for Foreign Exchange Registration Changes of Foreign-invested Enterprises (for Equity Transfer)
Name of the Company (Seal):    Organization code:     Currency of the Registered Capital:   
	I. Information on the Transfer by the Investors 

	Name of the Investor
	Home Country (Region)
	Amount of this Transfer in the Paid Registered Capital
	Amount of this Transfer in the Unpaid Registered Capital
	Total Amount of this Transfer in the Registered Capital
	Consideration of the Transfer

	
	
	
	
	
	

	
	
	
	
	
	

	Total
	-
	
	
	
	

	II. Information on the Acquisition by Chinese or Foreign Investors 

	Name of the Investor
	Home Country ( Region)
	Amount of this Acquisition in the Paid Registered Capital
	Amount of this Acquisition in the Unpaid Registered Capital
	Total Amount of this Acquisition in the Registered Capital
	Consideration Paid

	
	
	
	
	
	

	
	
	
	
	
	

	Total
	-
	
	
	
	

	III. Details on the Counterparty Transaction 

	Transferee of the Equity
	Transferor of the Equity
	Transferred Amount in the Registered Capital
	Consideration of the Equity Purchase

	
	
	
	

	
	
	
	

	Total
	
	
	

	IV. Means of Payment of the Consideration for the Acquisition of Shares by Foreign Investors (to be completed in cases of Chinese investors to foreign investors)

	Transferee of the Equity (Foreign Investor)
	Transferor of the Equity (Chinese Investor)
	Transferred Amount in the Registered Capital
	Consideration of the Equity Purchase
	Currency
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions

	
	
	
	
	Spot Exchange
	Cross-border RMB
	Others
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Total
	-
	
	
	
	
	
	
	

	V. Plan for the Disposal of the Earnings by the Foreign Investors that Transfer the Equity (to be completed in cases of foreign investors to Chinese investors)

	Name of the Investor
	Spot Exchange Revenue Obtained from the Equity Transfer
	Disposal Plan

	
	
	Outward Remittance
	Domestic Reinvestment
	Remarks

	
	
	
	
	

	
	
	
	
	

	Total
	-
	
	
	-

	VI. Basic Information about the Investors in the Foreign-invested Enterprise (after the transfer)

	Name of the Investor
	Home Country  (Region)
	Amount Contributed to the Registered Capital
	Capital Contribution Ratio
	Investor Category (see note below)
	Certificate Category
	Certificate Number
	Telephone

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	


Note: Where the investors are domestic institutions, this form may be completed by one of the following: Chinese-funded enterprises, foreign-funded enterprises, Sino-foreign equity joint ventures, Sino-foreign contractual joint ventures, enterprises of other categories, banks, insurance companies, securities companies, of financial institutions of other categories. Where the investors are overseas individuals, this form may be completed by one of the following: residents of Taiwan, Hong Kong, or Macau, natural persons of foreign nationality, excluding Taiwan, Hong Kong, and Macau, overseas Chinese, green-card holders, or others.
3.1 Foreign Exchange Registration of Overseas Direct Investments by Domestic Institutions

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Printing and Distributing the Pre-Reporting System for Overseas Merger and Acquisition Activities of Enterprises (ShangHeHan No. 131 [2005]) 
3. Circular on the Issuance of Regulations for Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (HuiFa No. 30 [2009])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
6. Other related laws and regulations

	Materials Required
	1. Written application, the Application Form for Foreign Exchange Registration of Overseas Direct Investments, and the Information Form on the Sources of Funds for Overseas Investments; 

2. Business license or certificate of incorporation/registration, and organization code certificate;

3. In cases of non-financial overseas investments, approval documents such as the Enterprise Overseas Investment Certificate issued by the overseas investment authority shall be submitted (in cases of special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, supporting documents for the approval of the Ministry of Commerce shall be submitted); in cases of financial overseas investments, the approval documents issued by the relevant monetary authority with respect to such investments shall be submitted;

4. Where the foreign shareholders of the overseas enterprises are overseas individuals, the valid identity certificates of such individuals shall be submitted; where the foreign shareholders are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted; 

	
	5. In cases where earlier expenses are remitted outward, the relevant documents explaining such remittances as well as evidence of such remittances shall be provided;

6. Where the foreign investors carry out M&As, with overseas equity, of domestic companies, as a result of which the domestic companies or their shareholders hold the equity of the overseas companies, the Certificate of Approval for Foreign-invested Enterprises with a note and the business license of the foreign-invested enterprise with a note shall also be submitted;

7. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing Principles
	1. When the domestic institution retains the profits obtained from their overseas direct investments and foreign exchange revenue under the capital account obtained from capital reductions, equity transfers, liquidations, and so forth of overseas enterprises for the purpose of establishing, acquiring, or participating in the equity of unregistered overseas enterprises, it shall carry out the foreign exchange registration procedures at the local foreign exchange authority within 60 days after the occurrence of the aforesaid direct investment activities;

2. Where more than one domestic institution jointly participates in the same overseas direct investment project, they shall submit the registration materials for overseas investments separately to the local foreign exchange authorities, one of which shall register all the information in the information system for the administration of foreign exchange with respect to direct investments. After completion of the registration in the above system, the domestic institutions shall obtain the IC cards for foreign exchange registration of overseas investments separately from the local foreign exchange authorities.

3. Where the domestic investors make overseas direct investments through the acquisition of the equity of overseas enterprises held by other domestic investors, the transferors of the equity shall carry out the procedures for registration alterations or de-registration in accordance with item 3.2 (Transfer of Part of the Equity) or item 3.4 (Transfer of All of the Equity) of these Operational Rules before the transferees carry out the registration procedures for overseas investments with the local foreign exchange authorities.

4. In the case of a special-purpose company established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, such overseas enterprises shall be marked as a "special-purpose company" in the information system for the administration of foreign exchange with respect to direct investment during the foreign exchange registration procedures.

	Scope of Authorization
	In the case of special-purpose companies established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (foreign exchange administrative departments) shall examine and handle the foreign exchange registration of the overseas investments on their own and shall not authorize the branches within their respective jurisdictions to examine or handle the registration. In the case of non-special-purpose companies established or controlled by domestic institutions, the SAFE branches (foreign exchange administrative departments) may, based on their own business situations, authorize the branches within their respective jurisdictions to handle the foreign exchange registration of the overseas investments.


3.2 Foreign Exchange Registration Alterations of Overseas Direct Investments by Domestic Institutions

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Printing and Distributing the Pre-Reporting System for Overseas Merger and Acquisition Activities of Enterprises (ShangHeHan No. 131 [2005]) 
3. Circular on the Issuance of Regulations for Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (HuiFa No. 30 [2009])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
6. Other related laws and regulations

	Materials Required
	1. Written application;

2. The foreign exchange registration IC card of the overseas investment enterprise;

3. Approval or record documents issued by the overseas investment authorities with respect to the changes (in the case of special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the supporting documents issued by the Ministry of Commerce with respect to the changes shall be submitted);

4. In the case of any changes in the overseas investors, where the overseas investors are overseas individuals, the valid identity certificates of such individuals shall be submitted; where the overseas investors are foreign institutions, the certificates of registration/incorporation of the institutions shall be submitted (where the foreign shareholders cannot be specified after the overseas listings of the overseas enterprises, the above certificates may not be required);

5. Authentic evidentiary materials of the relevant changes;

	
	6. Where the special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors obtain equity financing, the financing agreements (in the case of listings, the prospectus shall be submitted), supporting documents for the approval by the Ministry of Commerce with respect to the establishment of the special-purpose companies, and the Registration Form on Financing Information of Special-Purpose Companies shall also be submitted;

7. Where the special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors carry out M&As of domestic enterprises, with overseas equity, the approval documents of the China Securities Regulatory Commission shall also be submitted; 
8. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required. 

	Reviewing Principles
	1. In the case of any changes in the basic information about the registered overseas enterprises, such as a modification of the company name, terms of operation, JV and cooperative partners, manner of cooperation, and so forth, or the occurrence of a capital increase, capital reduction, equity transfer or swap, merger, or split, and so forth, the domestic investors shall go through the procedures for foreign exchange registration changes of overseas investments at the local foreign exchange authority within 60 days after the occurrence of such change; The procedures for the foreign exchange registration changes of overseas investments shall be carried out with the local foreign exchange authorities within 30 days from the overseas listing date of the special-purpose companies.

2. Where more than one domestic institution jointly participates in the same overseas direct investment project, the investors shall submit applications to the local foreign exchange authorities separately to register the changes.
3. Where there are any changes in the financing of the special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the registration procedures for changes shall be carried out within 30 working days after the first arrival of the proceeds from the financing into the account, and the proceeds from overseas financing for which the registration alteration procedures for the financing have been carried out shall not be transferred back to China in the form of investment, external debt, and so forth.

	Scope of Authorization
	In the case of special-purpose companies established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (foreign exchange administrative departments) shall examine and handle the foreign exchange registration alterations of overseas investments on their own and shall not authorize the branches within their respective jurisdictions to examine and handle the registration. In the case of non-special-purpose companies established or controlled by domestic institutions, the SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle the foreign exchange registration changes of overseas investments.


3.3 Foreign Exchange Record of Overseas Direct Investments by Domestic Institutions
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Printing and Distributing the Pre-Reporting System for Overseas Merger and Acquisition Activities of Enterprises (ShangHeHan No. 131 [2005]) 
3. Circular on the Issuance of Regulations on Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (HuiFa No. 30 [2009])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
6. Other related laws and regulations

	Materials Required
	1. Written application;

2. The foreign exchange registration IC card of the overseas investment enterprise;

3. Approval or record documents issued by the overseas investment authorities with respect to the matter of record (in the case of special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the supporting documents issued by the Ministry of Commerce with respect to the relevant matter of record shall be submitted);

4. Authentic evidentiary materials for the relevant matter of record; 
5. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required. 

	Reviewing Principles
	1. Where there are significant events in the registered overseas enterprise not involving capital changes, such as long-term equity or debt investments or external guarantees, and so forth, the domestic investors shall carry out the procedures for the foreign exchange record of overseas direct investments with the local foreign exchange authorities within 60 days from the occurrence of the above significant events.

2. Where more than one domestic institution jointly participates in the same overseas direct investment project, the investors shall submit applications to the local foreign exchange authorities separately for the record.

	
	3. Where special-purpose companies established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors directly establish or indirectly control one or more overseas enterprises, the aforesaid one or more overseas enterprises shall be marked as a "special-purpose company" in the information system for the administration of foreign exchange with respect to direct investments.

	Scope of Authorization
	In the case of special-purpose companies established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (foreign exchange administrative departments) shall examine and handle the foreign exchange record of the overseas investments on their own and shall not authorize the branches within their respective jurisdictions to examine and handle them. In the case of non-special-purpose companies established or controlled by domestic institutions, the SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle the foreign exchange record of overseas investments.


3.4 Foreign Exchange De-registration of Overseas Direct Investments by Domestic Institutions
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Printing and Distributing the Pre-Reporting System for Overseas Merger and Acquisition Activities of Enterprises (ShangHeHan No. 131 [2005]) 
3. Circular on the Issuance of Regulations for Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (HuiFa No. 30 [2009])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
6. Other related laws and regulations

	Materials Required
	1. Written application (basic information on the overseas enterprise, reason for the cancellation or discontinuation of operations, current status of the assets, amount of  assets that shall be transferred back to China);

2. The foreign exchange registration IC card of the overseas investment enterprise;

3. Approval or record documents issued by the overseas investment authority with respect to the cancellation (in the case of special-purpose companies established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, supporting documents issued by the Ministry of Commerce with respect to the cancellation shall be submitted);

4. Where the domestic investors transfer all of the equity to other domestic investors, the equity transfer agreements shall also be submitted;

5. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency of the application materials, supplementary materials shall be required.

	Reviewing Principles
	1. In cases where the equity of overseas enterprises held by domestic institutions is cancelled due to such reasons as an equity transfer, bankruptcy, dissolution, liquidation, expiry of operations, and so forth, the domestic institutions shall, within 60 days after obtaining the relevant documentary evidence issued by the overseas investment authorities, complete the foreign exchange registration procedures for the cancellation of the overseas direct investment by presenting the relevant materials to the local foreign exchange authorities.

2. Where more than one domestic institution jointly participates in the same overseas direct investment project, the investors shall submit applications to the local foreign exchange authorities separately to register the alteration.
3. Where the foreign investors carry out M&As of domestic companies, with overseas equity, as a result of which the domestic companies or their shareholders hold the equity of the overseas companies and the overseas companies fail to complete their equity alteration procedures within 6 months from the date of issuance of the business license with a note by the relevant industry and commerce authority, the foreign exchange registration of the overseas investments shall automatically become null and void and the de-registration shall be directly handled in the information system for the administration of foreign exchange with respect to direct investments.

	Scope of Authorization
	In the case of special-purpose companies established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (foreign exchange administrative departments) shall examine and handle the foreign exchange registration cancellation of the overseas investments on their own and shall not authorize the branches within their respective jurisdictions to examine and handle the registration.  In the case of  non-special-purpose companies established or controlled by domestic institutions, the SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle the foreign exchange registration cancellation of the overseas investments.


3.5 Approval for the Entry of Funds from Capital Reductions, Equity Transfers and/or Liquidations in Overseas Investment Enterprise Accounts of Domestic Institutions 

	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council)

2. Circular on Printing and Distributing the Pre-Reporting System for Overseas Merger and Acquisition Activities of Enterprises (ShangHeHan No. 131 [2005]) 
3. Circular on the Issuance of Regulations for Foreign Exchange Administration of Overseas Direct Investments by Domestic Institutions (HuiFa No. 30 [2009])

4. Circular on Relevant Issues Concerning Foreign Exchange Administration for Financing and Return Investments by Domestic Residents through Overseas Special-Purpose Companies (HuiFa No. 75 [2005])

5. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of MOFCOM, SASAC, SAT, SAIC, CSRC, and the SAFE)
6. Other related laws and regulations

	Materials Required
	1. Written application (indicating the main information about the capital reduction, equity transfer, and liquidation, the amount remitted back to China, and the bank and the account number that receives such remittance);

2. The foreign exchange registration IC card of the overseas investment;

3. The resolution of the board of directors with respect to the capital reduction, the liquidation report, or the equity transfer agreement;

4. The approval or record documents issued by the overseas investment authorities approving the capital reduction, liquidation, and/or equity transfers made by the Chinese investors;

5. Notice of the arrival of the foreign exchange funds or the supporting document issued by the bank; 

6. Supplementary explanatory materials shall be submitted with respect to the aforesaid materials

Note: Where the same transaction is entered into the account more than once, item 3 and 4 above are only required for the examination of the first entry in the account.

	Reviewing Principles
	1. The foreign exchange revenue obtained from capital reductions, equity transfers, and/or liquidations of the foreign institutions shall be remitted back to China by the domestic investors and shall not be retained overseas without the approval of the foreign exchange authorities.

2. Where the domestic investor transfers all or part of the equity to other domestic investors, the payment for the equity transfer shall be made in RMB in China.

3. The foreign exchange revenue obtained by the domestic investors from capital reductions, equity transfers, and/or liquidations of the foreign institutions and transferred back to China shall be deposited in the special accounts for asset realization which are opened by means of submitting an application to the local foreign exchange authorities.

4. The opening (change, or cancellation) of an account and the foreign exchange settlement of funds in the account shall be handled in accordance with the provisions in force for the administration of accounts for asset realization. 

	Scope of Authorization
	The SAFE branches (foreign exchange administrative departments) may, on the basis of their own business situations, authorize the branches within their respective jurisdictions to handle this business.


Application Form for the Foreign Exchange Registration of Overseas Direct Investments

	Name of the Domestic Institution (seal):



	Organization code:


	Legal representative

	Address:

	Contact and Telephone:

	Country or Region where the Investment is made:



	Name of the Proposed Overseas Invested Enterprise or Project:



	Name of the JV or Cooperative Partner in the Overseas Direct Investment:



	Investment Nature: 
□ Overseas Resource Exploration & Development Projects, □ Overseas Manufacturing & Processing Projects, □ Overseas Scientific and Technological Research & Development Projects, □ Export-driven (incl. Overseas Processing with Materials from China) Projects
□ Other

	Investment Region: 
□ Hong Kong & Macau, □ Other Asian Countries/Regions other than Hong Kong & Macau 
□ North America □ Central & South America □ Europe □ Africa □ Oceania 

	The Total Amount and Currency of the Overseas Direct Investment by the Domestic Institutions:                            
Of which: Amount and Currency of Equity Investments:                       
Amount and Currency of Owner's Equity Investments of Other Types:     
Amount and Currency of Shareholder Loans:                        
The Term and Annual Interest Rates of Shareholder Loans:                

	The Means of Contribution of the Overseas Direct Investment by the Domestic Institution include:

Amount and Currency of Contributions in Domestic Spot Exchange:               
Converted Amount and Currency of Contributions in Domestic Physical Assets:      
Converted Amount and Currency of Contributions in Domestic Equity:              
Converted Amount and Currency of Contributions in Overseas Funds:             
Converted Amount and Currency of Other Contributions:                        

	Source of Foreign Exchange Funds for Overseas Direct Investment by the Domestic Institution:

Overseas Funds:                            (Amount and Currency)
Of which: Profit Reinvested:                            
Others:                            
Domestic Outward Remittances:              
Of which: Self-owned Foreign Exchange:                            
Domestic Foreign Exchange Loans:                            
Foreign Exchange Purchases:                            
Others:                            
Early Stage Expenses Remitted:                            

	Declaration: The content recorded the Application Form completed by our company is true and accurate. Our company will assume any legal responsibilities arising out of any discrepancy between the actual situation and the above undertakings.

Signature of the Legal Representative:                 Date: MM/DD/YY




Information Form on the Sources of Funds for Overseas Direct Investments

Name of the Investor (Seal):                      Date of Completion:           

	I. Basic Information

	Name of Overseas Enterprise
	
	Place of Incorporation of the Overseas Enterprise
	

	Investment Approach  This Time
	□ New Establishment (incl. M&As),     □ Increase of Capital 
	Currency of  the Registered Capital
	

	The Investment of  the Chinese Investor (in the case of capital increases, please fill in the amount of this capital increase)
	
	Is it a special-purpose company
	□ Yes   □ No

	II. Information on the Capital Contributions by Overseas Investments 

	Name of the Investor
	Spot Exchange
	Cross-border RMB
	In Kind
	○ Intangible Assets
○ Equity
○ Other Forms of Capital Contributions
	Overseas Funds
	Total

	
	Self-owned Foreign Exchange
	Foreign Exchange Purchased with RMB
	Domestic Foreign Exchange Loans
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Total
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