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RECENT REGULATIONS ON FOREIGN INVESTMENTS
IN CHINA'S RMB FUND VEHICLES
By John Fadely (john.fadely@weil.com)
and Hong Zhang (hong.zhang@weil.com)

Recent Chinese regulations have provided furthdrstantive
guidelines, within an emerging regulatory framewadxk permit
foreign investment in RMB funds organized as Chénksited
liability partnerships for the purpose of makingvpate equity
investments in China.

At the end of November 2009, the State Council édsthe
anticipated Measures for Administration of Establishment of
Partnership Enterprises by Foreign Enterprises odiliduals in
China (the ‘FIP Measures). In January, 2010, the State
Administration of Industry and Commerce of the PRSAIC”)
promulgated the Administrative Rules for Registration of
Foreign-Invested Partnership§'FIP Registration Rules) in
furtherance of theé~IP Measures Both came into effect on
March 1, 2010.

The FIP Measuresand FIP Registration Rulesre significant in
that they potentially open the door for foreignéstors to invest
directly in partnership entities in China througéwninvestment
vehicles called “foreign invested partnershipsFIPs”). This
may signal a new era for foreign private equityE") players in
terms of their investment activities in China.

However, theFIP Measuresare lacking in detail, and follow-up
regulations will likely be needed for PE playerswimely adopt
the use of FIPs. For example, it remains uncleav the new
rules will be applied to foreign invested partnershipsttlare
established for PE investment purposes, and whdtiefFIP
Measureswill in fact permit foreign PE sponsors to struetu
their onshore PE investment funds as FIPs. Degpiése
uncertainties, however, tHgdP Measuresare expected to benefit
foreign fund sponsors wishing to enter or increthgér exposure
to the Chinese market.

This article is intended to provide: (i) a reviewtbe Chinese
regulatory regime applicable to foreign-investedfditls making
equity investments in China prior to the issuantethe FIP
Measures; (i) a summary of the key points under thé&P

This bulletin is designed to provide a summary ofise of the recent regulatory
developments in China that we believe may be otiiest to our clients. It
does not purport to be comprehensive or offer legévice.
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MeasuresandFIP Registration Ruledighlighting significant developments in the letaidscape; and (iii) a brief
discussion of the hurdles that foreign PE sponsag still face in utilizing FIPs in the foreseeahléure.

l. Reqgulatory Reqgime Prior to theFIP Measures

Over the past decade, China has witnessed a simifincrease in inbound investments, particulbylyoffshore
PE funds. However, the cumbersome PRC regulatppyozal procedures that apply to direct investmdayts
offshore PE funds, as well as the restrictionsayeifin investments in general, have made it inanghsdifficult
to execute investments in China in recent years. pdrticular, offshore PE funds have had to compéth
onshore funds established under PRC laws — commeféyred to as “Renminbi funds"RMB funds”) — for the
same investment opportunities. The simplified goreental filing and approval process applicableRidB
funds has given them a comparative advantage disrooe PE funds. Additionally, unlike offshore Rids,
RMB funds are permitted to raise capital within i@hi

Before the introduction of thEIP Measuresforeign investors were only permitted to estdbRMB funds in the
form of “venture capital companiesti{Ml#t % /2 7)) pursuant to thé\dministrative Rules for Foreign Invested
Venture Capital Investment Enterprises of the RREIVCIE Rules”).! The FIVCIE Ruleswere intended to
encourage equity investments in Chinese start-uppeaies in the high-tech sector, and funds formeteuthe
FIVCIE Ruleg(referred to as foreign-invested venture capitaéstment enterprises, del¥CIEs "), are limited to
being set up as either “limited liability comparfies “non-legal-person entities.”

However, neither the FIVCIE Rules nor the variocasal rules expressly granted authorization forifpresponsors
to set up limited liability partnershipsL{:Ps”) — typically the structure of choice for PE funaistside of the PRC.
In fact, until the 2007 amendment to the PREB&tnership Lawthere was not even a legally recognized LLP
concept under the Chinese legal regime; only gépeartnerships were permitted.

Although the 2007 amendment to tRartnership Lawrepresented a significant advance by officiallgognizing
the form of the LLP, it still did not contemplateet establishment of any partnership (LLP or genasainership)
in China by foreign entities or individuals. The 2007 amendments did, however, expressly dHaththe State
Council to issue special administrative rules agtlle to FIPs. Thd-IP Measurestherefore represent a
significant legal development for foreign PE sparso

1. Highlights of the FIP Measuresand FIP Registration Rules

Although theFIP Measuregepresent a meaningful advance, their mere 16lestare markedly lacking in detail.
Nonetheless, th&IP Measuresdo contain several significant substantive prawisj the details of which are
discussed below.

A. The FIP Measures apply to foreign-invested parthigs engaged in equity investments within China

After the promulgation of th€IP Measuresthere were doubts as to whether the State Coumeitded thd=1P
Measuredo apply to FIPs formed to be RMB funds, since fie Measuresdo not expressly contemplate that.
The FIP Registration Rulesemoved this doubt by stating that an FIP engagdfie business of making equity
investments should be registered with the admatisin of industry and commerceAC”) at the provincial or
equivalent level.

! Jointly promulgated by the Ministry of Commercertherly, Ministry of Foreign Trade and Economic @emation), Ministry of Science
and Technology, State Administration of Industry @ommerce, State Administration of Taxation anateéStAdministration of Foreign
Exchange on January 30, 2003, the FIVCIE Rules datoeeffect on March 1, 2003.

2 The investor in such “non-legal-person entity'jastly and severally liable for the debts and ghtions of the entity. However, the
FIVCIE Rulespermit the FIVCIE's investors to agree among thdwesethat certain investors will be jointly liabiénile others will be liable
only to the extent of their respective subscriptomounts.

3 Despite this lack of authorization, a handful efdign PE fund sponsors have recently establistdtslunder théartnership Lawwith
general partners that are directly or indirectlsefgn-owned. However, the limited partners of sutPs generally consist solely of PRC
investors.
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It should be noted, however, that Article 14 of #i® Measuresleaves open the possibility that the central
government may subsequently promulgate regulaspesifically aimed at RMB funds organized as FIP&Any
such regulations may deviate from the provisionthefFIP Measuresand theFIP Registration Rule$

B. Investors in an FIP are only required to registkeetFIP with the AIC

The FIP Measuresntroduce a significant and somewhat unexpectegldpment. Unlike other foreign-invested
entities, which are subject to a more costly ametconsuming approval process with the MinistrnyCoimmerce
(“MOC™),® investors in an FIP may form the partnership bypdy registering with the local AIC (or with the @l
at the provincial level, if the FIP will mainly eage in the business of making equity investments).

C. FIPs are subject to the same industrial policiegulating other vehicles for foreign investment.

Under theFIP Measuresa foreign investor intending to set up an FIP tnsubmit a statement to the competent
AIC confirming that the business activities of f@posed FIP are or will be in compliance withRIRC foreign
investment policies. This suggests that a forényestor may not utilize an FIP to circumvent tlestrictions
under the~oreign Investment Industrial Guidance Catalogu¢hef PRQthe“Guidance Catalogue”), particularly
those imposed upon “restricted” and “prohibitedtecpries of foreign investmeht.

The FIP Registration Ruleturther clarify that an FIP is not a permissitdgal form in those industries in which
the Guidance Catalogué) restrictsforeign investments to equity joint ventures orpemtive joint ventures only,
(i) specifies a maximum foreign ownership percgpteor (iii) requires Chinese parties to own a mgjor other
controlling stake.

The FIP Registration Rulefurther suggest that any onshore equity investrbgran RMB fund established as an
FIP must comply with all national laws, regulatipasd administrative rules applicable to foreiguestments.
We would caution that equity investment activitigsan FIP RMB fund may, in the future, be subjectite same
MOC approval procedures that are currently apghesther forms of foreign investments.

D. Foreign investors are offered considerable flexipiin the capitalization of an FIP.

Another significant development in the néwWP Measuresis that there is no minimum registered capital
requirement for an FIP, which is a departure frbmttaditional stance taken by the PRC authorniti#is respect to
foreign-invested enterprises in general. In catiran FIVCIE incorporated pursuant to #i&CIE Rulesmust
have registered capital of no less than US$5 milfr US$10 million, in the case of a non-legalgoer FIVCIE).

The general partner of an FIP may choose to cartgribervices in exchange for its partnership istergith the
value such services to be agreed upon by all thimgra. In an FIVCIE, neither personal services labor is
recognized as a form of capital contribution.

E. An FIP may be formed solely by foreign investorsa® a joint venture partnership between foreign
investors and domestic investors.

Foreign investors may cooperate with Chinese pegtttieform an FIP, or they may instead choose tabéish a
wholly foreign-owned partnership. Although tRéP Measuresdo not explicitly provide that an FIP may be
established as an LLP, it is implicit that foreigartners may form general partnerships and limp@dnerships,
since both are authorized under Baatnership Law.

F. An FIP is a pass-through entity for PRC tax purmose

4 Article 14 states that “[i]f other provisions aesued by the Chinese government regarding patipeesterprises established by foreign
enterprises or individuals in China to engage uegtment as their primary business, such provissbad prevail.”

5 Traditionally, the establishment of a foreign-istetl entity (anFIE”) in a legal form other than a partnership woudiuire the review
and approval by the MOC, followed by registratioittvthe AIC. If the proposed FIE will engage in muéacturing, pre-approval by the
National Development and Reform Commission mayeogired before the proposed FIE may apply to theOM@ approval.

5 The Guidance Catalogueategorizes industries for foreign investment pegsoas followsencouraged, permitted, restricteahd
prohibited each of which is subject to a different levehdministrative scrutiny and regulatory control.

7 After the issuance of thelP Registration Ruleshe SAIC issued th€ircular on Strengthening the Implementation of EHE Measures
on February 10, 2010, which instructs local AlCglii@ently review MOC approval documents when ségfiing entities be invested in by
RMB funds formed as FIPs. This statement sugdbatgroposed equity investments in China by an Rl formed as an FIP may be
subject to the same approval process that appltes@spect to investments made by other foreigested enterprises.
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An FIP, like other PRC partnership entities (aslwsl|FIVCIEs established as non-legal-person cadiver joint
ventures), is entitled to tax pass-through treatmen, an FIP’s income is not subject to PRC income bast
instead is taxable only in the hands of each indiai partner to the extent of such partner’'s sbémgartnership
H 8
income:

1. What to Expect from the FIP Measures

From a regulatory perspective, tléP Measuresmay offer a liberal path forward for foreign PEospors,
particularly in light of the streamlined registrti process for FIPs. FIPs also offer the flexipilbf limited
partnerships in terms of their governance structame profit allocations and distributions. Nevel#ss,
uncertainties remain due to potentially changingegomental rules and policies in China.

In particular, foreign PE sponsors and investoileealill be subject to controls over the conversmiforeign
exchange into RMB that have made other forms oitgguvestment inside China by foreign investorsraasingly
difficult. In this regard, the State Administratiof Foreign Exchange $AFE”) in recent years has strengthened
regulatory controls over foreign currency inflowssing in relation to foreign investments. Drivprimarily by
concerns relating to the escalation of foreign mydi@ving into China, SAFE issued a series of ruath the goal

of more effectively monitoring foreign currency limivs. One such rule was SAFEGIircular on Relevant
Implementing Issues Concerning the ImprovemenhefAdministration of Payment and Settlement of igare
Exchange of Foreign Invested EnterprigtSAFE Circular No. 142”).° As a result of those policies, where a
foreign-invested entity intends to convert its fgrecurrency-denominated capital into RMB, an amtion,
including a detailed explanation of the businessppse and intended use of such RMB proceeds, maist b
approved by SAFE.

It should be noted th&&AFE Circular No. 142vas promulgated before tlidP Measuresand thus the extent to
which SAFE Circular No. 142and other pre-existing SAFE rules will be applegdenforced with respect to FIPs
remains unclear, particularly since certain SAFgutations appear to run counter to the articulgigty goals of
the new FIP rules. However, given that the cirdamses giving rise to SAFE’s increased control dlierRMB
settlement process have largely not changed, egiSAFE rules may continue to apply. At the same it
should be noted that efforts are underway at bla¢hcentral and local levels of government to sifpgRMB
settlements by foreign sponsors and foreign limitadners of FIP RMB fund$.

8 Notwithstanding the explicit statement in Artideof the Partnership Lawthat tax pass-through treatment applies to PR@h@ahip
enterprises, and that such treatment should alsly &p FIPs, a host of tax-related issues stillagnwith respect to the tax treatment of an
FIP. For example, th€ircular on Partners’ Income Tax in Partnership Emirisg jointly issued by the Ministry of Finance and thiate
Administration of Taxation on December 23, 2008witroactive effect from January 1, 2008, doesaddiress the tax treatment of foreign
corporate partners. It only confirms the tax pdseugh treatment of PRC partnerships, and provitlastax rates ranging from 5% to
35% apply to various types of income of partnemgjuding foreign partners, that are individuals.owséver, the tax treatment of an
offshore corporate investor in an RMB fund may htvbe determined with reference to the generaligians of the corporate income tax
law. In this regard, depending on the RMB fundanagement structure, there may be a risk thatfaharke corporate investor in an RMB
fund may be deemed, under PRC general taxing pomgisto have a “permanent establishment” in ClioraPRC tax purposes, and
therefore may be subject to, among other thingsaxaof 25% on such offshore investor's income agsfrom its China portfolio
investments held through the RMB fund. A withhalgltax of only 10% would apply if there is no stpkermanent establishment”.

® The core concept underlyifBAFE Circular No. 14Js that no amount of RMB converted from a foreigmested entity’s foreign-
currency denominated registered capital shall kel der equity investments within China; providedwever, that an FIE (such as an
FIVCIE) with an approved business scope that ineduthe making of equity investments may apply t&BAo transfer ¥|%%) its foreign
currency capital contribution into the target politi company. However, a subsequent SAFE circtlified that an FIVCIE may invest
its foreign currency denominated capital directijoia domestic enterprise without first convertsxgh capital into RMB, but that the
domestic portfolio company must open and maintdor@ign currency capital account into which ab floreign currency capital is remitted.
As a result, the portfolio company becomes sulifethhe same restrictive rules as other FIEs undéESCircular No. 142 when deploying
such foreign currency capital.

10 To surmount the obstacles posed 4FE Circular No. 142for example, certain local governments (repopteéntiuding Shanghai,
Tianjin and Beijing) have, through “negotiations”itiv SAFE, developed pilot programs that envisageudidied Foreign Limited
Partnerships” QFLPs"). Shanghai is expected to be the first to redemsplementing rules for a QFLP pilot program i tAudong
District. Reportedly, an approved QFLP will be entitled tqueta of up to US$ 100 million, which may be coredrinto RMB for the
purpose of allowing qualified foreign limited pagefs to make capital contributions to the QFLP. Ideev, the administrative procedures
required to convert such foreign exchange into RE8well as the PRC tax treatment of qualifiedifprdimited partners, require further
clarification.
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Regulations on Administration of Foreign Exchangen Onshore
Securities Investments by Qualified Foreign Instittonal Investors

(effective as of September 29, 2009)

Chapter 1 General Rules

Article 1 These Regulations are formulated in adaoce with the
Regulations on Administration of Foreign Exchangk tbe People’s
Republic of China and the Measures on Administratiof Onshore
Securities Investment by Qualified Foreign Instdnal Investors (Order No.
36, 2006) issued by the China Securities Regulat@ommission, the
People’s Bank of China and the State Administratbfroreign Exchange
(“SAFE"), in order to regulate the administratioh foreign exchange of
qualified foreign institutional investors (“QFlIsth the securities market in
China.

Article 2 A QFII shall entrust its onshore trus{g€rustee”) to complete
relevant formalities required hereunder on its keha

Article 3 A QFII and its Trustee shall comply witblevant provisions of
China on foreign exchange administration.

Article 4 The SAFE and its branches and foreigrhexge administrative
departments (“SAFE Bodies)”) shall supervise, adsténm and inspect the
investment quota, fund account, fund receipt/paymemd fund
remission/conversion of the QFlIs for onshore siéiegrinvestments.

Chapter 2 Administration of Investment Quota

Article 5 The State implements the quota-based adination of onshore
securities investments by the QFlls. The SAFE shpfirove investment
guota for the QFlIs on an individual basis and emage the long/medium
term investments.

Article 6 In applying for an investment quota armd @ening of foreign
exchange account and special Renminbi account, l& SDEIl submit the
SAFE with the following materials:

1) the written application documents submittedhsy Trustee and the
QFII, including the basic information, the expldoatof fund sources and
the investment plan of the QFII, the covenant teifehe QFII on no capital
exit in locked-period, and the SAFE QFIlI RegistatiForm (a sample of
which is attached as Schedule 1);

(2) a photocopy of the QFIlI Securities Investmeetvige License
issued by the China Securities Regulatory CommisgioSRC");

3) the notarized proxy letter issued by the Q#&lihte Trustee; and
(4) other materials required by the SAFE.

If a QFIl applies for an increase of investment tquaon addition to the

materials required under Articles 6(1) and 6(4)shall submit the QFII

Foreign Exchange Registration Certificate (“QFIl ré&0 Registration

Certificate”) and a statement of its onshore invesits using its existing
investment quota, specifying its assets allocatiod any change thereto,
loss and profit in investment, performance of cdemgle obligation and

average stock trading rate, etc.

Article 7 A QFIl may apply for an investment quata less than US$ 50
million or the equivalence each time and no moentbdS$ 1 billion or the
equivalence aggregately. The SAFE may make adjusttoesuch required
amounts based on the economic and financial sitostithe supply and
demand relationship in the foreign exchange maaket the international
balance.

(to be continued)
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Foreign Exchange
SMCETE

A QFII shall not apply for an increase of investingoota within one year
after its investment quota is approved.

Article 8 A QFII shall remit its investment capitalto its account within 6
months from the date when its investment quotgBsaed each time and, if
overdue, shall make no remittance unless approiettie QFIl remits its

investment capital within the required time in ancaint not in full but more
than US$ 20 million or the equivalence, then theuaty remitted amount
shall be its investment quota.

If the QFII remits its investment capital otherrtha US dollar, the remitted
investment quota fund in equivalent US dollar shallcalculated according
to the exchange rate published by the SAFE in #meesmonth between the
applicable currency and the US dollar.

Article 9 The QFllIs in form of Pension fund, insnce fund, mutual fund,
charity fund, donation fund, government or moneynguistrative authority,

or the open-end Chinese fund promoted and establisi the QFlls, shall be
subject to a 3-month investment capital lockup qeednd other QFlls shall
be subject to a 1-year investment capital lockujope

The QFlIIs’ investment capital lockup period shadldalculated starting from
the full principal fund remittance day or, if faity to remit principal fund in
full in the required time, upon expiry of 6 montliem the approval of the
investment quota.

The open-end Chinese fund referred to above mearpen-end securities
investment fund which is promoted and establisteduigh offshore public

offerings and has at least 70% of its assets iadestthe open-end securities
funds in China. Within 20 business days after priomgoand establishing an
open-end Chinese fund, a QFII shall file the originffunds prospectus and
the translation of core contents thereof with tAéE for recordation.

The investment capital lockup period referred tovemeans a period during
which the QFlls are prohibited from remitting thiwvestment capital abroad.
Chapter 3 Account Management

Article 10 With the investment quota and the reapproving the account
opening issued by the SAFE, a QFIl may open a dgareixchange account

and relative special Renminbi account at the Teufte its self-owned funds
or the funds of its assets management servicetglien

If a QFIl establishes the open-end Chinese fundsnpay open a foreign
exchange account and relative special Renminbiuatcgeparately for each
of the open-end Chinese funds.

Within 5 business days after the QFIl opens suchkio exchange account
and relative special Renminbi account, the Trustesdl file the same with its
local SAFE Body and submit the definitive trustesgmnent to the SAFE and
get the QFIl Forex Registration Certificate frone tBAFE on behalf of the

QFII.

Article 11 A QFII foreign exchange account’s incomeope shall include
the capital remitted by the QFII from abroad, theeiiest income, the funds
allocated from the QFII special Renminbi accourtt ather income approved
by the SAFE, and its payment scope shall inclugeftinds allocated to the
QFIl special Renminbi account upon settlement okifpn exchange, the
funds remitted back to their original source abraadl other payments
approved by the SAFE.

(to be continued)
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Foreign Exchange
SMCETE

A QFIl special Renminbi account’s income scope Ishadlude the funds
allocated from the QFII foreign exchange accourdrupettlement of foreign
exchange, the income from securities sale, the dagdends, the interests
income and other income approved by the SAFE anpayment scope shall
include the payments for purchased securities aher gelated products as
required (including stamp taxes and handling fetb&), payments of ax, trust
fee, audit fee, management fee and other relatesk tand expenses, the
funds allocated into the QFII foreign exchange aotaupon purchase of
foreign exchange, and other payments approvede$AFE.

The funds in the QFII foreign exchange account apécial Renminbi
account shall not be used for any purpose other tha domestic securities
investment.

Article 12 No funds shall be allocated or trangdrrbetween/among a
QFII's self-owned funds account, client funds agtaand its open-end China
fund’s funds account, nor shall funds be allocated transferred

between/among the funds accounts of multiple opeh-@hina funds of a

QFII.

Article 13 The deposit interest rate for the QFRitdign exchange account
and special Renminbi account shall be set accordmgthe relevant
provisions of the People’s Bank of China.

Article 14 A QFIl shall realize its assets and eldss foreign exchange
account and special Renminbi account at the Trwsiid®n one month and its
relative investment quota shall be void at the séime if it is involved in
any of the following events:

Q) the CSRC has taken back its securities invastimesiness license;

2) the QFIl has remitted its investment funds e$sl than US$ 20
million or the equivalence within 6 months aftes initial investment quota
has been approved;

3) the QFII has withdrawn its investment funds lkbac the abroad,
causing the sum of its total remaining capital lir2 to be less than US$ 20
million or the equivalence;

4) the SAFE has cancelled the existing investnoprta of the QFII
according to these Provisions; or

(5) other event set forth by the SAFE.

Within 5 business days after the QFII foreign exg®account and special
Renminbi account has been closed, the Trustee fleathe same with its
local SAFE Body for recordation and hand over thél@orex Registration
Certificate back to the SAFE.

Chapter 4 Administration of Foreign Exchange Cosier

Article 15 Based on the investment plan and relatatement provided in
applying for the quota, a QFIl may notify the Teestwithin 10 business days
prior to the actual investment to have the foragohange funds required for
investment be settled and allocated to its sp&aaiminbi account directly.

If the aggregated amount of the investment capéalitted by a QFIl from
abroad is less than US$ 20 million or the equivederit shall not settle its
foreign exchange or start investment.

Article 16 Upon expiry of the lockup period, an apend China fund may
remit funds into or out of China on a monthly basisording to the monthly
netted balance of purchase and redemption.

(to be continued)
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Foreign Exchange
SMCETE

If a net redemption occurs, the amount of capigahitted out in the month
prior thereto shall be calculated as per the maitithe investment capital and
the loss/profit of the QFII on the last trading dafythe month immediately
prior to the remittance and shall be deemed agjtinta of the investment
capital permitted to be remitted into China again.

If a net purchase occurs to the open-end China amtithe amount of the
settled foreign exchange funds in each inboundttange is less than US$ 50
million (inclusive) or the equivalence, the Trustemy directly complete

relevant formalities on its behalf and thereaftde fthe same with the

Trustee’s local SAFE for recordation; if such ambisnmore than US$ 50
million or the equivalence, the Trustee shall afplyts local SAFE Body by

presenting the copy of the QFIl Forex Registratf®ertificate 10 business
day in advance and may effectuate relevant foriealilpon approval of its

local SAFE only.

If a net redemption occurs to the open-end Chima fand the amount of the
purchased foreign exchange funds for outbound tandé is less than US$
50 million (inclusive) or the equivalence each tjrttee Trustee may directly
complete relevant formalities on its behalf andre¢béter file the same with
the Trustee’s local SAFE Body for recordation;utk amount is more than
US$ 50 million or the equivalence, the Trustee Isiaply to its local SAFE
Body by presenting the copy of the QFIl Forex Regtoon Certificate 10
business day in advance and may effectuate relef@ntalities upon
approval of its local SAFE Body only.

Article 17 If a QFII other than the open-end Chifutend need purchase
foreign exchange for outbound remittance of itsestment capital upon
expiry of the investment capital lockup period siitall apply to the SAFE
with the following materials:

Q) a written application;
(2) the original copy of the QFIl Forex RegistratiGertificate;

3) a description of inbound remittance of the talpiand prior
investment activities; and

4) other materials required by the SAFE.

Upon its review and approval, the SAFE shall istheeapproving reply and
reduce the investment quota of the QFIl accordindlje Trustee shall
complete the formalities for purchase of foreigrchleange and outbound
remittance of funds on behalf of the QFII by presenthe approving reply

issued by the SAFE.

Article 18 If a QFII other than the open-end Chifumd need purchase
foreign exchange for outbound remittance of itdized accumulative profits,
it shall, upon receipt of the special-purpose audport issued by an
accountant certified in China, authorize the Treste act on its behalf to
apply to its local SAFE Body by presenting thedaling materials:

Q) a written application and relevant certifyingcdment for decision
on outbound remittance of the profits;

2) the original copy of the QFIl Forex RegistratiGertificate;

3) the special-purpose audit report of the investirprofits issued by
an accountant certified in China;

4) the certificate for full payment of taxes o throfits; and
(5) other materials required by the SAFE Body.

Upon its review and approval, the Trustee’s locaFE Body shall issue the
approving reply with which the Trustee shall conwpléhe formalities for
purchase of foreign exchange and outbound remétafdunds on behalf of
the QFII.

(to be continued)
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Foreign Exchange
SMCETE

Article 19 A Trustee shall make accurate and timmlgords on the QFII
Forex Registration Certificate of the remittanceisersion and receipt and
payment of funds of the QFII.

Article 20 The SAFE may make adjustment to the tiemount and time

limit of the funds remittance by a QFII based oa &tonomic and financial
situations, the supply and demand relationshipénforeign exchange market
and the international balance of China.

Chapter 5 Statistics and Regulation/Administration

Article 21 A QFII shall effectuate the formalitidsr change to the QFII
Forex Registration Certificate and submit the writtreport to the SAFE
within 5 business days after any of the followingits occurs:

Q) a change to the name, person-in-charge, méjarekolder, actual
controller or other basics of the QFII;
2) the QFII or its major shareholder or actual toolfer has been

subject to material penalties by other (includinffstwore) regulatory
authorities, which would cause major affects on @EIlI's investment
operation or a suspension or revocation of the QBllrelevant business
qualification;

3) a change to its Trustee or authorized onshorestment institution
(broker) or to their relevant major information;

4) a change to the name of its bank account oiirtftgmation of its
bank;

(5) a change to the prospectus of its open-endaChaimd; or
(6) other events specified by the SAFE.

If the QFII changes its Trustee, the new Truste®! stlso provide the newly
signed draft trust agreement, the basic informatibthe new Trustee and
relevant information of the assets trust businexgether with the notarized
new authorization proxy, and submit the definittmest agreement within 5
business days after the opening of the foreign &xgé account and the
special Renminbi account.

Article 22 A Trustee shall submit relevant stateteseon relevant QFIl's
remittances and conversions of foreign exchangdsiamd onshore securities
investments timely and accurately as required below

Q) The QFII Inbound and Outbound Remittances afdsuBreakdown
Form (a sample of which is attached as Schedulsh2)l be filled and
submitted within 2 business days after the QFihi®Ived in any inbound or
outbound remittance of funds or purchase or seétierof foreign exchange;

(2) The QFII Onshore Securities Investment MonBigtement (1) and
(2) (a sample of which is attached as Schedul&&) be submitted within 8
business days after the end of each month; and

3) The QFIl Onshore Securities Investment Annuahafcial
Statement (1) and (2) (a sample of which is attdce Schedule 4) for the
preceding accounting year audited by a certifiezbantant of China shall be
submitted within 3 months after the end of eactoanting year.

Article 23 The SAFE Bodies shall impose penaltiesadQFIl and reduce or
cancel (as applicable) its investment quota pursteathe Regulations of the
People’s Republic of China on Administration of &gn Exchange and other
relevant rules if such QFII is involved in any bétfollowing activities:

Q) transferring or reselling the investment quotaotherwise using
foreign exchange illegally;

2) providing false information or materials to theustee or the SAFE
Body;

(to be continued)
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Foreign Exchange
SMCETR

3) effectuating incompliantly the settlement, gase or payment of
foreign exchange for investment;

4) failing to provide information or materials irelation to its
remittance and conversion of foreign exchange fuarts onshore securities
investments as required by the SAFE Body; or

(5) being involved in other activities in violatiasf foreign exchange
administrative rules.

Article 24 The SAFE Bodies shall impose penaltiesaoTrustee and, in a
serious case, work with the CSRC to revoke its Qflstee qualification

pursuant to the Regulations of the People’s Repuldf China on

Administration of Foreign Exchange and other refevales if such Trustee
is involved in any of the following activities:

Q) effectuating inbound remittance of funds foe @FII in an amount
exceeding the investment quota approved by the S#kin an overdue basis;

2) effectuating incompliantly the formalities foutbound remittance of
investment capital or profits on behalf of the QFII

3) effectuating incompliantly the opening or chggiof the foreign
exchange account or the special Renminbi accouttetialf of the QFII, or
effectuating the formalities for remitting, conved, allocating or
transferring funds on behalf of the QFIl beyond #Hwount's receipt and
payment scopes as provided;

4) failing to submit the statements and relevardterials or report
relevant matters to the SAFE Body as required;

5) failing to make the international receipt arayment statistics and
report as required; or

(6) being involved in other activities in violatiasf foreign exchange
administrative rules.

Chapter 6 Miscellaneous

Article 25 Materials submitted to the SAFE Bodidsals be written in
Chinese. If any materials are provided in foreignguage together with the
Chinese translation thereof, the Chinese transiaiall prevail.

Article 26 These Regulations shall be subject te tonstruction and
interpretation by the SAFE.

Article 27 These Regulations shall take effect fathe issuing date hereof
and the Interim Provisions on Administration of &gn Exchange in
Onshore Securities Investments by Qualified Foréiggtitutional Investors
(the SAFE No. 2 Announcement 2002) and the Circoldhe SAFE General
Office on Issues in QFIlI Foreign Exchange Admimistm Practices (hui
zong fa [2003] No. 124) shall be void and null sitaneously.

WEIL, GOTSHAL & MANGES 10
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Foreign Exchange
SMCETE

State Administration of Foreign Exchange’s Circularon Adjustment
to the Examining and Approving Power over
Certain Capital Account-related Foreign Exchange Bsinesses

(effective as of June 1, 2009)

The branches of the State Administration of Foréignhange (“SAFE”) and the

foreign exchange administrative authorities inpaivinces, autonomous regions
and directly controlled cities, and the branchesttef SAFE in the cities of

Shenzhen, Dalian, Qingdao, Xiamen and Ningbo:

Pursuant to the Administrative Permit Law of th@ple’s Republic of China, the
Regulations of the People’s Republic of China onrelgm Exchange
Administration and other related provisions on igneexchange administration,
the SAFE has decided to make certain adjustmentshéoexamining and
approving power over certain foreign exchange mssias under capital account
in order to simplify the administrative examinatiand approval formalities and
processes and to facilitate investment and tradey, lkhis circular with respect to
relevant issues is hereby issued as follows:

1. Any application of foreign invested enterpri§#4Es”) for opening a capital
fund account other than in their domicile locatishall be subject to the
examination and approval by the SAFE’'s branch oreifm exchange
administrative authority (“SAFE Branch”) servingetlocality where the FIEs are
located.

2. Any purchase of foreign exchange using foremrestor’'s funds in an FIE
fixed return project that is left over historicakall be subject to examination
and approval by the SAFE Branch serving the logalihere the fixed return
project is located.

3. Any financing (other than bond issue) and noficing guarantee provided
compliantly on a one-by-one basis by non-bank fiedln institutions and
enterprises on behalf of offshore enterprises dhalsubject to the examination
and approval on a one-by-one basis by the SAFE dBraerving the locality
where the guarantors are located.

4. Any guarantee provided by onshore institutioos the offering of bonds
(including commercial papers) by offshore institns shall be subject to the
examination and approval by the SAFE Branch sertirglocality where the
guarantor is located.

5. Any application of securities company funds nggmaent companies for a
change to the Securities Business Foreign Exch@mgeation License involving
no adjustment to the business scope shall be gutgethe examination and
approval by the SAFE Branch serving the localityevehthe companies are
located.

6. Any termination of foreign exchange businesssegurities company funds
management companies shall be subject to the eationinand approval by the
SAFE Branch serving the locality where the compaai® located.

7. Any China open-end fund set up by qualified iigmeinstitutional investors
shall be subject to the examination and approvahbySAFE Branch serving the
locality where the trustees are located if the fliad a monthly net purchase or
redemption amount exceeding US$ 50 million or eajeince thereof.

8. Any application of enterprise group financiahgmanies for suspending the
immediate foreign exchange settlement and salmessés shall be subject to the
examination and approval by the SAFE Branch sertirg locality where the
companies are located.

9. Any purchase and payment of foreign exchangetrorsfer of immigrant
property shall be subject to the examination angdr@ml by the SAFE Branch
serving the locality where the immigrant’s origimagistered residence is located,;
if the total amount to be transferred abroad exsadf$ 500,000 or equivalence
thereof, the SAFE Branch shall file its approvéidewith the SAFE.

(to be continued)
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Foreign Exchange
SMCETR

10. Any purchase and payment of foreign exchangérémsfer of inherited
property shall be subject to the examination andr@aml by the SAFE
Branch serving the locality where the ancestor'$oteedeath registered
residence is located; if the total amount to badfarred abroad exceeds US$
500,000 or equivalence thereof, the SAFE BrancH laits approval letter
with the SAFE.

Based on the specific conditions of the localityenenit serves and subject to
the requirements of the relevant internal contoéés, the SAFE Branch may
delegate relevant power to the central sub-brasoh-branch) of the SAFE
in the locality.

After adjustment to the examination and approvalgroreferred to above,
the SAFE will formulate and perfect the operativegedures, policies and
standards, enhance guidance of the branches amtjten supervision over
the branches pursuant to the principle of “makiogvgr and duty specified
clearly and allocated scientifically, risk contedlle and convenience
available to the clienteles”. Each branch shall kvout relevant internal
control rules, enhance training of staff, intensifypervision and inspection of
relevant matters after examination and approval aodnplete filing
formalities as required. In handling particular teet of examination and
approval, each branch shall follow rigidly provisg of the relevant
regulations and the operative procedures for foreichange business under
capital account. If a major event or policy issgeinvolved, it shall be
reported to the SAFE for instruction. All branch&sall further intensify
statistic monitoring and submit relevant data te tS8AFE timely and
accurately as required.

This Circular shall take effect as of June 1, 2009.
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Foreign Investment

ShE IR R

Regulations on Registration of Foreign Invested Panership Enterprises
(effective as of March 1, 2010)

Chapter|  General Rules

Article 1 These Regulations are formulated pursuarthe Partnership
Enterprise Law of the People’s Republic of ChinBgftnership Enterprise
Law”), the Administrative Measures on Establishmesit Partnership
Enterprises by Foreign Enterprises or Individuals China (“FIP
Administrative Measures”) and the Administrative adares on
Registration of Partnership Enterprises in the ResgRepublic of China
(“Partnership Enterprise Registration Measurest)pider to regulate the
activities of foreign enterprises or individuals @stablishing partnership
enterprises in China, to facilitate the investmleptforeign enterprises or
individuals in China by way of establishing parstép enterprises, and to
expand the foreign economic cooperation and teeheichanges.

Article 2 A foreign invested partnership enterpr($EIP”) referred to
herein means a partnership enterprise establisiigtvd or more foreign
enterprises or individuals in China, or a partngrgmterprise established
jointly by a foreign enterprise(s) or individual(®) China and a Chinese
natural person(s), legal person(s) or other emgisy(

All establishments of FIP or changes of registratio deregistrations of FIP
shall be governed by these Regulations.

All applicants shall be liable for the authenticitfythe application materials
in applying for FIP registration.

Article 3 FIPs shall comply with the Partnershipt&prise Law and
other relevant laws, regulations and rules, as aglihe foreign investment
industry policy

Foreign enterprises or individuals having advandedhnologies and
management experiences are encouraged by the €hgwm&rnment to
establish partnership enterprises in China to ifatél the development of
modern service and other industries.

No FIP shall be established on any project thds fadl the prohibited
category, or is marked as “equity joint ventureybnl‘cooperative joint
venture only”, “equity joint venture and cooperatijoint venture only”,
“controlled by the Chinese party”, “relatively cooited by the Chinese
party”, or subject to required foreign capital partage under the Foreign
Investment Industry Guidance Catalogue.

Article 4 No FIP shall commence business activitiesil it has been
registered according to the law and received itgigao Invested Partnership
Enterprise Business License.

Article 5 The State Administration of Industry aBdmmerce (“SAIC”)
shall be in charge of administration of the countde FIP registrations.

The local industry and commerce administrative auities authorized by
SAIC to approve FIP registration (“Enterprise R&gi3 shall be in charge
of FIP registrations in the localities where theywe respectively.

Industry and commerce administrative authoritiethatlevels of province,
autonomous region, directly-controlled city and-gubvincial city shall be
in charge of registration of FIPs engaging in inmesnt as their principal
business.

Chapter Il

Avrticle 6 To establish an FIP, the requirements &a@th in the
Partnership Enterprise Law and the FIP AdministratMeasures shall be
satisfied.

Establishment Registration

(to be continued)
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Foreign Investment

ShR IR B

None of the state-solely-owned companies, the -stateed enterprises, the
listed companies and the pro bono none-commercitities and social
groups shall be an ordinary partner.

Article 7 The registrable matters of an FIP shadlude:
Q) name;

(2) principal business premise,

3) executive partner,

(4) business scope,

(5) type of partnership, and

(6) each partner's name, country (region) and didiassumption of
liability, subscribed or paid-in amount of contrlmn, time limit of
payment, method of capital contribution and metbbdssessment.

If the term of partnership is agreed in the paghigr agreement, the term of
partnership shall also be included in the registrafatters.

If the executive partner is a foreign enterpriskin€se legal person or other
organization, the registrable matters shall alsduite the representative
appointed by the foreign enterprise, Chinese legatson or other

organization (“Appointed Representative”).

Article 8 The name of an FIP shall meet the adniaiive requirements
on registration of enterprise name in China.

Article 9 Each FIP shall have only one principalsimess premise
located in the region where its Enterprise Regisényes.

Article 10  If no executive partner has been agreedn the partnership
agreement or authorized by all the ordinary pasinéren each of all the
ordinary partners shall be the executive partner.

No limited partner shall be a executive partner.

Article 11  There are two types of FIP, includinge tforeign invested
ordinary partnership enterprises (including thecgdeordinary partnership
enterprises) and the foreign invested limited paghip enterprises.

Article 12 To establish an FIP, all the ordinarytpars shall designate a
representative, or jointly authorize an agent, pplya to the Enterprise
Registry for its establishment registration.

In applying for establishment of an FIP, the foliogr documents shall be
submitted to the Enterprise Registry:

Q) an application for establishment registratiagned by all the
partners;

2) a partnership agreement signed by all the pesin

3) a qualification certificate or natural persdeimtification certificate
of each partner,

(4) a principal business premise certificate;

(5) a power of attorney signed by all the partnersdesignate a

representative or jointly authorize an agent;

(6) a confirmation letter signed by all the parméo confirm each
partner’s subscribed or paid-in capital contribatio

7) a foreign investment industry policy compliarstatement signed
by all the partners;
(to be continued)
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Foreign Investment

ShE IR R

(8) a credibility certificate issued by financialstitutions with which
foreign partner(s) have business transactions;

9) a power of attorney for service of process sy the foreign
partner and the domestic agent for acceptanceratsegand

(10) other relevant documents provided hereunder.

Relevant approval documents shall also be submiiti@al establishment of
FIP is subject to approval under relevant lawsul@gns or the State
Council’s requirements.

The qualification certificate or natural personritiication certificate and

the offshore domicile certificate of a foreign pemt shall be notarized and
authenticated by the competent authorities of isnidile country and

authenticated by the embassy (consulate) of Chowedited in such

country. The qualification certificate or naturakrgon identification

certificate and the offshore domicile certificaté @ partner from Hong

Kong Special Administrative Region, Macao Specidhfnistrative Region

and Taiwan region shall be handled as per the aateprovisions in effect
currently.

A power of attorney for service of process shallhatize expressly the
authorized agent to accept the service of procedshall specify the name,
address and contact details of the authorized adémwt authorized agent
may be an enterprise already set up or an FIP testeblished by the
foreign partner in China (in the latter case, ththarization shall be of no
effect until the FIP is established), or any ottedevant entity or individual
in China.

Article 13 Relevant approval documents shall benstibd to the
Enterprise Registry if the business scope of andeNers any industry that
is subject to approval prior to registration asuisgg under relevant laws,
regulations or the State Council’s requirements.

Article 14 In case that a foreign partner makestabpgontribution
using its lawful income received in China, it shalbmit relevant certifying
documents issued by the foreign exchange admitii&raauthority,
including but not limited to the approval of foraigxchange business under
the capital account for reinvestment using the orestiRenminbi profits or
other lawful Renminbi proceeds.

Article 15 In case of a capital contribution in #inor using
intellectual property, land use right or other piery right, a confirmation
letter for negotiated price signed by all the parsrshall be submitted to the
Enterprise Registry if the price is fixed by allethpartners through
negotiation, or a certificate for appraised prissued by a legal appraiser
qualified in China shall be submitted to the Entisg Registry if the price
is fixed by such legal appraiser as entrusted bhealpartners.

In case that a foreign ordinary partner makes abpibntribution by

providing labor service, the relevant alien empleyn permit shall be
submitted to the Enterprise Registry, subject éortevant national rules on
specific procedures.

Article 16 In case that the professional qualificatcertificate of a
partner is required under relevant laws and reguiatfor establishing a
special ordinary partnership enterprise, the releweertificate shall be
submitted to the Enterprise Registry pursuant ® tblevant laws and
regulations.

Article 17 An FIP’s business license issuing datells be the
establishment date of the FIP.

(to be continued)
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Foreign Investment

ShR IR B

Chapter Ill Change of Registration

Article 18  If there is a change to the registeretdtars of an FIP, the FIP
shall apply to the original Enterprise Registry fdrange of registration
within 15 days after the decision of change is madthe cause of change
occurs.

Article 19  In applying for change of registratian FIP shall submit the
following documents to the original Enterprise Regi:

1) an application for change of registration sy the executive
partner or its authorized representative;

2) a decision of change signed by all the ordinpaytners, or by
persons agreed in the partnership agreement; and

3) other relevant documents provided hereunder.

Relevant approval documents shall also be submiftedchange to any
matter is subject to approval under relevant lawgulations or the State
Council’s requirements.

If there is a change to the registered mattergudntg executive partner,
type of FIP, name of partner, assumption of ligpiliamount of the
subscribed or paid-in capital contribution, timmition payment, method of
capital contribution, method of appraisal or othseythe signatures on the
relevant application documentation shall be notatiby a statutory public
notary in China.

Article 20  If an FIP changes its principal busingssmise, it shall apply
for change of registration and submit the new ppiaicbusiness premise use
certification.

If the FIP relocates its principal business prenustside the region where
the original Enterprise Registry serves, it shalplg to the Enterprise
Registry serving its relocated region for changerefistration; if the

Enterprise Registry serving its relocated regiocepts the application, the
original Enterprise Registry shall hand over th&eggrise registration files
to the Enterprise Registry serving the FIP-relotaegion.

Article 21 If an FIP changes its executive partriershall submit the
amended partnership agreement signed by all theqar

If the new executive partner is a foreign entemrishinese legal person or
other organization, the power of attorney and thatumal person
identification certificate for its authorized repemtative shall also be
submitted.

If there is a change to the authorized represeetati the executive partner,
the power of attorney and the natural person ifleation certificate for the
succeeding representative shall be submitted.

Article 22 If an FIP changes its business scopshéll submit a foreign
investment industry policy compliance statement.

If the changed business scope covers any indusdtyig subject to approval
prior to registration as required under relevawislaregulations or the State
Council's requirements, the FIP shall apply to theginal Enterprise
Registry for change of registration within 30 dajter the approval by the
relevant authority.

If any business in the FIP’s business scope thaitifigect to approval prior
to registration as required under relevant lawgulaions or the State
Council’'s requirements is revoked or deprived oétise or other approval
document, or the license or approval document egpthe FIP shall apply
to the original Enterprise Registry for change dgistration or
deregistration within 30 days after the licensetbier approval document is
revoked, deprived, or expires.

(to be continued)
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AN E

Article 23 If an FIP changes the type of partngrshti shall apply to the

Enterprise Registry for change of registration witthe time as required as
per the establishment requirements applicable e¢otype of the enterprise
which it is to be changed to.

Article 24 If a partner of an FIP changes its nasnedomicile, it shall
submit the document certifying the change of itheaar domicile.

The documents certifying the change of a foreigrnines’'s name, country
(region) or offshore domicile shall be notarized aauthenticated by the
competent authorities of the country where it ated and authenticated by
the embassy (consulate) of China in that counthg documents certifying
change of the name, country (region) or offshonmidide of a partner from
Hong Kong Special Administrative Region, Macao Sgeddministrative
Region and Taiwan region shall be handled pursuanthe relevant
regulations in effect currently.

Article 25  If a partner increases or decreasesaipstal contribution to the
FIP, it shall submit to the original Registratioadistry a letter signed by all
the partners or the persons agreed in the paripeagiieement confirming
such partner’s subscribed or paid-in capital cbotion.

Article 26  If a new partner joins the partnershipe FIP shall apply to
the original Registration Registry for change ofis&ation and submit
relevant documents as referred to in Chapter kdfer

If the new partner joins the partnership by purehaart or all of the equity
shares of an original partner in the FIP, an egsfitgre transfer agreement
shall be submitted.

Article 27  If all of the foreign partners of an FWithdraw from the

partnership and the partnership enterprise corgitoesxist, it shall apply
for change of registration pursuant to the procesiset forth under the
Partnership Enterprise Registration Measures.

Article 28  If the partnership agreement is amendihdout involving any
registrable matter, the FIP shall file the amenpadnership agreement or
the resolution on amendment to the partnershipeageat with the original
Enterprise Registry for recordation.

Article 29  If a foreign partner changes its donmestijent for acceptance
of service, it shall sign a new Power of Attorney Service of Process and
have the same filed with the original EnterprisgiRey for recordation.

Article 30  If an FIP makes a change to the redgiéranatters involving
changes to the business license, the businesséicdrall be replaced by the
Enterprise Registry.

Chapter IV Deregistration

Article 31  If an FIP is dissolved, it shall be lidated by the liquidation
group pursuant to the Partnership Enterprise L. ltquidation group
shall submit a list of the members of the grouthtoEnterprise Registry for
recordation within 10 days after the liquidatioogp is appointed. .

Article 32 If an FIP is dissolved, the liquidatignoup shall effectuate the
deregistration with the original Enterprise Registithin 15 days after the
liquidation is completed.

Article 33 In effectuating deregistration, an FIfhak submit the
following documents:

Q) an application for deregistration signed bylthaidation group;
(to be continued)
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2) a ruling of court on bankruptcy, a decision maay the FIP
pursuant to the Partnership Enterprise Law, andlordocument of
administrative authority ordering a close-up orvithich the FIP is revoked
or deprived of business license;

3) a liguidation report signed and sealed by ladl partners (which
shall specify that formalities for tax and custontydhave been completed).

In case of an application for deregistration byFdR with branch office(s),
the certificate(s) for deregistration of the branaffice(s) shall also be
submitted.

Its business license shall be handed in by an RIReffectuating the
deregistration.

Article 34 An FIP shall terminate upon completiohderegistration by
the Enterprise Registry.

Chapter V

Article 35 If an FIP establishes a branch office,shall apply for
establishment registration with the Enterprise Biegiserving the region
where the branch office is to be located.

Registration of Branch Offices

Article 36 The registrable matters of a branchaeffshall include name,
business premise, business scope, and name aresaddrchief officer of
the branch office.

The business scope of a branch office shall natexkt¢hat of the FIP.

If an FIP has a term of partnership, the registabhtters of the branch
office shall also include the term of business. Téxen of business of a
branch office shall not exceed the term of partmiersf the FIP.

Article 37  To establish a branch office, an FIPllskiabmit the following
documents to the Enterprise Registry serving tiggorewhere the branch
office is to be located:

Q) an application for establishment registratibthe branch office;
(2) a decision signed by all the partners to eisthtthe branch office;
3) a photocopy of the business license of thenpaship enterprise on

which the seal of the partnership enterprise ixedf

4) a power of attorney by which all the partnentharize a person to
be in charge of the branch office affairs and thentification certificate of
such person;

(5) a certificate of the business premise; and
(6) other relevant documents required herein.
Article 38  Relevant approval documents shall be nsttbd to the

Enterprise Registry serving the region where adhrasffice is located if the
business scope of the branch office covers anystnguhat is subject to
approval prior to registration as required undésvant laws, regulations or
the State Council’s requirements.

Article 39 Applications of FIPs for change of rdgion or
deregistration of branch office shall be governgdhg provisions herein on
change of registration or deregistration of an &tPordingly.

Article 40  An FIP shall file with the original Emrise Registry for
recordation by presenting a photocopy of its braoitice business license
affixed with its seal within 30 days after the édighment registration of its
branch office.

(to be continued
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In case of a change to registrable matters of brafffice, the branch office
shall file with the original Enterprise Registryrfoecordation within 30
days after the change of registration.

In case of an application for deregistration ofriataoffice, an FIP shall file
with the original Enterprise Registry for recordatiwithin 30 days after the
deregistration of the branch office.

Article 41  The establishment date of an FIP branfflte shall be the
date when the business license of the branch affissued.

Chapter VI Registration Procedures

Article 42 If the application materials for regation submitted by an
applicant are complete and in the formed as reduiselaw, the registration
shall be effectuated and the business license bhailtsued (replaced) on
the spot unless the Enterprise Registry is unableeffectuate the
registration on the spot.

Except as set forth in the preceding paragraplErdarprise Registry shall
make decision either to effectuate or decline tegfion within 20 days
after its acceptance of an application, and skallé (replace) the business
license if registration is effectuated, or give &tten reply with relevant
reasons if registration is declined.

With respect to the restricted projects in the FEprdnvestment Industry
Guidance Catalogue, that are not subject to ther prkamination and
approval required under law, and other projectsoliviag duties and
responsibilities of relevant authorities, an Entisgo Registry shall solicit in
writing the opinions of such relevant authoritiegghin 5 days after its
acceptance of an application and shall make decksiter to effectuate or
decline registration within 5 days after its re¢emp the written opinions
from the relevant authorities. The Enterprise Regishall issue (replace)
the business license if registration is effectuatedjive a written reply with
relevant reasons if registration is declined..

Article 43 If an FIP is involved in an investmentoject subject to
approval by the government, the approval procediwmeghe investment
project shall be effectuated according to the mahvegulations of China.

Article 44 In case of an establishment, change ¢gistration or

deregistration of an FIP, Enterprise Registriedl sttiahe same time inform
the same-level commercial competent authority efitfiormation regarding
the establishment, change to registration or dstiegion of such enterprise.

Article 45  Enterprise Registries shall record tlegistered registrable
matters of FIPs on the register of FIPs and makeesavailable to the
public for review and reproduction.

Article 46  Enterprise Registries shall make a pukdhnouncement if
business license of any FIP is revoked.

Chapter VI Annual Inspection and Certificate & éitse Control

Article 47  FIPs and their branch offices shall sitbamnual inspection
report and other documents and accept annual itispeduring March 1 to
June 30 every year as required by relevant Entriregistry.

After completion of the annual inspection, the Eptise Registry shall
inform the same-level commercial competent autiaft the information
regarding the annual inspection of FIPs.

(to be continued
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Article 48  Business license consists of an origid @ duplication with
the same legal effect.

FIPs and their branch offices may apply to rele\Emterprise Registry for
additional duplications of business license asiregudor their business.

The origin of business license shall be put athaar&able place of business
premise.

Article 49  No entity or individual may alter, seléase, rent or otherwise
assign business license.

In case of a loss or damage of business licenselIBnshall have it
invalidated by making a statement on newspapergdagtd by relevant
Enterprise Registry and apply to the Enterpriseiftggfor a reissue or
replacement thereof.

Article 50 The State Administration of Industry a@bmmerce shall
work out the registration documentation form and Hample origin and
duplication of business license for FIPs and theanch offices.

Chapter VIII Legal Liabilities

Article 51  Any engagement in partnership businesshe name of FIP
without having received business license shallligest to penalties to be
imposed by relevant Enterprise Registry pursuantAtticle 36 of the
Partnership Enterprise Registration Measures.

Any engagement in a prohibited project under theeigo Investment
Industry Guidance Catalogue, or any engagement iesticted project
without being registered, shall be subject to pi#g®lto be imposed by
relevant Enterprise Registry and other competetitaaiies pursuant to the
Measures for Investigation, Penalization and Swggioe of Non-licensed
Business Operation, unless otherwise required tsylaegulations or the
State Council in this regard.

Article 52 Any submission of false documents or @t of other
deceiving means in achieving registration of an BHall be subject to
penalties to be imposed by relevant Enterprise skggpursuant to Article
37 of the Partnership Enterprise Registration Messu

Article 53  Any failure to effectuate the changeregistration as required
hereunder when any change occurs to the registrasiteers of an FIP shall
be subject to penalties to be imposed by relevanterfrise Registry
pursuant to Article 38 of the Partnership EntemRegistration Measures.

Article 54 Any failure by an FIP to use its hamerkeal with wording of
“ordinary partnership”, “special ordinary partnégh or “limited
partnership” as approved by the Enterprise Registngll subject to
penalties to be imposed by relevant Enterprise SRggpursuant to Article
39 of the Partnership Enterprise Registration Messu

Article 55  Any failure by an FIP to file for recation of the amendment
to agreement involving no registrable matters erlist of members of the
branch office or liquidation group as required lwder shall be subject to
penalties to be imposed by relevant Enterprise skggpursuant to Article
40 of the Partnership Enterprise Registration Messsu

Any failure by an FIP to file for recordation ofettPower of Attorney for
Service of Process issued by foreign partner aginext) hereunder shall be
subject to a correction as ordered by relevant rlarise Registry and, if
such correction is overdue, a fine up to RMB 2000.

(to be continued
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Article 56 Any failure by the liquidation group on FIP to submit
liquidation report to relevant Enterprise Registy, any submission of
liquidation report concealing material facts or tadning material omission,
shall be subject to penalties to be imposed byvasle Enterprise Registry
pursuant to Article 41 of the Partnership Entemfegistration Measures.

Article 57 Any failure by an FIP to accept annual inspection expuired
hereunder shall be subject to penalties to be iethds/ relevant Enterprise
Registry pursuant to Article 42 of the Partnershipterprise Registration
Measures.

Article 58  Any concealment of truth or practicefafud by an FIP in annual
inspectionshall be subject to penalties to be imposed by rele#merprise
Registry pursuant to Article 43 of the Partnershipterprise Registration
Measures.

Article 59 Any failure by an FIP to put the origir its business license at a
remarkable plac®f its business premise shall be subject to penaltebe
imposed by relevant Enterprise Registry pursuantAtticle 44 of the
Partnership Enterprise Registration Measures.

Article 60  Any alteration, sale, lease, rent or esthise assignment of
business license by an FIP shall be subject tolfgenao be imposed by
relevant Enterprise Registry pursuant to Articleod3he Partnership Enterprise
Registration Measures.

Article 61  The provisions of this Chapter VIII shapply if any branch
office of FIPs is involved in any illegal activieset forth in this Chapter VIII.

Article 62  If an Enterprise Registry violates redav industry policy by

effectuating registration of what should not beistmed, or by declining

registration of what should be registered, theatfiresponsible person or the
chief responsible person shall be subject to ingabn and imposition of

administrative liabilities according to the law.

Staff of Enterprise Registries who is involved iouse of power, malpractice,
acceptance of bribery, infringement of legal inseseof FIPs shall be penalized
according to the law.

Chapter I1X

Article 63 In case that the Chinese natural persiagal persons and other
organizationsestablisha partnership enterprise in China and thereaftesidgn
enterprises or individuals join in the partnershipe requirements hereunder
shall be satisfied and an application for changesgfstration shall be submitted
to relevant Enterprise Registry according to the la

Miscellaneous

Article 64  Any onshore investment by an FIP engggim investment as
primary business shall be handled according toGhmese laws, regulations
and rules on foreign investment.

Article 65  In case that foreign invested investrreménted companies or
foreign invested venture investment enterprises establish a partnership
enterprise in China, or join a partnership entsgegstablished by the Chinese
natural persons, legal persons and other orgaoirtithese Regulations shall
be followed accordingly.

Article 66 After completion of relevant registratigrocedures hereunder,
FIPs shall go through formalities for foreign exebe, taxation and custom, etc.
according to the law.

Article 67 In case that enterprises and individuitsm Hong Kong
Special Administrative Region, Macao Special Admstirditive Region, and
Taiwan region establish a partnership enterprisehin mainland or join a
partnership enterprise established by the maintetdral persons, legal persons
and other organizations, these Regulations shalbserved accordingly.

Article 68  TheseRegulations shall take effect as of March 1, 2010.
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Administrative Measures on Establishment of Partneship Enterprise
by Foreign Enterprises or Individuals in China

(effective as of March 1, 2010)

Article1  These Measures are formulated pursuanttite Partnership
Enterprise Law of the People’'s Republic of Chin&dftnership Enterprise
Law”) in order to regulate the activities of foreignterprises or individuals in
establishing partnership enterprises in China, alifate the investment by
foreign enterprises or individuals in China by wafyestablishing partnership
enterprises, and to expand the foreign economigpemadion and technical
exchanges.

Article 2 The establishment of partnership entegsiby foreign enterprises
or individuals in China referred to herein meanserghtwo or more foreign
enterprises or individuals establish a partnerdiperprise in China, or a
foreign enterprise(s) or individual(s) establishespartnership enterprise in
China jointly with a Chinese natural person(s), alegerson(s) or other
entity(ies).

Article 3 To establish a partnership enterpris€Irina, foreign enterprises or
individuals shall comply with the Partnership Eptése Law and other relevant
laws, regulations and rules, as well as the relefaeign investment industry
policy.

Foreign enterprises or individuals who establisipaatnership enterprise in
China shall be protected by the law with respecthir lawful rights and
interests.

Foreign enterprises or individuals who have advdntechnologies and
management experiences are encouraged by the €higegernment to
establish partnership enterprises in China to ifatél the development of
modern service and other industries.

Article 4 Foreign enterprises or individuals shale a free convertible
foreign currency or legally procured Renminbi a® tturrency in capital
contribution.

Article 5 Foreign enterprises or individuals whotaédish a partnership
enterprise in China shall apply, via a represeveatilesignated or agent
authorized jointly by all the partners, to the lodadustry and commerce
administrative authority authorized by the industrgnd commerce
administrative authority under the State Coundinterprise Registry”) for the
establishment registration.

In application for the establishment registratitire required submissions to the
Enterprise Registry shall include the documentsagh in the Administrative
Measures for Registration of Partnership Entergriste People’s Republic of
China and the foreign investment industry policynptiance statement.

If the Enterprise Registry effects the registratibishall at the same time notify
the same-level competent commerce authority of rlevant registration
information.

Article 6  If there is a change to the registeredttena of a partnership
enterprise established by foreign enterprises dividuals in China (“FIP”), an
application for change of registration shall be miited to the Enterprise
Registry according to the law.

Article 7 A dissolution of FIP shall be subject @oliquidation as required
under the Partnership Enterprise Law. The liquidaghall effect the
deregistration with the Enterprise Registry acaggdio the law within 15 days
after the liquidation is completed.

Article 8  In case of a change of registration oredéstration of an FIP, the
Enterprise Registry shall at the same time notifg same-level competent
commerce authority of the information as to thengea of registration or
deregistration.

(to be continued
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Article 9 In case of a change of registration oredéstration of an FIP, the
Enterprise Registry shall at the same time notifg same-level competent
commerce authority of the information as to the ngea of registration or
deregistration.

Article 10 Any matters uncovered herein in relattonadministration of the
FIP registration shall be subject to the Measurfeth® People’s Republic of
China on Administration of the Partnership EntesprRegistration and other
relevant provisions issued by the Chinese goverhmen

Article 11  All matters involved in the establishmef partnership enterprises
by foreign enterprises or individuals in China,.efinance, accounting, tax,
foreign exchange, custom and staff's border entry exit, shall be handled
according to the relevant laws, regulations anevasht provisions issued by the
Chinese government.

Article 12 Relevant provisions herein shall be Hfad and a relevant

application for change of registration shall be mitted to the Enterprise

Registry according to the law if a foreign entesprior individual joins a

partnership enterprise established in China byCthi@ese natural persons, legal
persons or other entities.

Article 13 If an establishment of partnership eptise by foreign enterprises
or individuals in China involves an investment pai subject to the
government approval, formalities for approving theestment project shall be
effectuated according to the relevant provisionsuésl by the Chinese
government.

Article 14  If there are provisions issued otherwligethe Chinese government
on the partnership enterprises established bydorenterprises or individuals in
China to engage in investment as the primary basinguch provisions shall
prevail.

Article 15 These Measures shall be observed aaugigdin establishment of
partnership enterprises by enterprises or indivg@fram Hong Kong Special
Administrative Region, Macao Special Administrati®egion and Taiwan
Region.

Article 16 These Measures shall take effect as afdi 1, 2010.
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