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obligations, 5:21
consent and approval, 5:23
documentation requirements, 5:22
merger procedures, 5:19
notice to creditors, 5:20
Notice to creditors, acquisition of one
FIE by another, 5:20
Operation of law, transfer by, 5:14
Other transfer methods
generally, 5:12
pledge, 5:13
replacement of FIE .investor, 5:15
transfer by operatiorn of law, 5:14
Pledge, 5:13
Purchase price, wopraisals and equity/
asset exchanges
generally, 5:8
equity and asset exchange, 5:9
exception for joint venture
interests, 5:10
required documentation, 5:11
Replacement of FIE investor, 5:15

Rules governing equity transfers.
Equity transfers, above

Subsidiary, conversion of joint
venture into, 5:16

Third parties. Affiliates and third par-
ties, above

Transfers. See entries throughout this
topic
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EXISTING FOREIGN INVESTED
ENTERPRISE, ACQUIRING
INTEREST IN—Cont’d

Wholly foreign owned enterprises,
rules governing equity transfers,
5:5
EXPENSES

Foreign Corrupt Practices Act, effects
of FCPA on M&A transactions,
contract negotiation expenses,
15:20

EXPORT CREDIT LOANS
Outbound investment, 16:14

FEASIBILITY STUDY
Joint venture method 10 acquire a
china busiress, 4:5, 4:8
Target examination, 3:14

FIE INVESTENT COMPANIES
Listed companies, acquisition of
shares in, 7:20

506 LIMITATION

Mergers of foreign invested
enterprises, 8:15

FILING GUIDELINES
Documents and Terms (this index)

FOREIGN COMPANIES WITH
CHINA SUBSIDIARIES

Current state of M&A activity, 2:16

FOREIGN CORPORATE JOINT
VENTURES
Shareholder agreements in acquisi-
tions, 10:3

FOREIGN CORRUPT PRACTICES
ACT (FCPA)
Generally, 15:1-15:29
Accounting standards, 15:10
Affirmative defenses, application of
FCPA to foreign entities, 15:14
Agents and intermediaries
anti-corruption and FCPA effects
on M&A transactions, 15:26

avoiding corruption problems in
M&A transactions, 15:27



INDEX

FOREIGN CORRUPT PRACTICES

ACT (FCPA)—Cont’d
Anti-corruption and FCPA effects on
M&A transactions
agents, representatives, and
partners, 15:26
China law concerns, 15:22
concerns related to FCPA, prior
problems, 15:21
contract negotiation expenses,
15:20
domestic effects of prior problems,
15:19
effect of FCPA on prior problems,
15:18
foreign officials, generally, 15:23-
15:26
inheriting prior problems, 15:18,
15:19, 15:21, 15:22
partially state-owned companies,
15:24
union officials, 15:25
Application to foreign entities
generally, 15:12
affirmative defenses, 15:14
knowledge, 15:13
OECD Convention, 15:17
payments for routine governraciital
action, 15:15
penalties, 15:16
Avoiding corruption probiems in
M&A transactiony
agents and intermcaiaries, 15:27
contract provizions, 15:29
due diligence, 15:28
Bribery
generally, 15:2
case file inquiry, 15:8
commercial bribery, below
concurrent criminal and com-
mercial bribery, 15:6
criminal bribery of state function-
ary, 15:3
enterprise employees, 15:4
China law concerns, anti-corruption
and FCPA effects on M&A
transactions, 15:22
Commercial bribery
generally, 15:5

FOREIGN CORRUPT PRACTICES

ACT (FCPA)—Cont’d
Commercial bribery—Cont’d
concurrent criminal and com-
mercial bribery, 15:6
Concurrent criminal and commercial
bribery, 15:6
Contracts
avoiding corruption problems in
M&A transactions, 15:29
negotiation expenses, anti-corrup-
tion and FCPA effects on
M&A transactions, 15:20
Domestic corruption laws, 15:7
Domestic effects of prior problems,
FCPA effects on M&A transac-
tions, 15:19
Due diligence, ¢vciding corruption
problems.ir M&A transactions,
15:28
Enforceinearof China’s domestic
corruption laws, 15:7
Enterprise employees, bribery, 15:4
Sxpenses of contract negotiation,
anti-corruption and FCPA
effects on M&A transactions,
15:20
Foreign corrupt practices, generally,
15:11
Foreign entities. Application to
foreign entities, above
Foreign officials. Anti-corruption and
FCPA effects on M&A transac-
tions, above
Knowledge, application of FCPA to
foreign entities, 15:13
OECD Convention, application of
FCPA to foreign entities, 15:17
Partially state-owned companies,
FCPA effects on M&A transac-
tions, 15:24
Partners, FCPA effects on M&A
transactions, 15:26
Payments for routine governmental
action, application of FCPA to
foreign entities, 15:15
Penalties, application of FCPA to
foreign entities, 15:16
Prior problems, FCPA effects on
M&A transactions, 15:18,
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FOREIGN CORRUPT PRACTICES
ACT (FCPA)—Cont’d

15:19, 15:21, 15:22

Representatives, FCPA effects on
M&A transactions, 15:26

State functionary, crime of bribery of,
15:3

Union officials, FCPA effects on
M&A transactions, 15:25

FOREIGN DEBT
Target examination, registration, 3:30

FOREIGN EXCHANGE
Outbound investment, 16:11

FOREIGN INVESTED
ENTERPRISES (FIE)

Generally, 8:8

Acquiring interest in. Existing
Foreign Invested Enterprise,
Acquiring Interest in (this
index)

Approval authority, 8:9

Assumption of debts, required
documentation, 8:18

Capitalization rules

generally, 8:12

establishment date, 8:13

FIE mergers with China owned
companies, 8:14

50% limitation, 815

Company Law, amalgamation, 7:56

Conditions, 8:1¢

Contradictions, resolution, 8:20

Establishment date, capitalization
rules, 8:13

Existing Foreign Invested
Enterprise, Acquiring Interest
in (this index)

FIE mergers with China owned
companies, capitalization rules,
8:14

50% limitation, capitalization rules,
8:15

Merger agreement, required
documentation, 8:17

Payment in some mergers, required
documentation, 8:19
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FOREIGN INVESTED

ENTERPRISES (FIE)—Cont’d
Required documentation

generally, 8:16

assumption of debts, 8:18

merger agreement, 8:17

payment in some mergers, 8:19
Resolving contradictions, 8:20
Successor entity, 8:11

FOREIGN INVESTMENT LAW

Shareholder agreements in acquisi-
tions, 10:15

FOREIGN SHARES AS PAYMENT

Domestic enterprises, mergers with
payment in foreign shares.
Mergers (tliis.index)

FORMS

Joint venicv2 method to acquire
{nita business, 4:6

Sharerolder Agreements in
Acquisitions (this index)

bubscription/shareholder agreements.
Listed Companies, Acquisition
of Shares in (this index)

FUND MANAGEMENT
COMPANIES

Acquisition of interests in regulated
Chinese enterprises, 11:20

GAINS AND DIVIDENDS

Mergers, offshore special purpose
vehicles, 8:34

GRANT LAND
Target examination, 3:36

GUARANTEES

Outbound investment, investment
guarantees, 16:15

GUIDANCE CATALOGUES

Joint venture method to acquire a
China business, 4:27

Recommended investments, 16:12

HONG KONG COMPENSATION
TRADE INVESTMENT

Early development of economy, 1:13
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HORIZONTAL AGREEMENTS
Antitrust law, 12:27

INDUSTRY RELATED LICENSES
Target examination, 3:59

INDUSTRY SPECIFIC
REGULATORS
Current state of M&A activity, 2:23

INSURANCE
Companies. Regulated Chinese
Enterprises, Acquisition of
Interests in (this index)
Target examination, 3:64

INTANGIBLE ASSETS
Target examination, 3:43-3:46

INTELLECTUAL PROPERTY
Copyrights, target examination, 3:41
Limited liability company, acquiring
interest in, 6:50

Patents, target examination, 3:42

Target examination, registrations,
3:40-3:42

Trade secrets, target examination,
3:45

Trademarks, target examination, 3:42

INVESTMENT CERTIFICATES
Target examination, 3:17

INVESTMENT GUARANTEES
Outbound investmei.t, 16:15

INVESTMENTE LXSS THAN 25%

Shareholder agreements in acquisi-
tions, 10:14

INVESTOR TYPES
Reorganization of state owned
enterprises (SOEs) by foreign
investors, 9:10

INVESTOR-INITIATED MERGER
REVIEW
Antitrust law, 12:5

JOINT VENTURE METHOD TO
ACQUIRE A CHINA
BUSINESS

Administration of Industry and Com-
merce, 4:22

JOINT VENTURE METHOD TO
ACQUIRE A CHINA
BUSINESS—Cont’d

Adoption of joint venture law, 4:3
Approval by government. Govern-
ment involvement in process,
below
Articles of Association, 4:10
Assets purchase agreement, docu-
ments and terms, 4:17
Captive joint ventures and variable
interest enterprises, 4:33
Catalogue for Guidance of Foreign
Investment in Industries, 4:27
China-China-foreign joint ventures,
4:32
Contracts and agrecments
joint venture conwact, 4:9
labor contract, 4:14
land us< centract, 4:12
managernent services contract,
4:16
ttademark license contract(s), 4:15
Current state of M&A activity, 2:31
Documents and terms
generally, 4:7
Articles of Association, 4:10
assets purchase agreement, 4:17
contracts and agreements, above
feasibility study, 4:8
other agreements, 4:18
other documentation, 4:11-4:18
technology transfer agreement,
4:13
Equity ownership determination,
4:26, 4:27
Existing Foreign Invested
Enterprise, Acquiring Interest
in (this index)
Feasibility study
documents and terms, 4:8
joint venture law, 4:5
50/50 structure. Standard structures:
majority, minority, and 50/50,
below
Foreign incorporated joint ventures
generally, 4:30
captive joint ventures and variable
interest enterprises, 4:33
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JOINT VENTURE METHOD TO
ACQUIRE A CHINA
BUSINESS—Cont’d

Foreign incorporated joint ventures
—Cont’d
China-China-foreign joint
ventures, 4:32
round-tripping joint ventures, 4:31
use in acquisitions: round-tripping
joint ventures, 4:31
Forms, 4:6
Government involvement in process
generally, 4:19

Administration of Industry and
Commerce, 4:22
governmental approval authority
determination
generally, 4:20

Administration of Industry and
Commerce, 4:22
negative list experimentation, 4:21
Reform’s new direction, 4:23 to
4:25
Implementing regulations, 4:6
Joint venture law
adoption, 4:3
discussion, 4:2
feasibility study, 4:5
implementing regulationy, 4:6
nature of joint ventures in China,
4:4
standard forms. 4.9

Labor contract, 4:14

Land use contract, 4:12

Limited Liability Company,
Acquiring Interest in (this
index)

Majority structure. Standard
structures: majority, minority,
and 50/50, below

Management services contract, 4:16

Minority structure. Standard
structures: majority, minority,
and 50/50, below

Nature of joint ventures in China, 4:4

Negative list experimentation,

government involvement in pro-
cess, 4:21
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JOINT VENTURE METHOD TO
ACQUIRE A CHINA
BUSINESS—Cont’d

Negative list goes nationwide,
reform’s new direction, 4:24

Other agreements, 4:18

Other documentation, 4:11-4:18

Reform’s new direction, 4:23 to 4:25

Reorganization of State Owned
Enterprises (SOEs) by Foreign
Investors (this index)

Round-tripping joint ventures, 4:31

Shareholder agreements in acquisi-
tions, foreign corporate joint
ventures, 10:3

Standard forms, 4:4

Standard structuics: majority, minor-
ity, and £0/50

Catalogie for the Guidance of

Forzign Investment in
Inidustries, 4:27

current preference, 4:29

2quity ownership determination,
4:26, 4:27

subsidiaries and joint ventures
compared, 4:28

Structure of transaction, 4:1

Subsidiaries and joint ventures
compared, 4:28

Target examination, joint venture
contracts, 3:13

Technology transfer agreement, 4:13
Trademark license contract(s), 4:15
Variable interest enterprises, 4:33

Work in progress, reform’s new
direction, 4:25

LABOR
Employment and Labor (this index)

LABOR BUREAU DISPUTES
Target examination, 3:57

LABOR DISPATCH AGENCIES
Labor Contract Law, 14:13

Significant features of labor law,
14:13

Target examination, 3:55
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LABOR SETTLEMENT PLAN
Reorganization of state owned
enterprises (SOEs) by foreign
investors, 9:14

LAND AND BUILDINGS
Target examination, 3:33-3:39

LAND APPRECIATION TAX
Business transactions, 13:22

LAND USE CONTRACT

Joint venture method to acquire a
China business, 4:12

LAY-OFFS
Significant features of labor law, 14:8
Target examination, 3:50

LEGAL REPRESENTATIVE
Shareholder agreements in acquisi-
tions, 10:9

LEGAL TEXTS WITH OFFICIAL
MANDARIN TITLES
Generally, App A

LICENSES
Joint venture method to acquire a
China business, trademark
license contract(s), 4:15
Target examination
business license, 3:12
industry related licenser, 3:59

LIKELIHOOD
Reorganizatior. o1 siate owned
enterprises (SOEs) by foreign
investors, 9:16
LIMITATIONS

Mergers of foreign invested
enterprises, 50% limitation, 8:15

LIMITED COMPANIES
Target examination, publicly avail-
able material, 3:5-3:7

LIMITED LIABILITY COMPANY,
ACQUIRING INTEREST IN
Generally, 6:1-6:64
Agreements
asset purchase agreement, below
share purchase agreement, below

LIMITED LIABILITY COMPANY,
ACQUIRING INTEREST IN
—Cont’d

Antimonopoly
asset purchase agreement, 6:32
share purchase agreement, 6:59
Appraisals
asset purchase agreement, state
appraisal, 6:28
domestic entities, acquisition by
foreign investors, 6:19
Approvals
domestic entities, acquisition by
foreign investors, 6:15, 6:22,
6:23
share purchase agreement, below
Asset purchase ag-eement
generally, 6:26
anti-monopcly report, 6:32
clausesanu problems
senerally, 6:35
¢rectiveness of closing condi-
tions, 6:38
equity/asset exchanges, 6:39
non-competition agreements,
6:40
notice to creditors, 6:36
purchase price and payment,
6:37
closing conditions, 6:38
customs’ review, 6:31
due diligence, 6:33
employee settlement plan, 6:29
equity/asset exchanges, 6:39
general structure and sample index,
6:34
non-competition agreements, 6:40
notice to creditors, 6:36
preliminary matters prior to
documentation
generally, 6:27
anti-monopoly report, 6:32
customs’ review, 6:31
due diligence, 6:33
employee settlement plan, 6:29
state and local tax bureau liai-
son, 6:30
state appraisal, 6:28
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LIMITED LIABILITY COMPANY,

ACQUIRING INTEREST IN
—Cont’d
Asset purchase agreement—Cont’d
purchase price and payment, 6:37
sample index, 6:34
state and local tax bureau liaison,
6:30
state appraisal, 6:28
structure of asset purchase agree-
ment, 6:34
Capital structures, comparison of
limited liability companies with
joint ventures, 6:7
Closing conditions, 6:38
Company law, nature of LLC formed
under, 6:1

Comparison of limited liability
companies with joint ventures

capital structures, 6:7
director liability and election, 6:4
organizational structures, 6:5
supervisory board, 6:6
term of existence, 6:2
transfer of shares, 6:3
Customs
asset purchase agreement, 6:83%
share purchase agreement; &:57
Debt-equity rules, 6:21
Director liability and election, 6:4
Domestic entities,acqrisition by
foreign invesiors
generally, 6:12
antimonopoly examination
guidelines, 6:25
rules applicable to foreign
acquisitions, 6:24
appraisal, 6:19
approval authority, 6:22
basic system of regulation
generally, 6:13
appraisal, 6:19
debt-equity rules, 6:21
enterprises with less than 25%
foreign investment, 6:14

expatriation of domestic
companies, 6:17
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LIMITED LIABILITY COMPANY,

ACQUIRING INTEREST IN
—Cont’d
Domestic entities, acquisition by
foreign investors—Cont’d
basic system of regulation
—Cont’d
key industry and famous
trademark qualification,
6:16
MOFCOM as approval author-
ity, 6:15
notice to sellers’ creditors, 6:18
payment of purchase price,
contributed capital and total
investment, 6:20
debt-equity rules,.6.21
enterprises w'th less than 25%
foreign. investment, 6:14
examinaticn, approval and
rogisiration
2iproval authority, 6:22
iorm of agreement, 6:23
expatriation of domestic
companies, 6:17
guidelines for antimonopoly exam-
ination, 6:25
key industry and famous trademark
qualification, 6:16
MOFCOM as approval authority,
6:15
notice to sellers’ creditors, 6:18
payment of purchase price,
contributed capital and total
investment, 6:20
rules applicable to foreign acquisi-
tions, antimonopoly examina-
tion, 6:24
Due diligence, asset purchase agree-
ment, 6:33
Employee settlement plan, 6:29
Employees, common representations
and warranties, 6:52
Enterprises with less than 25%
foreign investment, 6:14
Environmental matters, 6:53
Equity/asset exchanges, 6:39
Expatriation of domestic companies,
6:17
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LIMITED LIABILITY COMPANY,

ACQUIRING INTEREST IN
—Cont’d
Financial statements, 6:47
General structure and sample index,
asset purchase agreement, 6:34
Governmental approvals, 6:58
Guidelines for antimonopoly exami-
nation, 6:25
Intellectual property, share purchase
agreement, 6:50
Inventory, 6:49

Joint ventures compared. Comparison

of limited liability companies
with joint ventures, above
Key industry and famous trademark
qualification, 6:16
MOFCOM as approval authority,
6:15
Non-competition agreements, asset
purchase agreement, 6:40
Notice to creditors
acquisition of domestic entities by
foreign investors, 6:18
asset purchase agreement, 6:36
Organization
comparison of limited liability
companies with joint
ventures, 6:5
share purchase agreenicns, com-
mon representations and war-
ranties, 6:46
Payment of purchuse price,
contributea capital and total
investment, 6:20
Preliminary matters prior to
documentation, share purchase
agreement, 6:42
Product liability, 6:54
Purchase price and payment, 6:37
Real property, 6:51
Rules applicable to foreign acquisi-
tions, antimonopoly examina-
tion, 6:24
Sample index, asset purchase agree-
ment, 6:34
Share purchase agreement
generally, 6:41
antimonopoly approvals, 6:59

LIMITED LIABILITY COMPANY,

ACQUIRING INTEREST IN
—Cont’d
Share purchase agreement—Cont’d
approvals
general approval procedure,
6:43
using foreign listed shares to
acquire domestic
enterprise, 6:62
various approvals, below in this
heading, 6:62
common representations and war-
ranties

generally, 6:45
employees, 6:52
environment.! 1aatters, 6:53
financial siatements, 6:47
intellectuai property, 6:50
invenicry, 6:49
organization, 6:46
pioduct liability, 6:54
real property, 6:51
taxes, 6:48

customs approvals, 6:57

employees, common representa-
tions and warranties, 6:52

environmental matters, 6:53
financial statements, 6:47
governmental approvals, 6:58
intellectual property, 6:50
inventory, 6:49

organization, common representa-
tions and warranties, 6:46

preliminary matters prior to
documentation, 6:42

product liability, 6:54

real property, 6:51

structure of share purchase agree-
ment, minimum requirements,
6:44

taxes, 6:48, 6:56

using foreign listed shares to
acquire domestic enterprise

generally, 6:60
required approvals, 6:62
use of advisors, 6:61
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LIMITED LIABILITY COMPANY,
ACQUIRING INTEREST IN
—Cont’d

Share purchase agreement—Cont’d
using foreign listed shares to
acquire domestic enterprise,
approval, 6:62
various approvals
generally, 6:55
antimonopoly, 6:59
customs, 6:57
governmental, 6:58
tax, 6:56
warranties. Common representa-

tions and warranties, above in

this heading
Single shareholder limited liability
companies, 6:10
Special purpose vehicles (SPVs)
companies, 6:63
Special types of companies
generally, 6:8
scope of business, 6:11
single shareholder limited liability
companies, 6:10
wholly State-owned companies,
6:9
State and local tax bureau liaisen,
6:30
State appraisal. asset ptrchase agree-
ment, 6:28
Structure of asset pruchase agree-
ment, 6:34
Structure of share purchase agree-
ment, minimum requirements,
6:44
Supervisory board, comparison of
limited liability companies with
joint ventures, 6:6
Tax treatment of acquisitions, 6:64
Taxes, share purchase agreement,
6:48, 6:56
Term of existence, comparison of
limited liability companies with
joint ventures, 6:2
Transfer of shares, comparison of
limited liability companies with
joint ventures, 6:3
Wholly State-owned companies, 6:9
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LIST OF CHINESE LEGAL TEXTS

Official Mandarin titles, App A

LISTED COMPANIES,

ACQUISITION OF SHARES IN
A share issue by FIJSC, require-
ments, 7:51
Generally, 7:1-7:56
Additional requirements for FIJSC to
issue B shares, 7:52
Advantages and disadvantages of
corporate subscription method,
7:31
Agreements. Share purchase agree-
ments, below
Approval procedure. Foreign invest-
ment joint stock companies,
below
Approval procecures, foreign invest-
ment ioint stock companies,
7:44,:47
Asset ales by listed companies
¢encrally, 7:39
‘1sted companies acquisition and
restructuring review commit-
tee, 7:40
B shares
additional requirements for FIJSC
to issue B shares, 7:52
share purchase agreements, 7:18
Board of directors
company limited by shares, 7:5
share purchase agreements, 7:27,
7:29
Company limited by shares
generally, 7:1
completion of restructuring of
major SOEs into stock
companies, 7:14
corporate debt, 7:15
corporate management, below
domestic and foreign listings, 7:9
domestic securities markets, 7:10-
7:12
general characteristics of stock
company, 7:2
National Equities Exchange &
Quotations, 7:12
Shanghai Stock Exchange, 7:10
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LISTED COMPANIES,
ACQUISITION OF SHARES IN
—Cont’d

Company limited by shares—Cont’d
Shenzhen Stock Exchange, 7:11
stock company shares, 7:8
types of domestic shares, 7:13

Completion of restructuring of major

SOEs into stock companies,
7:14

Contracts and agreements. Share

purchase agreements, below

Control through voting trust, 7:35

Corporate debt, company limited by

shares, 7:15

Corporate management
generally, 7:3
Board of Directors, 7:5
company limited by shares, gener-

ally, 7:3-7:7
managers, 7:7
shareholders, 7:4
Supervisory Board, 7:6
Corporate subscription, share
purchase agreements, 7:24
Domestic and foreign listings of
company limited by shares, 7:9

Domestic securities markets,

company limited by shates,
7:10-7:12

Effect of FIJSC share issuc, 7:53

FIE investment comipanies, share

purchase ag:cements, 7:20
Foreign investment joint stock
companies
generally, 7:41
approval procedure
promotion method, 7:44
transformation method, 7:47
formation by investors, 7:46
formation by promoters, 7:43
future prospects for FIJISC, 7:49
nature of companies, 7:42
promotion method
approval procedure, 7:44
formation by promoters, 7:43
registration procedure, 7:45
public issue of shares by foreign
investment joint stock

LISTED COMPANIES,
ACQUISITION OF SHARES IN
—Cont’d

Foreign investment joint stock
companies—Cont’d
company, below
registration procedure
promotion method, 7:45
transformation method, 7:48
transformation method
approval procedure, 7:47
formation by investors, 7:46
future prospects for FIJISC, 7:49
registration procedure, 7:48
Form for subscription/shareholder
agreements. Share purchase
agreements; oelow
Future of FIJ€Cs as M&A vehicles,
7:55
General chuacteristics of stock
company, 7:2
Legalrepresentative, share purchase
agreements, 7:28
Likelihood of strategic investors and
foreign takeovers, 7:38
Listed companies acquisition and
restructuring review committee,
7:40
Listing procedures. public issue of
shares by FIJSC, 7:54
Majority ownership, share purchase
agreements, 7:30
Management. Corporate manage-
ment, above
National Equities Exchange &
Quotations, 7:10
Offshore transfers, share purchase
agreements, 7:34
Private placements, share purchase
agreements, 7:25
Promotion method. Foreign invest-
ment joint stock companies,
above
Public issue of shares by foreign
investment joint stock company
additional requirements for FIJSC
to issue B shares, 7:52
effect of FIJSC share issue, 7:53
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LISTED COMPANIES, LISTED COMPANIES,
ACQUISITION OF SHARES IN ACQUISITION OF SHARES IN
— Cont’d —Cont’d

Public issue of shares by foreign
investment joint stock company
—Cont’d

future of FIJSCs as M&A vehicles,

7:55
listing procedures, 7:54
requirements for A share issue by
FIISC, 7:51
types of shares, generally, 7:50
Purchase of listed shares. Share
purchase agreements, below,
7:17
Purchase of nontradable, unlisted
shares, share purchase agree-
ments, 7:22
Qualified Foreign Institutional Inves-
tors (QFIIs), share purchase
agreements, 7:19
Requirements for A share issue by
FI1JSC, 7:51
Restructuring of major SOEs into
stock companies, 7:14
Shanghai Stock Exchange, 7:10
Share purchase agreements
generally, 7:16
advantages and disadvantages of
corporate subscrintivi
method, 7:31
board of directors/and cumulative
voting, speciai brovisions,
7:27
board of directors voting
procedures, special provi-
sions, 7:29
corporate subscription, 7:24
form for subscription/shareholder
agreements
generally, 7:23

advantages and disadvantages of

corporate subscription
method, 7:31

board of directors and cumula-
tive voting, special provi-
sions, 7:27

board of directors voting
procedures, special provi-
sions, 7:29
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Share purchase agreements—Cont’d
form for subscription/shareholder
agreements—Cont’d
corporate subscription, 7:24
investments of less and more
than 25%, 7:33
legal representative, special pro-
visions, 7:28
majority ownership, 7:30
offshore transfers, 7:34
private placements, 7:25
shareholder agreement, 7:32
special provisiens in subscrip-
tion agreement, 7:26-7:29
investments-<f 2ss and more than
25%. 733
legal ret.resentative, special provi-
cions, 7:28
licte,: shares. Purchase of listed
shares, below in this heading
majority ownership, 7:30
offshore transfers, 7:34
private placements, 7:25
purchase of listed shares
generally, 7:17
B Shares, 7:18
FIE investment companies, 7:20
QFlIs, 7:19
strategic investors, 7:21
purchase of nontradable, unlisted
shares, 7:22
shareholder agreement, 7:32
special provisions in a subscription
agreement, 7:26-7:29
Shareholder agreement, share
purchase agreements, 7:32
Shareholders, company limited by
shares, 7:4
Shenzhen Stock Exchange, 7:11
Special provisions in subscription
agreement, 7:26-7:29
State owned enterprises, restructuring
of major SOEs into stock
companies, 7:14
Stock company shares, company
limited by shares, 7:8
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LISTED COMPANIES,
ACQUISITION OF SHARES IN
—Cont’d

Strategic investors
likelihood of strategic investors
and foreign takeovers, 7:38
share purchase agreements, 7:21
Supervisory Board, company limited
by shares, 7:6
Takeovers
current state of M&A activity,
2:33
gradual acquisition of shares, 7:36
tender offer, acquisition by, 7:36,
7:37
Tender offer takeovers, 7:36, 7:37
Transformation method. Foreign
investment joint stock
companies, above
25%, investments of less or more
than, share purchase agreements,
7:33
Types of domestic shares, company
limited by shares, 7:13
Voting trust arrangements, 7:35

LISTED COMPANIES
ACQUISITION AND
RESTRUCTURING REV W
COMMITTEE

Asset sales by listed companies, 7:40

LISTS AND LISTINCS

Antitrust law, list<f possible exemp-
tions, 12:29

Listed Companies, Acquisition of
Shares in (this index)

Mergers, offshore special purpose
vehicles, CSRC approval to list,
8:30

LITIGATION DISPUTES
Target examination, 3:65

LOANS

Outbound investment, export credit
loans, 16:14

LOCAL ENTITIES

Current state of M&A activity,
disposers, 2:13

MAJOR INFRASTRUCTURE
PROJECTS

Acquisition of interests in regulated
Chinese enterprises, 11:26

MAJORITY OWNERSHIP
Listed companies, acquisition of
shares in, 7:30
Shareholder agreements in acquisi-
tions, 10:11

MANAGEMENT

Listed Companies, Acquisition of
Shares in (this index)

MANDARIN TITLES
List of Chinese legaitexts, App A

MARKET DOMINANCE RULE
Antitrust law, 12:33

MATERIAL CONTRACTS
Target sxamination, 3:60

MERGERS
Generally, 8:1-8:37
See more specific entries throughout
this index

MINISTRY OF COMMERCE
(MOFCOM)

Antitrust law, merger review, 12:16

Current state of M&A activity, 2:18

Limited liability company, acquiring
interest in, approval authority,
6:15

Mergers, MOFCOM approval to
merge or acquire a domestic
company, 8:31

Outbound Investment (this index)

MINISTRY OF FOREIGN TRADE
AND ECONOMIC
COOPERATION

Provision of Ministry of Foreign
Trade and Economic Coopera-
tion and the State Administra-
tion for Industry and Commerce
on Merger and Division of
Foreign-Invested Enterprises,
App E
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MINORITY SHAREHOLDERS
Reorganization of state owned
enterprises (SOEs) by foreign
investors, Xugong case, 9:6

MONOPOLY AGREEMENTS
Antitrust Law (this index)

MULTIPLE SETS OF BOOKS
Target examination, 3:3, 3:22

NATIONAL DEVELOPMENT AND
REFORM COMMISSION
(NDRC)

Outbound investment
encouragement for NDRC
approved projects, 16:13-
16:15

export credit loans, 16:14

investment guarantees, 16:15

reform of procedural implements,
16:4

regulatory scheme, generally, 16:2

role, 16:3

rules, new, 16:5

Regulator, generally, 2:17

NATIONAL EQUITIES
EXCHANGE & QUOTATIGNS
(NEEQ)

Domestic securities markets, 7.12

NATIONAL SECURITY REVIEW
Antitrust law, 12:24

NEW ESTABLISHNVIENTS
Mergers, 8:4

NONCOMPETE AGREEMENTS
Significant features of labor law, 14:7
Target examination, 3:49

NON-RESIDENT ENTERPRISES
Income taxes, 13:4

NOTICE AND KNOWLEDGE
Acquisition of one FIE by another,
notice to creditors, 5:20
Foreign Corrupt Practices Act,

application to foreign entities,
15:13

Limited liability copmanies, notice to
creditors, 6:18, 6:36

Index-24

OECD CONVENTION
Foreign Corrupt Practices Act,

application to foreign entities,
15:17

OFFSHORE

Shareholder agreements.
Shareholder Agreements in
Acquisitions (this index)

Special purpose vehicles. Mergers
(this index)

Transfers, listed companies, acquisi-
tion of shares in, 7:34

OPEN DOOR POLICY

Economic growth since 1979. Early
Development ~f Economy (this
index)

OPEN-ENDED CONTRACTS
Target exemination, 3:52-3:54

OPERATICN OF LAW
Existing foreign invested enterprise,
acquiring interest in, 5:14

QUTBOUND INVESTMENT

Generally, 16:1-16:25

Additional related approvals and
registration, 16:19

Approval levels and applicable
procedures

local record filing, 16:10
mandatory national approval, 16:9

Catalogue on recommended invest-
ments, 16:12

CFIUS. Committee on Foreign
Investment in United States
(CFIUS) (this index)

Diplomatic approval, Ministry of
Commerce (MOFCOM), 16:7

Encouragement for NDRC approved
projects, 16:13-16:15

Export credit loans, 16:14

Fair trade approval, Ministry of Com-
merce (MOFCOM), 16:8

Foreign exchange approval, 16:11

Investment guarantees, 16:15

Legal and diplomatic approvals,
16:6-16:8

Local record filing, 16:10
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OUTBOUND INVESTMENT
—Cont’d
Mandatory national approval,
approval levels and applicable
procedures, 16:9
Ministry of Commerce (MOFCOM)
Chinese rules, 16:16
diplomatic approval, 16:7
fair trade approval, 16:8
legal and diplomatic approvals,
16:6-16:8
regulatory scheme, generally, 16:2
required MOFCOM forms, 16:17
National Development and Reform
Commission (NDRC) (this
index)
Other related approvals and registra-
tion, 16:19
Record filing, local, 16:10
Reform of procedural implements,
16:4
Registration, 16:19
Regulatory scheme, 16:2
Role of National Development and
Reform Commission, 16:3
Rules, new, 16:5
SASAC control of central enterprises;
16:18
State Administration of Foreign
Exchange (SAFE) rricr.ection
and registration, 16:2

PARTIALLY STATR-OWNED
COMPANIYS

Foreign Corrupt Practices Act effects
on M&A transactions, 15:24

PARTIES
Antitrust law, merger review filing
guidelines, 12:9

PARTNERS

Foreign Corrupt Practices Act effects
on M&A transactions, 15:26

Measures for Administration of
Establishment of Partnership
Enterprises in Territory of China
by Foreign Enterprises or
Individuals, App G

Partnership law of People’s Republic
of China, App F

PATENTS
Intellectual property, target examina-
tion, 3:42
Technology, target examination, 3:44

PAYMENTS

Domestic enterprises, mergers with
payment in foreign shares.
Mergers (this index)

Foreign Corrupt Practices Act
(FCPA), payments for routine
governmental action, 15:15

Limited liability company, acquiring
interest in, purchase price and
payment, 6:20, 6:37

Target examination, 3:23, 3:26

PENALTIES

Foreign Corrunt Practices Act,
applicatien 'to foreign entities,
15:16

PLACF OX LOCATION
Anciuust law, submission, merger
review filing guidelines, 12:15
SLEDGE
Existing foreign invested enterprise,
acquiring interest in, 5:13
PRC LAW
Shareholder Agreements in
Acquisitions (this index)
PRIOR PROBLEMS
Foreign Corrupt Practices Act effects
on M&A transactions, 15:18,
15:19, 15:21, 15:22
PRIVATE ENTREPRENEURS
Current state of M&A activity, 2:15

PRIVATE EQUITY
Current state of M&A activity,
foreign acquisitions by, 2:29
PRIVATE EQUITY INVESTORS
Current state of M&A activity, 2:8,
2:10, 2:11
RMB funds, foreign management,
2:11
PRIVATE INVESTIGATORS
Target examination, 3:9
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PRIVATE LAND FINANCING
Target examination, 3:37, 3:39

PRIVATE PLACEMENTS

Listed companies, acquisition of
shares in, 7:25

PRODUCT LIABILITY
Limited liability company, acquiring
interest in, 6:54
PRODUCT WARRANTY CLAIMS
Target examination, 3:63

PROMOTIONS

Foreign investment joint stock
companies. Listed Companies,
Acquisition of Shares in (this
index)

PROPERTY REGISTER
Target examination, 3:32

PUBLIC COMPANIES

Target examination, publicly avail-
able material, 3:8

PUBLIC PRIVATE
PARTNERSHIPS
Current state of M&A activity, 2512

PUBLICATIONS, NEWS ANL
OTHER MEDIA

Regulated Chinese Entecprises,
Acquisition of interests in (this
index)

PUBLICLY LISTED COMPANIES
Current state of M&A activity, 2:5

PURCHASE PRICE

Existing Foreign Invested
Enterprise, Acquiring Interest
in (this index)

QUALIFIED FOREIGN

INSTITUTIONAL INVESTORS
(QFIIs)

Listed companies, acquisition of
shares in, 7:19

REGISTRATION

Acquisition of interests in regulated
Chinese enterprises, registered
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REGISTRATION—Cont’d
capital of bank subsidiaries,
11:4
Merger, approval procedure for
alteration of registration by
domestic company, 8:26
Outbound investment, 16:19

REGULATED CHINESE
ENTERPRISES,
ACQUISITION OF
INTERESTS IN

Generally, 11:1-11:26
Approval procedures
acquisition of insurance
companies, 11:14
bank subsidiarics; 11:8
Asset threshold¢, tank subsidiaries,
11:5
Banks
gencially, 11:2
acquisitions of subsidiaries, 11:7
wnproval procedures, subsidiaries,
11:8
asset thresholds, subsidiaries, 11:5
branches of bank, 11:10
branches of subsidiary bank, 11:9
financial institutions, generally,
11:1
foreign bank penetration, 11:11

foreign-funded bank expansion,
regulations, 11:3
registered capital of subsidiaries,
11:4
subsidiaries
acquisitions, 11:7
approval procedures, 11:8
asset thresholds, 11:5
branches of subsidiary bank,
11:9
other requirements, 11:6
registered capital, 11:4
Branches
bank, 11:10
subsidiary bank, 11:9
Expansion of bank, foreign-funded,
11:3
Foreign bank penetration, 11:11
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REGULATED CHINESE
ENTERPRISES,
ACQUISITION OF
INTERESTS IN—Cont’d

Foreign invested securities
companies, 11:18
Foreign-funded bank expansion,
regulations, 11:3
Fund management companies, 11:20
Insurance companies
generally, 11:12
acquisition of shares in domestic
insurance companies, 11:16
approval process, 11:14
penetration of the domestic insur-
ance business, 11:15
permissible methods of entry,
11:13-11:16
Internet supervision of publication,
news and other media, 11:23,
11:24
Major infrastructure projects, 11:26

Media. Publication, news and other
media, below

News media. Publication, news and
other media, below

Other types of restricted acquisitions,
11:25,11:26

Penetration of the domestic tnsurance
business, 11:15

Publication, news and oftner media
generally, 11:21
Internet supeivision, 11:23, 11:24
organizational structure, Internet
supervision, 11:24
publications, generally, 11:22
Registered capital of bank subsidiar-
ies, 11:4
Securities companies
generally, 11:17
foreign invested securities
companies, 11:18
fund management companies,
11:20
subsidiaries of security company,
11:19
Shares in domestic insurance
companies, 11:16

REGULATED CHINESE
ENTERPRISES,
ACQUISITION OF
INTERESTS IN—Cont’d

Subsidiaries
banks, above
security company, 11:19

RELATED PARTY
TRANSACTIONS

Target examination, 3:61

RENMINBI FUND

Current state of M&A activity,
trends, 2:30

REORGANIZATIOM OF STATE
OWNED ENTEPRISES
(SOEs) BY FOREIGN
INVESTORS

Generally; 2:1-9:20

Alterpatives to structuring, Xugong
case, 9:7

Appraisal of assets, 9:13

Approval by government of invest-
ment process, 9:9

Asset exchanges. Equity and asset
exchanges, below

Concession to minority shareholding,
Xugong case, 9:6

Equity and asset exchanges

asset and equity exchange proce-
dure, 9:19
functions, 9:17-9:20
purchasing state assets, 9:20
relationship to SOE reorganiza-
tions, 9:18
First setback, Xugong case, 9:5
Functions of equity and asset
exchanges, 9:17-9:20
Investment process
generally, 9:8
asset appraisal, 9:13
government approval, 9:9
ivestors, types, 9:10
labor settlement plan, 9:14
reorganizing, 9:8, 9:12, 9:15
restructuring program, 9:11
Investor types, 9:10
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REORGANIZATION OF STATE
OWNED ENTERPRISES
(SOEs) BY FOREIGN
INVESTORS—Cont’d

Joint ventures. Reorganizing versus
joint venture, below
Labor settlement plan, 9:14
Likelihood of SOE reorganizations,
9:16
Minority shareholding, concession to
in Xugong case, 9:6
Process of investment. Investment
process, above
Purchasing state assets, 9:20
Relationship of equity and asset
exchanges to SOE reorganiza-
tions, 9:18
Reorganizing
joint venture vs. reorganizing, gen-
erally, 9:1
principles in investment process,
9:12
procedure of investment process,
9:15
types of reorganization, 9:8
Xugong case, below
Restructuring, Xugong case, 9:3
Restructuring program, 9:11
Structuring alternatives, Xugeng
case, 9:7
Taxation (this index)
Types of investors. 2:19
Types of reorgariation, 9:8
Xugong case
concession to minority sharehold-
ing, 9:6
first setback, 9:5
original plan, 9:4
reorganizing versus joint venture,
generally, 9:2
restructuring, 9:3
structuring alternatives, 9:7

REPLACEMENT OF INVESTOR

Existing foreign invested enterprise,
acquiring interest in, 5:15

REPORTING

Target examination, antimonopoly
investigation and reporting, 3:67
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REPORTING—Cont’d
Thresholds, antitrust law, merger
review under AML system,
12:19, 12:20
Under-reporting of salaries, taxation,
3:24
REPRESENTATIVES

Foreign Corrupt Practices Act effects
on M&A transactions, 15:26

Listed companies, acquisition of
shares in, legal representative,
7:28

Shareholder agreements in acquisi-
tions, 10:9

RESIDENT ENTERTRISES
Income taxes, 12:4

RESTRUCTUKRE OF
STATE-OWNED
ENTYNRPRISES

Curiei state of M&A activity, 2:34

RUVERSE MERGERS

Domestic enterprises and VIE
structures, 8:37

REVIEW OF MERGER
Antitrust Law (this index)

REVIVAL

Mergers, offshore special purpose
vehicles, 8:35

RMB FUNDS
Current state of M&A activity, 2:11

ROUND-TRIPPING JOINT
VENTURES

Joint venture method to acquire a
China business, 4:31

SECONDARY OFFERING
PROCEEDS

Mergers, offshore special purpose
vehicles, 8:34

SECURITIES COMMISSION

Mergers, offshore special purpose
vehicles, CSRC approval to list,
8:30
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SECURITIES COMPANIES
Regulated Chinese Enterprises,
Acquisition of Interests in (this
index)

SENIOR OFFICER
UNDERPAYMENT OF TAX

Target examination, 3:26

SEVERANCE PAY
Significant features of labor law, 14:9
Target examination, 3:50, 3:51

SHANGHAI STOCK EXCHANGE

Listed companies, acquisition of
shares in, 7:10

SHAREHOLDER AGREEMENTS
IN ACQUISITIONS
Generally, 10:1-10:15
Advantages and disadvantages of
subscription method, 10:12
Board of directors voting procedures.
PRC law governed shareholder
agreements, below
Continuing use of offshore
shareholder agreements
generally, 10:2
foreign corporate joint ventures;
10:3
United States limited liahi'icy
company, 10:4
Corporate subscriptiot, 106:7
Cumulative votingand board of
directors, 14:8
Foreign corporate joint ventures, 10:3
Foreign Investment Law, 10:15
Form, acquisition of shares in listed
companies, 7:32
Form. PRC law governed shareholder
agreements, below
Investments of less than 25%, 10:14
Joint ventures, foreign corporate,
10:3
Legal representative, 10:9
Listed companies, acquisition of
shares in, shareholder agreement
form, 7:32
Majority ownership, 10:11
Offshore sharecholder agreements.
Continuing use of offshore

SHAREHOLDER AGREEMENTS

IN ACQUISITIONS—Cont’d
shareholder agreements, above
PRC law governed shareholder
agreements
generally, 10:5
advantages and disadvantages of
subscription method, 10:12
board of directors and cumulative
voting, 10:8
board of directors voting
procedures
generally, 10:10
advantages and disadvantages of
subscription method, 10:12
majority ownership, 10:11
subscription ‘method, 10:12
corporate subsciiption, 10:7
cumulative voting, 10:8
form for shareholder agreements
renerally, 10:6
Ycard of directors and cumula-
tive voting, 10:8
corporate subscription, 10:7
legal representative, 10:9
investments of less than 25%,
10:14
legal representative, 10:9
majority ownership, 10:11
requirement to use, generally,
10:5-10:14
shareholder agreement, 10:13
shareholder agreement, generally,
10:13
subscription method, 10:12
voting, 10:8
Subscription method, 10:12
United States limited liability
company, 10:4
Voting
board of directors voting
procedures. PRC law
governed shareholder agree-
ments, above
cumulative voting, 10:8

SHARES AND SHAREHOLDERS

Acquisition of interests in regulated
Chinese enterprises, shares in
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SHARES AND SHAREHOLDERS
—Cont’d

domestic insurance companies,
11:16

Listed Companies, Acquisition of
Shares in (this index)

Purchase of shares. Listed
Companies, Acquisition of
Shares in (this index)

Shareholder Agreements in
Acquisition (this index)

SHENZHEN STOCK EXCHANGE

Listed companies, acquisition of
shares in, 7:11

SOCIAL WELFARE BENEFITS
SCHEDULE

Target examination, 3:56

SPECIAL PURPOSE VEHICLES
(SPVs)
Limited liability company, acquiring
interest in, 6:63

Offshore special purpose vehicles.
Mergers (this index)

SPECIAL TRAINING

Target examination, open-endec
contracts, 3:53

STAMP DUTY
Business transactiong, 13:24

STANDARD FOR S

Joint venture mecthod to acquire a
China business, 4:6

STATE ADMINISTRATION OF
FOREIGN EXCHANGE (SAFE)
Current state of M&A activity, 2:20
Outbound investment, 16:1

STATE ADMINISTRATION OF
INDUSTRY AND COMMERCE
(SAIC)

Current state of M&A activity, 2:19

Provision of Ministry of Foreign
Trade and Economic Coopera-
tion and the State Administra-
tion for Industry and Commerce
on Merger and Division of
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STATE ADMINISTRATION OF
INDUSTRY AND COMMERCE
(SAIC)—Cont’d

Foreign-Invested Enterprises,
App E

STATE ASSETS
Purchase of, reorganization of state
owned enterprises (SOEs) by
foreign investors, 9:20

STATE HOLDING COMPANIES
Current state of M&A activity, 2:4

STATE OFFICIAL
Foreign Corrupt Practices Act, crime

of bribery of state functionary,
15:3

STATE-OWNEL ASSETS
SUPERVICION AND
ADMIMISTRATION
COMMISSION (SASAC)

As acqgrirer, 2:3

As disposer, 2:13

Consolidation of State-owned
enterprises under SASAC, 2:27

STATE-OWNED ENTERPRISES
Consolidation under SASAC, 2:27
Foreign Corrupt Practices Act,
partially State-owned
companies, 15:24

Foreign investment to restructure,
2:34

Limited liability company, acquiring
interest in, wholly State-owned
companies, 6:9

Listed companies, acquisition of
shares in, restructuring of major
SOEs into stock companies,
7:14

STRATEGIC INVESTORS
Current state of m&a activity, 2:7

STRUCTURE OF COMPANY AND
AFFILIATES

Target examination, 3:19
SUBMISSION TIMES AND
LOCATION

Antitrust law, merger review filing
guidelines, 12:15
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SUBSCRIPTION
Corporate subscription, shareholder
agreements in acquisitions, 10:7
Listed companies, acquisition of
shares in, share purchase agree-
ments, 7:24

Shareholder agreements in acquisi-
tions, 10:7, 10:12

SUBSIDIARIES

Banks. Regulated Chinese
Enterprises, Acquisition of
Interests in (this index)

Current state of M&A activity,
foreign companies with China
subsidiaries, 2:16

Existing foreign invested enterprise,
acquiring interest in, conversion
of joint venture, 5:16

Joint ventures compared, 4:28

SUCCESSOR ENTITY
Mergers of foreign invested
enterprises, 8:11

SUPERVISORY BOARD
Listed companies, acquisition of
shares in, 7:6

SUPPLIERS AND CUSTOMEKk
LISTS

Target examination, 3:92

TAKEOVERS
Listed Companics, Acquisition of
Shares in (this index)

TARGET EXAMINATION

Generally, 3:1-3:66

Accounting statements, 3:20

Allocated land, financing, 3:35

Annual inspections, 3:18

Antimonopoly investigation and
reporting, 3:67

Arbitration disputes, 3:65

Articles of Association, 3:15

Background checks, 3:9

Buildings and land, 3:33-3:39

Business license, 3:12

Capital verifications, 3:16, 3:17

Categorization of technology, 3:46

TARGET EXAMINATION—Cont’d
Collective open-ended contracts,
3:54
Collectively owned land, 3:37
Common issues in due diligence, 3:2
Condominium ownership, 3:39
Contracts with key persons and
managers, 3:58
Copyrights, 3:41
Corporate entertainment and govern-
ment relations, taxation, 3:27
Customer lists, 3:62
Customs, due diligence investigation
topics, 3:28
Disputes, arbitration and litigation,
3:65
Due diligence
generally, 3:1
common.issacs, 3:2
topics ior investigation. Investiga-
ven topics for due diligence,
velow
Erv/ironmental protection investiga-
tion, 3:66
Feasibility study, 3:14
Financing
generally, 3:29
allocated land, 3:35
categorization of technology, 3:46
collectively owned land, 3:37
condominium ownership, 3:39
copyrights, 3:41
due diligence investigation topics,
generally, 3:29-3:46
grant land, 3:36
intangible assets, 3:43-3:46
intellectual property registrations,
3:40-3:42
land and buildings, 3:33-3:39
M&A transactions financing, 3:31
patented technology, 3:44
patents, 3:42
private land, 3:38, 3:39
property register, 3:32
registration of foreign debt, 3:30
technology, categorization, 3:46
trade secrets, 3:45
trademarks, 3:42
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TARGET EXAMINATION—Cont’d

Financing—Cont’d
urban land, 3:34-3:36
Foreign debt, registration, 3:30
Grant land, 3:36
Industry related licenses, 3:59
Insurance, 3:64
Intangible assets, 3:43-3:46
Intellectual property registrations,
3:40-3:42
Investigation topics for due diligence
generally, 3:10
accounting statements, 3:20
antimonopoly investigation and
reporting, 3:67
customs, 3:28
disputes, arbitration and litigation,
3:65
environmental protection
investigation, 3:66
financing, below
operational considerations, below

organization and establishment of
target, 3:11-3:18

structure of company and affiliates,

3:19
taxation, below
Investment certificates, 3:17
Joint venture contracts, 3:13
Labor bureau disputes, 3:57

Labor bureau or labar union disputes,

3:57
Labor contracts and labor rules and
regulations
generally, 3:48
collective contracts, open-ended
contracts, 3:54
labor dispatch agencies, 3:55
lay-offs, 3:50
noncompete agreements, 3:49
open-ended contracts, 3:52-3:54
operational considerations, gener-
ally, 3:48-3:55
severance pay, 3:51
special training, open-ended
contracts, 3:53
Labor dispatch agencies, 3:55
Labor union disputes, 3:57
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TARGET EXAMINATION—Cont’d
Land and buildings, 3:33-3:39
Lay-offs, 3:50
Licenses

business license, 3:12
industry related licenses, 3:59
Limited companies, publicly avail-
able material, 3:5
Litigation disputes, 3:65
Material contracts, 3:60
Multiple sets of books, 3:3, 3:22
Noncompete agreements, 3:49
Open-ended contracts
Operational considerations
generally, 3:47
contracts with key persons and
managers, 3:58
due diligence investigation topics,
generaliy, 3:47-3:64
industry i=lated licenses, 3:59
inssrance, 3:64
lavor bureau or labor union
disputes, 3:57
labor contracts and labor rules and
regulations, above
material contracts, 3:60
product warranty claims, 3:63
related party transactions, 3:61
social welfare benefits schedule,
3:56
suppliers and customer lists, 3:62
Organization and establishment of
target
generally, 3:11
annual inspections, 3:18
Articles of Association, 3:15
business license, 3:12
capital verifications, 3:16, 3:17
due diligence investigation topics,
generally, 3:11-3:18
feasibility study, 3:14
investment certificates, 3:17
joint venture contracts, 3:13
Patented technology, 3:44
Patents, 3:42
Private investigators and background
checks, 3:9
Private land, financing, 3:38, 3:39
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TARGET EXAMINATION—Cont’d

Product warranty claims, 3:63
Property register, 3:32
Public companies, publicly available
material, 3:8
Publicly available material on
Chinese companies
generally, 3:4
limited companies, 3:5
limited companies with foreign
investment, 3:7

limited companies without foreign
investment, 3:6
public companies, 3:8
Registration of foreign debt, 3:30
Related party transactions, 3:61
Senior officer underpayment of tax,
3:26
Severance pay, 3:51
Social welfare benefits schedule, 3:56
Special training, open-ended
contracts, 3:53
Structure of company and affiliates,
3:19
Suppliers and customer lists, 3:62
Taxation
generally, 3:21

corporate entertainment and
government relations, 3:27

due diligence invesiigation topics,
generally, 2:21.3:27
multiple setz of vooks, 3:3, 3:22
senior officer underpayment of tax,
3:26
transfer payment schemes, 3:23
unauthorized local incentives, 3:25
under-reporting of salaries, 3:24
Technology, categorization, 3:46
Trade secrets, 3:45
Trademarks, 3:42
Transfer payment schemes, taxation,
3:23
Unauthorized local tax incentives,
3:25
Under-reporting of salaries, taxation,
3:24
Urban land, financing, 3:34-3:36

TAXATION
Ad valorem taxes, 13:6
Administration, 13:1
Asset acquisitions
generally, 6:64
business tax, 13:21
deed tax, 13:23
land appreciation tax, 13:22
stamp duty, 13:24
VAT, 13:20
Business transactions
generally, 13:7
asset acquisitions, above
business tax, 13:21
equity transfers, 13:19
mergers, generaiiy, 13:8
special organizations, 13:11-13:18
Capital gains ax, 13:5
Deed tax, 13:23
Equityvansters, 13:19
Inconic tax
venerally, 13:3
non-resident enterprises, 13:4
resident enterprises, 13:4
Land appreciation tax, 13:22
Limited liability company, acquiring
interest in, 6:64
Mergers, generally, 13:8
Non-resident enterprises, income
taxes, 13:4

Perspective on acquisition of a PRC
business, 13:25

Principal taxes, 13:2
Reorganization tax treatment
generally, 13:9
ordinary reorganizations, 13:10
special reorganizations
generally, 13:11
boot, 13:16
cross-border transactions, 13:17
de-mergers, 13:15
enterprise debt restructuring,
13:12

mergers, 13:14
stock to stock, 13:13

treatment of existing tax incen-
tives, 13:18
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TAXATION—Cont’d

Resident enterprises, income taxes,
13:4

Stamp duty, 13:24

Target examination. Taxation (this
index)

Tax Bureau, current state of M&A
activity, 2:24

Transfer taxes, 13:6

Value added tax (VAT), asset
acquisitions, 13:20

TECHNOLOGY

Joint venture method to acquire a
China business, transfer agree-
ment, 4:13

Target examination, categorization,
3:46

Transfer agreement, joint venture
method to acquire a China busi-
ness, 4:13

TENDER OFFERS
Listed companies, acquisition of
shares in, 7:36, 7:37

THIRD PARTIES
Existing Foreign Invested
Enterprise, Acquiring Inferest
in (this index)
TIME
Antitrust law, merger review
AML system, 12:22
prior system, 12:19,12:12, 12:15

TRADE SECRETS
Target examination, 3:45

TRADEMARKS

License contract, joint venture
method to acquire a China busi-
ness, 4:15

Target examination, 3:42

TRANSFERS

Existing Foreign Invested
Enterprise, Acquiring Interest
in (this index)

Payment schemes, target examina-
tion, taxation, 3:23

Taxes, 13:6

Index-34

MERGERS AND AcQUISITIONS IN CHINA

TRANSFORMATION METHOD
Foreign investment joint stock
companies. Listed Companies,
Acquisition of Shares in (this
index)

UNDER-REPORTING OF
SALARIES
Target examination, taxation, 3:24

UNIONS
Employment and Labor (this index)

UNITED STATES LIMITED
LIABILITY COMPANY

Shareholder agreements in acquisi-
tions, 10:4
URBAN LAND FINANCING
Target examinaiion, 3:34-3:36

USE OF PROCEEDS
Mergers. otshore special purpose
vehicles, 8:33
VAXISE ADDED TAX (VAT)
Susiness transactions, 13:20

YVARIABLE INTEREST
ENTERPRISES

Joint venture method to acquire a
China business, 4:33

Reverse mergers of domestic
enterprises and VIE structures,
8:37

VENTURE CAPITAL
DEVELOPMENT
Current state of M&A activity, 2:9

VERTICAL AGREEMENTS
Antitrust law, 12:28

VOTING
Shareholder Agreements in
Acquisitions (this index)
VOTING TRUSTS
Listed companies, acquisition of
shares in, 7:35
WHOLLY FOREIGN OWNED
ENTERPRISES

Existing foreign invested enterprise,
acquiring interest in, 5:5



