Appendix 1
Operational Guidelines for Businesses Involved in Foreign Exchange Administration for Round-trip Investments
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I. Registration of Basic Information on 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 of the Ministry of Foreign Trade and Economic Cooperation, the State Administration of Taxation, the State Administration for Industry and Commerce, and the State Administration of Foreign Exchange on Relevant Issues Concerning Strengthening Examination and Approval, Registration, Foreign Exchange, and Tax Administration of Foreign-invested Enterprises (Waijingmaofafa No. 575 [2002]).
3. Circular of the State Administration for Industry and Commerce, the Ministry of Commerce, the General Administration of Customs, and the State Administration of Foreign Exchange on Printing and Distributing the 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]).
4. Circular of the State Administration of Foreign Exchange and the Ministry of Construction on Issues Related to Regulating Foreign Exchange Administration of the Real Estate Market (Huifa No. 47 [2006]).
5. Announcement of the State Administration of Taxation and the State Administration of Foreign Exchange on Issues Concerning the Filing for the Tax Record for External Payments under Trade in Services and Other Items (Announcement No. 40 [2013] of the State Administration of Taxation and the State Administration of Foreign Exchange).
6. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
7. Circular of the State Administration of Foreign Exchange on Printing and Distributing the Provisions on Foreign Exchange Administration of Domestic Direct Investments by Foreign Investors and the Supporting Documents (Huifa No. 21 [2013]).
8. Other Relevant Laws and Regulations.

	Documents Required
	1. Application Form for the Registration of the Basic Information on the Domestic Direct Investments.
2. Organizational code certificate and a duplicate of the business license (the enterprise, which shall, in accordance with the relevant provisions, be subject to capital verifications before registration with the industry and commerce authorities, is not required to submit a duplicate of the business license).
3. Establishment approval document from the relevant competent authority (unless not required by the relevant provisions) and the Certificate of Approval for Foreign-invested Enterprises, if any, shall be submitted (a foreign-invested partnership enterprise is only required to submit the Enterprise Basic Information Sheet which contains all the registration items of the foreign-invested partnership enterprise, affixed with the seal of the industry and commerce authorities).
4. A foreign-funded real estate enterprise shall also submit evidentiary materials for having filed for the record with the Ministry of Commerce.
5. Where the foreign investor invests its lawful income derived in China in newly established foreign-invested enterprises in China, the original tax voucher issued by the competent tax authorities shall be submitted (unless not required by the relevant provisions).

	Reviewing Principles
	1. Foreign-invested enterprises shall complete the registration of the basic information with the Foreign Exchange Administration at the place of incorporation after obtaining a business license and shall obtain the certificates for handling their subsequent business; Where the foreign-funded investment companies make domestic reinvestments in newly established foreign-invested enterprises, the Registration of the Basic Information on the Receipt of Domestic Reinvestments shall be completed; where the foreign-funded investment companies make co-investments with foreign investors, the invested enterprises shall respectively complete the Registration of the Basic Information on the Receipt of Domestic Reinvestments and the Registration of the Basic Information on Newly Established Foreign-invested Enterprises, and the foreign-funded investment companies shall be registered as Chinese shareholders.
2. The applicant shall faithfully disclose whether the domestic residents, directly or indirectly, hold shares of or control the foreign investors. Where the domestic residents, directly or indirectly, hold shares of or control the foreign investors, the Foreign Exchange Administration shall mark it as "round-trip investment" in the capital account information system upon handling the foreign exchange registration procedures for a foreign-invested institution not as a legal person.
3. Registration of the basic information shall be completed with reference to the Operational Guidelines for the establishment of other foreign-invested institutions not as a legal person (other than branches, such as representative offices).
4. Foreign-invested enterprises shall apply to register all the forms and amounts of capital contributions by foreign investors; The total cross-border inflows of RMB and spot exchange shall not exceed the total amount of funds registered that may be remitted inward in cross-border transactions by foreign investors.
5. When handling registration in the capital account information system, the Foreign Exchange Administration shall distinguish the means of contribution by the foreign investors upon establishment of the foreign-invested enterprises; Where the foreign investors make domestic reinvestments or capital increases with profits lawfully derived in China, the means of contribution shall be registered as reinvestments with RMB profits, and where the foreign investors make domestic reinvestments with income from domestic equity transfers, capital reductions, early recovery of investments, or liquidations, and shall make capital increases with surplus reserves, capital reserves, or the external debts of the invested enterprise, the means of the contribution shall be registered as a reinvestment with non-RMB profits.
6. After completion of the registration, the Foreign Exchange Administration shall indicate the registered items, the registered amount, and the date, and shall affix the special business seal of the Foreign Exchange Administration on the original tax voucher issued by the competent tax authority, and shall retain a copy thereof with such indication and the special business seal.
7. Where not all the preliminary expenses of the foreign investors have been converted into RMB, the original currency shall be transferred to the capital account for further use after the foreign exchange settlement, and the means of the contribution shall be registered in the system as overseas remittances. The preliminary expenses already converted into RMB may also be used as capital contributions by the foreign investors and the means of contribution shall be registered as foreign exchange settlements of the preliminary expenses.
8. With respect to Sino-foreign cooperative exploitation of energy resources projects, where the foreign investors and the specific projects obtain business licenses separately in different regions, the enterprise may choose one location thereof to handle the foreign exchange registration procedures.
9. Where the foreign investors make domestic direct investments to (newly) established banks, the registration shall be completed with reference to the Operational Guidelines; however, the established banks are not required to open capital accounts and the foreign exchange settlements of capital shall follow the relevant provisions for the banks’ own foreign exchange settlements and sales.

	Processing Time
	Five working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the location of incorporation of the foreign-invested enterprise.


II. Registration of Basic Information on Foreign-invested Enterprises for Mergers and Acquisitions of Domestic Enterprises by Foreign Investors
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council).
2. Circular of the Ministry of Foreign Trade and Economic Cooperation, the State Administration of Taxation, the State Administration for Industry and Commerce, and the State Administration of Foreign Exchange on Relevant Issues Concerning Strengthening Examinations and Approvals, Registration, and Foreign Exchange and Tax Administration of Foreign-invested Enterprises (Waijingmaofafa No. 575 [2002]).
3. Circular of the State Administration for Industry and Commerce, the Ministry of Commerce, the General Administration of Customs, and the State Administration of Foreign Exchange on Printing and Distributing the 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]).
4. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange). 
5. Circular of the State Administration of Foreign Exchange and the Ministry of Construction on Issues Related to Regulating Foreign Exchange Administration of the Real Estate Market (Huifa No. 47 [2006]).
6. Announcement of the State Administration of Taxation and the State Administration of Foreign Exchange on Issues Concerning Filing for the Tax Record for External Payments under Trade in Services and Other Items (Announcement No. 40 [2013] of the State Administration of Taxation and the State Administration of Foreign Exchange).
7. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]). 
8. Circular of the State Administration of Foreign Exchange on Printing and Distributing the Provisions for Foreign Exchange Administration of Domestic Direct Investments of Foreign Investors and the Supporting Documents (Huifa No. 21 [2013]).
9. Other Relevant Laws and Regulations.

	Documents Required
	1. Application Form for the Registration of the Basic Information on Domestic Direct Investments.
2. Organizational code certificate and a duplicate of the business license after changing into a foreign-invested enterprise (the enterprise, which shall, in accordance with the relevant provisions, be subject to a capital verification before alteration to the registration with the industry and commerce authorities, is not required to submit a duplicate of the altered business license; where the business license is not required to be altered in accordance with the relevant provisions, the relevant recording materials shall be submitted).
3. The establishment approval document from the relevant competent authorities (unless not required by the relevant provisions), and the Approval Certificate for Foreign-invested Enterprises, if any, shall be submitted (a foreign-invested partnership enterprise is only required to submit the Enterprise Basic Information Sheet which contains all the registration items of the foreign-invested partnership enterprise, affixed with the seal of the industry and commerce authorities).
4. Where the special purpose vehicles make round-trip investments in the form of M&As between affiliates, the establishment approval document from the Ministry of Commerce shall be presented; a foreign-funded real estate enterprise shall also submit evidentiary materials attesting to having filed for the record with the Ministry of Commerce.
5. Where the foreign investors establish a foreign-invested enterprise in China by  M&As with their lawful income derived in China, the original tax voucher issued by the competent tax authorities shall be submitted (unless not required by the relevant provisions).

	Reviewing Principles
	1. Foreign-invested enterprises shall complete the registration of the basic information with the Foreign Exchange Administration at the place of incorporation after obtaining the business license, and shall obtain the certificate for handling their subsequent business. Foreign-invested enterprises shall provide the transferors of equity with the certificate for handling the business to open an assets realization account. Where the foreign-funded investment companies make domestic reinvestments to establish foreign-invested enterprises by M&As, the Registration of the Basic Information on the Receipt of a Domestic Reinvestments shall be completed. Where foreign-funded investment companies make co-investments with foreign investors, the invested enterprises shall complete the Registration of the Basic Information on the Receipt of a Domestic Reinvestment and the Registration of the Basic Information on Foreign-Invested Enterprises Established by M&As respectively.
2. Where there is a simultaneous increase in the registered capital during the M&A of the domestic enterprise by the foreign investors, an altered business license is not required.
3. The applicant shall faithfully disclose whether the domestic residents, directly or indirectly, hold shares of or control the foreign investors (by reference to Article 2 of the examination principles in "I. Registration of the Basic Information on Newly Established Foreign-invested Enterprises" in these Operational Guidelines).
4. Where a merged and acquired domestic enterprise obtains a certificate of approval and a business license with annotations in accordance with the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the wording "Effective within 14 months from the date of issuance" shall be marked in the capital account information system. The wording shall be deleted through an alteration in the capital account information system after the enterprise obtains a certificate of approval and a business license without annotations. Where the certificate of approval and the business license without remarks are not obtained within the prescribed time limit, the Foreign Exchange Administration shall suspend the relevant business of the foreign-invested enterprise by the business control function of the system.
5. Where the foreign investors carry out M&As with overseas equity of a domestic company, the wording "Effective within 8 months as of the date of issuance" shall be marked in the capital account information system. The wording shall be deleted after the enterprise obtains a certificate of approval and a business license without annotations. Before deletion of the wording, the enterprise shall not distribute profits to its shareholders or provide guarantees to its affiliated companies, and shall not make external payments under the capital account for equity transfers, capital reductions, or liquidations. Where the overseas companies do not complete the procedures for equity alterations within 6 months from the date of issuance of the business license with annotations by the industry and commerce authorities, registration of the basic information on the foreign-invested enterprises shall automatically become null and void and the equity structure of the domestic company shall be reinstated to the original structure prior to the equity M&A.
6. Foreign-invested enterprises shall apply to register all the forms and amounts of capital contributions by foreign investors; the total cross-border inflows of RMB and spot exchange shall not exceed the total amount of registered funds that may be remitted inward by cross-border transactions with foreign investors.
7. Registration of the basic information shall be completed by reference to the Operational Guidelines for the establishment of other foreign-invested institutions not as legal persons by M&As.
8. When handling the registration in the capital account information system, the Foreign Exchange Administration shall distinguish the means of contribution by the foreign investors upon the M&A.
9. After completion of the registration, the foreign exchange administration shall indicate the registered items, registered amount, and the date, and shall affix the special business seal of the Foreign Exchange Administration on the original tax voucher issued by the competent tax authority and shall retain a copy thereof with such indication and special business seal.
10. Where the foreign investors carry out a M&A of an A-share listed company, and the shareholding ratio reaches 25 percent or more, the wording "foreign-invested joint stock company (A-share M&A 25% or above)" shall be marked in the capital account information system.

	Processing Time
	Five working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the foreign-invested enterprise.


III. Alteration of Registration and De-registration of the Basic Information on 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 of the Ministry of Foreign Trade and Economic Cooperation, the State Administration of Taxation, the State Administration for Industry and Commerce, and the State Administration of Foreign Exchange on Relevant Issues Concerning Strengthening Examination and Approval, Registration, Foreign Exchange and Tax Administration of Foreign-invested Enterprises (Waijingmaofafa No. 575 [2002]).
3. Circular of the State Administration of Foreign Exchange on Forwarding the Circular of the General Office of the State Council on Relevant Issues Concerning the Proper Handling of Existing Projects with Guaranteed Fixed Returns on Investments by Foreign Parties (Huifa No. 105 [2002]).
4. Circular of the State Administration for Industry and Commerce, the Ministry of Commerce, the General Administration of Customs, and the State Administration of Foreign Exchange on Printing and Distributing the Implementing Opinions on Several Issues Concerning Application of the Law on Administration of the Examination, Approval, and Registration of Foreign-invested Companies (Gongshangwaiqizi No. 81 [2006]).
5. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
6. Circular of the State Administration of Foreign Exchange and the Ministry of Construction on Issues Related to Regulating the Foreign Exchange Administration of the Real Estate Market (Huifa No. 47 [2006]).
7. Announcement of the State Administration of Taxation and the State Administration of Foreign Exchange on Issues Concerning the Filing for the Tax Record of External Payments under Trade in Services and Other Items (Announcement No. 40 [2013] of the State Administration of Taxation and the State Administration of Foreign Exchange).
8. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
9. Circular of the State Administration of Foreign Exchange on Printing and Distributing the Provisions on Foreign Exchange Administration of Domestic Direct Investments of Foreign Investors and the Supporting Documents (Huifa No. 21 [2013]).
10. Other Relevant Laws and Regulations.

	Documents Required
	I. Alteration of Registration in Capital Changes, such as Capital Increases, Capital Reductions, and Equity Transfers.
1. Application Form for Registration of the Basic Information on Domestic Direct Investments.
2. Approval documents from the relevant competent authority (unless not required by the relevant provisions), and the Certificate of Approval for Foreign-invested Enterprises, if any, shall be submitted (where the foreign-invested partnership enterprise has any change to its registered items, it is only required to submit the Enterprise Basic Information Sheet which contains all the registration items on the foreign-invested partnership enterprise, affixed with the seal of the industry and commerce authority). Where the foreign shareholders reduce their shares in the A-share listed company by no more than 5 percent of the total share capital, they are only required to submit the evidentiary materials issued by the securities registration and clearing institution for the changes in the shareholding of the foreign shareholders. The evidentiary materials for having filed for the record with the Ministry of Commerce shall also be submitted for the alteration of the registration for a capital increase by the foreign investors of foreign-funded real estate enterprises, the addition of property development in the business scope of the foreign-invested enterprises, and equity transfers by Chinese investors to foreign investors; Where the currency of the registered capital is changed, the evidentiary materials on the necessity of such a change shall also be submitted. 
3. Where the foreign investor increases the capital of the foreign-invested enterprise in China with its lawful income derived in China, and where the equity transfer is made and external payments for the consideration of the equity transfer are required, the original tax voucher issued by the competent tax authority shall be submitted (unless not required by the relevant provisions).
II. Alteration (Migration) of the Place of Incorporation (Competent Foreign Exchange Administration)
1. Application Form for the Registration of the Basic Information on Domestic Direct Investments.
2. Supporting documents for the approval of the alteration items of the enterprises by the relevant competent authorities.
III. Alteration of Registration of Items Other than Capital Changes and Migration
1. The altered certificates of approval from the competent commerce authorities or the relevant recording documents.
2. Altered duplicates of the business license or other certificates for such a change.
IV. Registration of and Alteration of Registration in the Basic Information on the Early Recovery of Investments by Foreign Investors in Chinese-Foreign Cooperative Enterprises
1. Application Form for the Registration of the Basic Information on Domestic Direct Investments.
2. Approval documents from the relevant competent authorities (where the competent authorities do not issue approval documents for the early recovery of the investment, the cooperation contracts and the resolution issued by the highest authorities of the enterprise with respect to the early recovery of the investment by the foreign investors shall be submitted).
V. De-registration of the Basic Information
1. Application Form for the Registration of the Basic Information on Domestic Direct Investments.
2. For de-registration due to liquidation, the following materials shall be submitted: in the event of a liquidation due to expiry of the term of operation, the liquidation notice required by the Company Law shall be submitted; In the case of a liquidation before expiry of the term of operation or a special liquidation required to be approved by the competent authorities, the approval document for the liquidation of the enterprise issued by the competent authority shall be submitted; Otherwise, the announcements on (or supporting documents for) the revoking of the business license by the industry and commerce authorities, or the relevant documents supporting the fact that the people's court has issued a judgment to dissolve the company, shall be submitted.
3. Cancellation certificate for the tax registration.
4. In the case of a common liquidation, the liquidation audit report issued by the accounting firm shall be submitted, and in the event of a special liquidation, the liquidation report confirmed by the competent authority shall be submitted;

	Reviewing Principles
	I. Alteration of Registration of the Basic Information
1. Where the foreign-invested enterprises experience any change in the basic information (including but not limited to the enterprise name, business scope, legal representative, address, etc.), any change in the investment information (including but not limited to the registered capital, total investment, means of contribution, currency of registered capital, investor, and the amount of capital contribution subscribed to by the investor, etc.), and enterprise consolidation, enterprise division, enterprise migration, or any change in the currency of the registered capital, etc., they shall complete the alteration of registration of the basic information with the Foreign Exchange Administration at the place of incorporation after approval by or recording with the competent authorities.
2. The applicant shall faithfully disclose whether domestic residents, directly or indirectly, hold shares of or control the foreign investors (by reference to Article 2 of the examination principles in "I. Registration of the Basic Information on Newly Established Foreign-invested Enterprises" of these Operational Guidelines). Where the domestic residents no longer, directly or indirectly, hold shares of or control the foreign investors of the domestic enterprises after the alteration of registration, the Foreign Exchange Administration at the place of incorporation may delete the mark related to round-trip investments in the capital account information system in accordance with the relevant provisions, after the domestic residents or the authorities of the special purpose vehicles submit the relevant authentic evidentiary materials.
3. Upon alteration of registration in a capital reduction, the proceeds from the capital reduction (which may be used for outward remittances or domestic reinvestments) shall be limited to those from a reduction of the paid-up registered capital by the foreign investors, excluding the capital reserves, surplus reserves, undistributed profits, and other owners' equity; Where the proceeds from capital reductions are used to make up for book losses or to reduce the obligation of the foreign investors to make capital contributions, the proceeds from the capital reduction shall be set as zero.
4. Where the foreign-invested enterprises experience a consolidation, the surviving enterprises shall complete the registration of the capital increase, and the acquired enterprises shall complete the de-registration; Where a new foreign-invested enterprise is established, registration of the new establishment shall be completed, and the expression "consolidation" indicated in the "Remarks" column. Where the foreign-invested enterprises experience a division, the surviving enterprises shall complete the registration of the capital reduction, the newly established enterprises through the division shall complete the registration of a new establishment, and the expression "division" shall be indicated in the "Remarks" column.
5. After completion of the alteration of registration, the Foreign Exchange Administration shall indicate the registered items, registered amount, and date,  shall affix the special business seal of the Foreign Exchange Administration on the original tax voucher, and shall retain a copy thereof with such indication and the special business seal.
6. Foreign-invested enterprises shall apply for registration of all the forms and amounts of capital contributions by the foreign investors; The total cross-border inflows of RMB and spot exchange shall not exceed the total amount of registered funds that may be remitted inward in cross-border transactions by the foreign investors.
7. The alteration of registration handled by the foreign-invested institution not as a legal person shall be completed with reference to the Operational Guidelines.
8. Where the foreign shareholders of listed companies reduce their shares, the alteration of registration will not provide an increase to the limits on the external payments of foreign exchange, and the consideration of equity transfers shall be filled in on the basis of the actual transaction price in the capital account information system; Where the shareholding ratio of the foreign investors is below 25 percent, the wording "foreign-invested joint stock company (A-share M&A)" shall be marked in the capital account information system.
9. Where the foreign investor ("Equity Contributor") makes a  capital contribution to the domestic enterprise ("Invested Enterprise") with the equity of another domestic enterprise ("Equity Enterprise") held by the Equity Contributor, the following sequence shall be followed: First, the Foreign Exchange Administration where the Equity Enterprise is located shall handle the alteration of registration procedures for the Equity Enterprise after checking that the capital contribution of the Equity Enterprise has been fully paid; Next, the Invested Enterprise may submit an application to the local Foreign Exchange Administration for incorporation registration, alteration of registration of a capital increase, equity transfer, or equity contribution confirmation.
10. Where the foreign investors acquire the equity of Chinese shareholders of foreign-invested enterprises, the foreign-invested enterprises shall complete the foreign exchange alteration of registration and shall obtain the certificates for the handling their subsequent business, before providing the Chinese shareholders with the certificates for handling the business of opening assets realization accounts.
II. Registration and Alteration of Registration in the Basic Information on the Early Recovery of Investments by Foreign Investors in Chinese-Foreign Cooperative Enterprises
1. The Foreign Exchange Administration shall examine whether the information contained in the application forms of the enterprises is consistent with the information contained in the approval documents from the relevant competent authorities or the agreement of the cooperation contracts, and shall not handle the registration procedures if they are not consistent.
2. The outward remitted funds in aggregate due to an early recovery of the investments by the foreign investor shall not exceed the funds actually invested by such foreign investor. The excess shall be handled by reference to a profit remittance.
III. De-registration of the Basic Information
1. Where the foreign-invested enterprises are cancelled due to such causes as bankruptcy, dissolution, expiration of the operation period, consolidation, or division, they shall complete the De-registration of the Basic Information with the Foreign Exchange Administration at the place of incorporation after the expiry of the liquidation notice period.
2. Where the foreign-invested enterprises are changed into domestic-funded enterprises due to capital withdrawals by the foreign investors, such as capital reductions, equity transfers, or early recovery of investments, they shall complete the Alteration of Registration of the Basic Information with the Foreign Exchange Administration at the place of incorporation after obtaining the altered business license, and the Foreign Exchange Administration shall only handle the alteration of the registration procedure accordingly and shall not handle the de-registration procedure.
3. Where the original foreign-invested enterprises are cancelled due to consolidation or division, the item "Reinvestment" shall be selected under the "Disposal Plan for the Income of the Foreign Shareholders upon Liquidation" in the capital account information system, when the original enterprises handle the De-registration of the Basic Information.
4. Where the foreign-invested enterprises are cancelled due to liquidation, in principle, the foreign exchange de-registration shall be completed before the cancellation of the registration with the industry and commerce authorities. Where the foreign-invested enterprises apply for foreign exchange de-registration after the cancellation of the registration with the industry and commerce authorities, the applicant shall be the liquidation group of the foreign-invested enterprises; The application materials include: the application signed by the principal of the liquidation group and affixed with the common seals of all the shareholders of the original foreign-invested enterprise (where any shareholder does not have a common seal, it shall be signed by the legal representative); the approval documents from the relevant competent authority regarding the liquidation and cancellation of the original foreign-invested enterprise or other supporting documents (such as a court decision or an administrative revocation document); the de-registration certificate issued by the industry and commerce authority; evidentiary materials issued by the industry and commerce authority regarding the lawful establishment of the liquidation group; the identity certificate of the foreign shareholder; the liquidation report, and the guarantee issued by all the shareholders of the original foreign-invested enterprise (the content of which shall be as follows: all shareholders guarantee that the liquidation group has liquidated the original foreign-invested enterprise in accordance with the law, all the documents submitted by the applicant to the Foreign Exchange Administration are true and valid, and all shareholders will assume all responsibilities arising from any breach of the above guarantee).

	Processing Time
	Foreign Exchange Alteration of Registration: 5 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the foreign-invested enterprises.


IV. Registration of the Preliminary Expenses for 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 of the State Administration of Foreign Exchange on Issuing the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
3. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Direct Investments by Domestic Banks (Huifa No. 31 [2010]).
4. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
5. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Foreign Exchange Administration Policies for the Capital Account (Huifa No.2 [2014]).
6. Other Relevant Laws and Regulations.

	Documents Required
	I. Where the outward remitted amount of the preliminary expenses in aggregate does not exceed USD 3 million and 15 percent of the total investment by the Chinese party, the following materials shall be submitted:
1. The Application Form for Registration of the Basic Information on Domestic Direct Investments.
2. The business license and the organizational code certificate. 
II. Where the outward remitted amount of the preliminary expenses in aggregate exceeds USD 3 million and 15 percent of the total investments of the Chinese party, the following materials shall be submitted: 
1. The Application Form for Registration of the Basic Information on Domestic Direct Investments.
2. The business license and the organizational code certificate.
3. A written application submitted by the domestic institution to the competent overseas investment authority.
4. Relevant authentic evidentiary materials for the domestic institution's participation in the bidding, M&A, or joint venture or cooperation project (including the letter of intent, memorandum, or framework agreement executed by the Chinese and foreign parties).

	Reviewing Principles
	1. The preliminary expenses remitted outward by the domestic institutions may be included in their total amount of overseas direct investments.
2. After the Foreign Exchange Administration handles registration of the preliminary expenses for the enterprises via the capital account information system, the enterprises may handle the procedures for foreign exchange purchases and payments in relation to the follow-up funds directly with the banks upon the strength of the business registration certificate.
3. Where the domestic investors fail to establish the overseas investment projects within 6 months as of the date of the outward remittance of the preliminary expenses, the Foreign Exchange Administration at the place of incorporation shall require the domestic investors to report on their use of the preliminary expenses and to withdraw the remaining funds. Where there is any objective reason, the 6-month period may be extended as appropriate, but the period shall not exceed 12 months.
4. Where the domestic banks make overseas direct investments, the procedures shall be handled by reference to these Operational Guidelines. Domestic banks without approval for such investments by the banking regulatory departments or the other relevant authorities shall recall the residual capital within 12 months after the date of the outward remittance of the preliminary expenses.

	Processing Time
	5 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the domestic institutions.


V. Foreign Exchange Registration for 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 of the Ministry of Commerce and the State Administration of Foreign Exchange on Printing and Distributing the Pro-phase Reporting System for Overseas Merger and Acquisition Activities of Enterprises (Shanghehan No. 131 [2005]).
3. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce of the People’s Republic of China, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
4. Circular of the State Administration of Foreign Exchange on Issuing the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
5. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Direct Investments by Domestic Banks (Huifa No. 31 [2010]).
6. Circular of the State Administration of Foreign Exchange on Foreign Exchange Administration Issues concerning Encouraging and Guiding the Healthy Development of Private Investments (Huifa No. 33 [2013]).
7. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
8. Other Relevant Laws and Regulations.

	Documents Required
	1. An Application Form for Registration of Foreign Exchange for Overseas Direct Investments.
2. Business license or certificate of incorporation/registration, and the organizational code certificate (where more than one domestic institution jointly participates in the same overseas direct investment project, the business license or the certificate of incorporation/registration and the organizational code certificate of each domestic institution shall be submitted).
3. In the case of non-financial overseas investments, the Enterprise Overseas Investment Certificate or the Pro-phase Report for Overseas Merger and Acquisition Activities issued by the competent commerce authority shall be submitted (the special purpose vehicles established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors shall provide the approval or recording documents from the Ministry of Commerce); In the case of financial overseas investments, the approval document from the relevant competent financial authority with relation to such investment shall be provided.
4. Where the foreign investors carry out a M&A with the 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 an annotation and the business license of the foreign-invested enterprise with an annotation shall additionally be submitted.

	Reviewing Principles
	1. The domestic institutions shall submit an application to the local Foreign Exchange Administration to register the foreign exchange for overseas direct investments before making a capital contribution to an overseas enterprise with their domestic or overseas lawful assets or equity (including but not limited to currency, negotiable securities, intellectual property or technology, equity, or creditor's rights). The total investment (in which the capital contribution with equity and the capital contribution with creditor's rights will not be distinguished) specified on the certificate of approval for overseas investments issued by the competent commerce authority shall be registered in the capital account information system; furthermore the enterprise shall be permitted to grant overseas loans on the basis of actual needs in accordance with the provisions in force. The relevant registration may be completed for financial investments overseas in accordance with the approvals of the competent industry authorities.
2. Where the capital contribution is made with overseas funds or other overseas assets or equity, the compliance of the retention of the overseas funds or the acquisition of the overseas earnings shall be examined, and where the domestic institutions make overseas investments with assets or equity illegally retained overseas, the registration shall be handled after the cases are handed over to the foreign exchange inspection departments.
3. Where more than one domestic institution jointly participates in the same overseas direct investment project, an appointed domestic institution shall submit an application to the Foreign Exchange Administration at the place of incorporation for the registration of the foreign exchange for the overseas direct investments; After the registration is completed in the system, other domestic institutions may respectively obtain a business registration certificate from the Foreign Exchange Administration at their respective places of incorporation.
4. The establishment of overseas branches by domestic institutions shall be administered by reference to the overseas direct investments by domestic institutions. The domestic institutions shall complete the registration of foreign exchange for overseas direct investments with the Foreign Exchange Administration at the place of incorporation. The amount of start-up costs shall be registered based on the amount indicated in the documents submitted to the relevant competent authorities by the domestic institutions, and the start-up costs shall be included in the total investment registration in the capital account information system. Where the domestic institutions establish overseas branches, they shall participate in the annual foreign exchange inspections or shall submit annual reports on their overseas investments in a timely manner.
5. In the case of a special purpose vehicle established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, such an overseas enterprise shall be marked as a "Special Purpose Vehicle" in the capital account information system during registration of the foreign exchange for overseas direct investments.
6. After the Foreign Exchange Administration handles the registration for the enterprises via the capital account information system, the enterprises may handle the procedures for foreign exchange purchases and payments in relation to the follow-up funds directly with the banks upon the strength of the business registration certificate.

	Processing Time
	5 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the domestic institutions. In the case of special purpose vehicles established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (Foreign Exchange Administration Department) at the place of incorporation of the domestic institutions shall themselves handle the registration of the foreign exchange for overseas investments, and shall not authorize the branches within their jurisdictions to do the same.


VI. Alteration of Registration of Foreign Exchange for 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. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce of the People’s Republic of China, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Circular of the State Administration of Foreign Exchange on the Issuance of the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
4. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Direct Investments by Domestic Banks (Huifa No. 31 [2010]).
5. Circular of the State Administration of Foreign Exchange on Foreign Exchange Administration Issues Concerning Encouraging and Guiding the Healthy Development of Private Investments (Huifa No. 33 [2013]).
6. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
7. Other Relevant Laws and Regulations.

	Documents Required
	1. An Application Form for the Registration of Foreign Exchange for Overseas Direct Investments.
2. In the case of non-financial overseas investments, approval or record documents issued by the competent commerce authorities with respect to the changes shall be submitted (in the event of special purpose vehicles established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the approval or record documents issued by the Ministry of Commerce with respect to the relevant changes shall be submitted); In the case of overseas financial investments, the approval or recording documents from the relevant competent financial supervisory and regulatory authority in relation to the changes shall be provided.
3. Where any new domestic investor is added, the business license and the organizational code certificate of such new domestic investor shall be provided.

	Reviewing Principles
	1. Where the domestic institutions no longer hold the equity of overseas enterprises due to such reasons as equity transfers or capital reductions, these Operational Guidelines shall also be followed.
2. Where more than one domestic institution jointly participates in the same overseas direct investment project, an appointed investor shall submit an application to the Foreign Exchange Authority at the place of incorporation for the alteration of registration, and the other domestic institutions are not required to repeatedly make applications; After the alteration of registration is completed in the system, other domestic institutions may respectively obtain the  business registration certificates from the Foreign Exchange Administration at their respective places of incorporation.
3. Where the funds need to be remitted back to China due to such reasons as capital reductions or equity transfers of the overseas enterprises, the procedures for the opening of the overseas assets realization account and the entry of funds remitted back may be handled directly with the banks, after completion of the alteration of registration with the Foreign Exchange Administration.
4. Where the overseas loans are converted into the equity of the overseas companies, the alteration of registration or de-registration of the overseas loans shall be handled at the same time.
5. Where the domestic investors acquire the equity of overseas enterprises held by other domestic investors, the transferor of the equity shall complete the alteration of registration in accordance with these Operational Guidelines. The transferee shall also submit the application materials for the alteration of registration in accordance with these Operational Guidelines.
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 equity alteration procedures shall be completed within 6 months from the date of issuance of the business license, with an annotation by the industry and commerce authorities; in the event that the overseas companies fail to complete such equity alteration procedures within this period, registration of the foreign exchange for overseas investments shall automatically become null and void and the de-registration shall be directly handled in the capital account information system.
7. Where the domestic institutions require additional start-up costs during the establishment of overseas branches, the procedures shall be handled by reference to these Operational Guidelines, and the amount of the start-up costs shall be determined on the basis of the actual needs of the enterprises and shall be included in the total investment registration in the capital account information system.

	Processing Time
	5 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the domestic institutions. In the case of special purpose vehicles established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (Foreign Exchange Administration Department) at the place of incorporation of the domestic institutions shall themselves handle the alteration of registration in foreign exchange for the overseas investments, and shall not authorize the branches within their jurisdictions to do the same.


VII. Registration of the Liquidation 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. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce of the People’s Republic of China, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Circular of the State Administration of Foreign Exchange on the Issuance of the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
4. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Direct Investments by Domestic Banks (Huifa No. 31 [2010]).
5. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
6. Other Relevant Laws and Regulations.

	Documents Required
	1. An Application Form for Registration of Foreign Exchange for Overseas Direct Investments.
2. The Approval or recording documents issued by the competent commerce authorities with respect to the cancellation (in the case of special purpose vehicles established under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the approval documents issued by the Ministry of Commerce with respect to the cancellation shall be submitted).
3. The liquidation audit report or the financial statement.

	Reviewing Principles
	1. Where more than one domestic institution jointly participates in the same overseas direct investment project, an appointed domestic institution shall submit an application to the Foreign Exchange Administration at the place of incorporation for the liquidation registration.
2. Where the funds need to be remitted back to China due to liquidation of the overseas enterprises, the domestic institutions may handle the subsequent procedures for the opening of an overseas assets realization account and the entry of the funds remitted back directly with the banks upon the strength of the business registration certificate, after completion of the liquidation registration with the Foreign Exchange Administration.

	Processing Time
	5 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the domestic institutions. In the case of special purpose vehicles established or controlled by domestic institutions under the Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, the SAFE branches (Foreign Exchange Administration Department) at the place of incorporation of the domestic institutions shall themselves handle the registration of the foreign exchange liquidation under overseas investments, and shall not authorize the branches within their jurisdictions to do the same.


VIII. Registration of the Quota for Overseas Loans Granted 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. Regulations on the Administration of Domestic Foreign Exchange Accounts (Yinfa No.416 [1997]).
3. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Lending Granted by Domestic Enterprises (Huifa No. 24 [2009]).
4. Circular of the State Administration of Foreign Exchange on Foreign Exchange Administration Issues Concerning Encouraging and Guiding the Healthy Development of Private Investments (Huifa No. 33 [2013]).
5. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
6. Circular of the State Administration of Foreign Exchange on further Improving and Adjusting the Foreign Exchange Administration Policies for the Capital Account (Huifa No.2 [2014]).
7. Other Related Laws and Regulations.

	Documents Required
	1. An Application Form for Registration of Foreign Exchange for Overseas Loans.
2. The overseas loans agreement.
3. The most recent financial audit report of the lender.

	Reviewing Principles
	1. The lender and the borrower are duly incorporated, and the lender has no record of foreign exchange violations and has not violated the provisions related to the annual foreign exchange inspections or the annual reports in the most recent two years.
2. The domestic enterprises are permitted to grant loans to overseas enterprises which are affiliated with the domestic enterprises in terms of equity. Equity- affiliated enterprises refer to two enterprises that have a direct or indirect shareholding relationship (including but not limited to parent versus subsidiary, subsidiary versus parent, parent versus sub-subsidiary, and sub-subsidiary versus parent relationships), or the equity of which are held, directly or indirectly, by the same parent company (such as a sister company). A domestic enterprise controlled, directly or indirectly, by domestic residents may grant loans to the registered special purpose vehicles on the basis of authentic and reasonable needs and in accordance with the provisions in force. Furthermore, there are no restrictions on the direct or indirect shareholding ratio.
3. The aggregate quota of overseas loans of the domestic enterprises shall not exceed 30 percent of their owners' equity. If there is any need to exceed the above ratio, the SAFE branches (Foreign Exchange Administration Department) where the domestic enterprises are located shall handle it in a collective consideration manner on a case-by-case basis.
4. The requirement for the full payment of the registered capital by the lender and the borrower is cancelled, and the quota for overseas loans received by the borrower may not be limited by the total investment of the Chinese party as specified in the agreement.

	Processing Time
	10 working days. Where collective consideration is required, it shall be completed within 20 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation; Where collective consideration is required, it shall be handled by the SAFE branches (Foreign Exchange Administration Department) at the place of incorporation of the domestic institutions.


IX. Alteration of Registration and De-registration of the Quota for Overseas Loans Granted 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. Regulations on the Administration of Domestic Foreign Exchange Accounts (Yinfa No.416 [1997]).
3. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Lending Granted by Domestic Enterprises (Huifa No. 24 [2009]).
4. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
5. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Foreign Exchange Administration Policies for the Capital Account (Huifa No.2 [2014]).
6. Other Related Laws and Regulations.

	Documents Required
	I. Alteration
1. An Application Form for Registration of the Foreign Exchange for Overseas Loans.
2. The altered loans agreement.
3. The most recent financial audit report of the lender.
II. De-registration
1. An Application Form for Registration of Foreign Exchange for Overseas Loans.
2. Where the principal and interest of the overseas loans are fully repaid (including a debt-for-equity swap, debt relief, or performance of a guarantee), or the principal and interest of the overseas loans are unable to be recovered due to any objective cause, the relevant evidentiary materials shall be submitted.

	Reviewing Principles
	1. Where the quota of the overseas loans is increased or where there is any change in the original lending agreement (such as an adjustment to the interest rate or a change in terms), an alteration of registration shall be completed.
2. Where the principal and interest of the overseas loans are fully repaid (including a debt-for-equity swap, debt relief, or performance of a guarantee), and no more overseas loans are granted, the de-registration of the quota for overseas loans shall be completed. Where repayment of the principal and interest is normal, the repayment of the principal and interest shall be verified through the capital account information system.
3. Where the principal and interest of the overseas loans are unable to be recovered due to any objective reason, the domestic enterprises may submit an application to the local SAFE branches (Foreign Exchange Administration Department) for de-registration of such overseas loans, and the SAFE branches (Foreign Exchange Administration Department) where the domestic enterprises are located shall handle the application in a collective consideration manner on a case-by-case basis.
4. In the case of debt-for-equity swaps with respect to the overseas loans, they may be handled together with the Alteration of Registration of Foreign Exchange for Overseas Direct Investments by Domestic Institutions.
5. Where the proceeds of the overseas loan need to be used after expiry of the terms of such overseas loans, the lender shall submit an application to the local Foreign Exchange Authority for an extension within 1 month before the expiry of such term.

	Processing Time
	10 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the place of incorporation of the domestic institutions.


X. (Supplementary) Registration of Foreign Exchange for the Establishment of Special Purpose Vehicles by 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. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce of the People’s Republic of China, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Other Relevant Laws and Regulations.

	Documents Required
	I. Where domestic residents make a capital contribution to the special purpose vehicle with their domestic or overseas lawful assets or equity (including but not limited to currency, negotiable securities, intellectual property or technology, equity, or creditor's rights), the following materials shall be submitted:
1. A written application and the Application Form for Registration of Foreign Exchange for Investments by Domestic Residents.
2. The identity documents of the domestic residents.
3. The certificates of registration/incorporation of the special purpose vehicles, and the supporting documents proving the identity of the shareholder or the actual controller (such as the shareholder register or the subscriber register).
4. The resolutions of the authorities of the domestic and overseas enterprises approving the overseas investment and financing (where the enterprise has not been established such authorities, a written statement that the owners of the equity have approved the overseas investment and financing shall be submitted).
5. Supporting documents proving that the domestic residents, directly or indirectly, hold the assets or equity of the domestic enterprise which intends to make overseas investments or to obtain overseas financing, or to legally hold the overseas assets or equity.
6. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency among the application materials, supplementary materials shall be required.
II. Where the domestic residents participate in the equity incentive plans of non-listed special purpose vehicles, the following materials shall be submitted:
1. A written application and the Application Form for Registration of Foreign Exchange for Investments by Domestic Residents.
2. The certificate for registration of foreign exchange business under overseas investments of registered special purpose vehicles.
3. Evidentiary materials issued by the relevant domestic enterprises, which prove the employment or labor relations between the individuals and the domestic enterprises.
4. Evidentiary materials issued by the special purpose vehicles or their actual controllers, which prove the authenticity of the involved equity incentives.
5. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency among the application materials, supplementary materials shall be required.
III. Where the domestic residents have already made capital contributions to the special purpose vehicles with their domestic or overseas lawful assets or equity, but fail to complete the registration of foreign exchange for overseas investments in accordance with the relevant provisions, a written explanation shall be submitted.

	Reviewing Principles
	1. Domestic residents include Chinese citizens who the hold domestic resident identity cards, soldiers’ identity certificates, or armed police identity certificates, as well as overseas individuals who do not have legal identity certificates in China but reside habitually in China due to economic interests. Overseas individuals who do not have legal Chinese identity certificates but reside habitually in China due to economic interests refer to foreign citizens who hold passports (including stateless persons), as well as compatriots from Hong Kong, Macao, and Taiwan who hold Mainland Travel Permits for Hong Kong and Macao Residents as well as Mainland Travel Permits for Taiwan Residents, specifically including:
(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, or the requirements for overseas residence, etc., but return to the permanent residence after cessation of the aforesaid events;
(2) Natural persons who hold equity formed by domestic funds of domestic enterprises; and
(3) Natural persons who hold equity of domestic enterprises that was formed from domestic funds and then became formed from foreign funds but eventually was held by the natural persons.
Where domestic residents handle the registration of foreign exchange for overseas investments, the legal identity certificates (resident identity cards, or passports) shall be submitted, and the overseas permanent residence certificates shall not be the processing basis for such registration. With respect to foreign citizens who hold passports (including stateless persons), as well as overseas individuals such as compatriots of Hong Kong, Macao, and Taiwan who hold a Mainland Travel Permit for Hong Kong and Macao Residents as well as a Mainland Travel Permit for Taiwan Residents, the relevant authentic evidentiary materials (e.g. the document of title to the relevant property, such as a house purchased in China, and the equity formed by domestic funds) shall be examined upon handling the registration of the foreign exchange for overseas investments.
Individuals who hold domestic legal identity certificates and overseas (including Hong Kong, Macao, and Taiwan) legal identity certificates shall be administered as overseas individuals. Where the overseas individuals make capital contributions to the special purpose vehicles with their overseas assets or equity, this shall not be included in the scope of the (Supplementary) Registration of Foreign Exchange for the establishment of Special Purpose Vehicles by Domestic Residents.
2. Domestic residents may establish special purpose vehicles before handling the registration, but shall not make capital contributions (including overseas capital contributions) to such special purpose vehicles other than the payment (including the overseas payment) of the registration fees for such special purpose vehicles, otherwise it shall be handled in accordance with the procedures for the Supplementary Registration of Foreign Exchange for the Establishment of Special Purpose Vehicles.
3. Domestic residents shall handle the registration only for the special purpose vehicles established or controlled directly by themselves (first tier).
4. Where domestic residents have already made capital contributions to special purpose vehicles with their domestic and overseas lawful assets or equity, but fail to complete the registration of foreign exchange for overseas investments in accordance with the relevant provisions, the Capital Account Management Department of the SAFE shall, after the domestic residents provide the SAFE with a written explanation with the reason in detail, handle the supplementary registration based on such principles as the legality and reasonableness on the basis of the actual situation. Where a violation of the provisions on foreign exchange administration is suspected, it shall be handled in accordance with the law.
5. Where domestic residents participate in the equity incentive plans of overseas listed companies, it shall be handled in accordance with the relevant provisions on foreign exchange administration.

	Processing Time
	10 working days. The Supplementary Registration of Foreign Exchange for the establishment of Special Purpose Vehicles by Domestic Residents shall be completed within 20 working days.

	Scope of Authorization
	Where the domestic residents make capital contributions with their assets or the equity of the domestic enterprises, they shall submit an application to the SAFE branches (Foreign Exchange Administration Department) where the assets or the equity of the domestic enterprises are located for registration. Where the assets or equity of the domestic enterprises are located in different places, the domestic residents shall select the SAFE branch (Foreign Exchange Administration Department) where the main assets or equity are located to collectively handle the registration.  Where the domestic residents make capital contributions with their overseas lawful assets or equity, they shall submit an application to the SAFE branches (Foreign Exchange Administration Department) at the place of their household registration.  Where more than one domestic resident collectively establishes the special purpose vehicle, one of them may be entrusted to collectively handle the registration with the SAFE branch (Foreign Exchange Administration Department) where the domestic assets or the equity of such entrusted party are located or at his/her place of household registration.


XI. Alteration of Registration of Foreign Exchange for the Establishment of Special Purpose Vehicles by 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. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Other Relevant Laws and Regulations.

	Documents Required
	1. A written application and an Application Form for Registration of Foreign Exchange for Investments by Domestic Residents.
2. Other Relevant Authentic Evidentiary Materials.

	Reviewing principles
	1. Where the registered special purpose vehicles experience any change in their basic information such as the domestic resident shareholder, the name and operation period, or such material changes as a capital increase by domestic residents, a capital reduction, an equity transfer or replacement, consolidation, or division, these Operational Guidelines shall apply.
2. Where the domestic residents obtain earnings from capital changes from the registered special purpose vehicles, they may handle the procedures for the opening of an overseas assets realization account and the entry of funds directly with the banks after completion of the foreign exchange alteration of registration with the Foreign Exchange Administration.
3. The previous Application Form for Registration of Foreign Exchange for Investments of Domestic Residents shall be recalled, and a new Application Form for Registration of Foreign Exchange for Investments of Domestic Residents shall be completed.

	Processing Time
	10 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the original registration location of the special purpose vehicles.


XII. Approval of the Foreign Exchange Purchases and Payments by Domestic Residents under Special Purpose Vehicles
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council).
2. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Other Relevant Laws and Regulations.

	Documents Required
	1. A written application (emphasizing the needs and arrangements for outward remittances of capital) and an Application Form for Registration of Foreign Exchange for Investments by Domestic Residents.
2. Where a share repurchase or delisting operation is involved, evidentiary materials, such as the announcement of the listed company or the resolution of the board of directors (the shareholders' meeting), shall be submitted.
3. Where the overseas listed company delists successfully, supporting documents related to the delisting of the company shall be supplemented after completion of the delisting operation.
4. Where the domestic residents collectively remit the funds outward by means of entrustment, the power of attorney shall be submitted.
5. Where the aforesaid materials cannot fully prove the authenticity of the transactions or the consistency among the application materials, supplementary materials shall be required.

	Processing Principles
	1. Domestic residents may, on the basis of authentic and reasonable needs, remit funds to their registered special purpose vehicles for the purpose of the establishment, share repurchase, or delisting operations of the special purpose vehicles.
2. Funds remitted outward by domestic residents with purchased foreign exchange shall be used only for the purpose specified in the application, and shall not be used for any other purpose.
3. Domestic residents shall handle the registration in accordance with "X. (Supplementary) Registration of Foreign Exchange for the Establishment of Special Purpose Vehicles by Domestic Residents" of these Operational Guidelines before the outward remittance of the funds for the establishment of the special purpose vehicles, or shall apply for foreign exchange purchases and payments for the purpose of the establishment of special purpose vehicles when submitting an application for handling the Registration of Foreign Exchange for the Establishment of Special Purpose Vehicles by Domestic Residents.
4. Domestic residents shall handle the procedures for an alteration of registration with the Foreign Exchange Administration at the original registration location of the special purpose vehicles, after completion of the share subscription, equity repurchase, or delisting.
5. Domestic residents may collectively entrust a specific domestic institution or individual to collect in China the RMB funds to be used for the acquisition or the repurchase, and to submit an application to the Foreign Exchange Administration for the outward remittance of the purchased foreign exchange.

	Scope of Authorization

	The Foreign Exchange Administration at the original registration locations of the special purpose vehicles.


XIII. De-registration of Foreign Exchange for the Establishment of Special Purpose Vehicles by 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. Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Other Relevant Laws and Regulations.

	Documents Required
	1. A written application and the relevant authentic evidentiary materials.
2. An Application Form for Registration of Foreign Exchange for Overseas Investments by Domestic Residents

	Reviewing Principles
	Where due to such reasons as equity transfers, bankruptcy, dissolution, liquidation, expiry of the operation period, or change of identity, the domestic residents no longer hold the equity of the registered special purpose vehicles or are no longer required to handle the registration of the special purpose vehicles (e.g., due to an equity transfer or a change of identity, the domestic residents hold the equity of the special purpose vehicles but do not hold the equity of the domestic enterprises), these Operational Guidelines shall apply.

	Processing Time
	10 working days.

	Scope of Authorization
	Handled by the Foreign Exchange Administration at the original registration location of the special purpose vehicle.


XIV. Outward Remittances of Capital for 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 of the State Administration of Foreign Exchange on the Issuance of the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
3. Circular of the State Administration of Foreign Exchange on Issues Concerning Foreign Exchange Administration of Overseas Direct Investments by Domestic Banks (Huifa No. 31 [2010]).
4. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
5. Other Relevant Laws and Regulations.

	Documents Required
	1. Business registration certificates.
2. The information form for the quota control on the capital contribution under external obligations printed from the bank end of the capital account information system of the Foreign Exchange Administration.

	Reviewing Principles
	1. The outward remitted funds in aggregate shall not exceed the quota of funds that may be remitted outward, which is registered by the Foreign Exchange Administration in the capital account information system.
2. The banks shall complete the declaration of the balance of payments in a timely manner, after handling the business.
3. Where the information about the payee is not consistent with the information registered in the capital account information system of the Foreign Exchange Administration, the banks shall carry out an authenticity examination and include a description thereof in the transaction remarks in relation to the declaration of the balance of payments.

	Scope of Authorization
	Handled directly by the banks.


XV. Opening and Cancellation of an Overseas Assets Realization Accounts
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council).
2. Circular of the State Administration of Foreign Exchange on the Issuance of the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
3. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
4. Other Related Laws and Regulations.

	Documents Required
	1. Business registration certificates.

2. The information form for the overseas investment business control printed from the bank end of the capital account information system of the Foreign Exchange Administration.

	Processing Principles
	1. Where the overseas investment enterprises carry out a capital reduction, equity transfer, or liquidation, and the domestic residents obtain funds from the special purpose vehicles that need to be remitted back to China, such as the earnings from capital changes, the banks may directly handle the account opening procedures on the basis of the applications from the domestic institutions and domestic residents.
2. After the use of such accounts is terminated, the banks may directly handle the account cancellation procedures on the basis of applications from the account opening parties.
3. After handling the business, the banks shall submit the relevant transaction information to the capital account information system of the Foreign Exchange Administration in a timely manner.

	Scope of Authorization
	Handled directly by the banks.


XVI. Entry and Foreign Exchange Settlement of Overseas Assets Realization Accounts
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council).
2. Circular of the State Administration of Foreign Exchange on the Issuance of the Regulations on Foreign Exchange Administration for Overseas Direct Investments by Domestic Institutions (Huifa No. 30 [2009]).
3. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies on Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
4. Other Related Laws and Regulations.

	Documents Required
	I. Entry
1. Business registration certificates.
2. The information form of the business control on overseas investments by domestic residents, printed from the bank end of the capital account information system of the Foreign Exchange Administration.
II. Foreign Exchange Settlement
1. Domestic Institutions
(1) The payment order letter for the RMB funds derived from the foreign exchange settlement.
(2) Supporting documents for the use of RMB funds from the foreign exchange settlement.
(3) Relevant certificates for the external payments of the immediately preceding RMB funds derived from the foreign exchange settlement in accordance with the payment order letter (note: checking the originals and retaining the copies affixed with the enterprise’s common seal or financial seal, and carrying the annotation marked by the foreign exchange settlement bank), including invoices, the printed copy of the results of the authenticity inquiry with the tax authorities on the online invoices, which are affixed with the enterprise’s common seal or financial seal, and the breakdown list of the use of such RMB funds (where the current foreign exchange settlement is on a once-and-for-all basis, or the last installment of the foreign exchange settlement which is to be completed in several installments, the enterprise shall submit the above materials to the bank within 5 working days after the foreign exchange settlement).
2. Domestic Individuals
(1) An Application Form for Registration of Foreign Exchange for Investments by Domestic Residents.
(2) The filed tax returns or the tax clearance certificate.

	Processing Principles
	1. The banks shall check the quota of the funds that may be remitted back by the account opening parties, which is registered in the capital account information system of the Foreign Exchange Administration, before handling the entry procedures, and the amount entered for the current procedure shall not exceed the remaining amount that may be remitted back.
2. After handling the business, the banks shall complete the declaration of the balance of payments in a timely manner.

	Scope of Authorization
	Handled directly by the banks.


XVII. Foreign Exchange Purchases and Payments by Domestic Individuals under Special Purpose Vehicles
	Legal Basis
	1. Regulations of the People's Republic of China on Foreign Exchange Administration (Decree No. 532 of the State Council).
2. Provision on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Decree No. 10 [2006] of the Ministry of Commerce of the People’s Republic of China, the State-owned Assets Supervision and Administration Commission of the State Council, the State Administration of Taxation, the State Administration for Industry and Commerce, the China Securities Regulatory Commission, and the State Administration of Foreign Exchange).
3. Circular of the State Administration of Foreign Exchange on Further Improving and Adjusting the Policies for Foreign Exchange Administration of Direct Investments (Huifa No. 59 [2012]).
4. Other Related Laws and Regulations.

	Documents Required
	The approval document printed from the capital account information system of the Foreign Exchange Administration.

	Processing Principles
	1. The bank shall handle the business strictly in accordance with the requirements of the relevant approval documents of the Foreign Exchange Administration.
2. After handling the business, the banks shall complete the declaration of the balance of payments in a timely manner.

	Scope of Authorization
	Handled directly by the banks.
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