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CSRC Amends Administrative Measures on Takeover of Listed Companies to Simplify

Share Increase Procedures by Major Shareholders
R T o AR SE N Y nIPN N £ 53

On 14 February 2012, CSRC issued the Decision on Amending
Articles 62 and 63 of the Administrative Measures on the Takeover
of Listed Companies (the “Amendments”) to simplify procedures
applicable to share increase of listed companies by their. major
shareholders. The Amendments will come into effect on March
15, 2012.

Pursuant to relevant provisions of the PRC Securities Law and the
Administrative Measures on the Takeover of Listed Companies
(the “Takeover Measures”), if a shareholder or an investor having
30% or more shareholding in a listed company intends to further
increase its stake in such company, such shareholder or investor
is compulsorily required to make a general tender offer or partial
tender offer, unless it obtains a waiver from CSRC under certain
circumstances in accordance with Articles 62 and 63 of the
Takeover Measures. We have summarized below some major
revisions to the Articles 62 and 63 in the Amendments for your
easy reference:

€)) Administrative Procedures Simplified; Lockup Period
Shortened. Under the following four circumstances,
even if a tender offer obligation is triggered under
applicable PRC laws, the qualified investors/shareholders
may . directly. proceed with relevant share purchase
procedures without the need to obtain a waiver of tender
offer from CSRC: (i) a listed company intends to issue
new shares to its controlling shareholder and such new
share issuance and the waiver of a tender offer have been
duly approved by the general meeting of the company’s
shareholders; (i) a shareholder continues to increase its
shares of a listed company by no more than 2% within
each 12 months from a year after such shareholder
starting to hold 30% or more shares of such company; (iii)
a shareholder having 50% or more shareholding in a
listed company intends to further increase its stake (with
no percentage cap but shall in no event disqualify the
company from the listing requirements); and- (iv) a
shareholder’s ownership in a listed company reaches or
exceeds 30% due to a share inheritance.

In the meantime, in the case of situation (ii) described
above, the‘lockup period applicable to the increased
shares (which should be less than 2% on an annual basis)
is now shortened from 12 months to 6 months.

(b) Disclosure Requirements Intensified. According to the
Amendments, if an investor holding 50% or more shares
of a listed company intends to further increase its stake in
such company through the call auction mechanism, once
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the increased shares reach 1% of the outstanding shares JE, FFIEFFA 2 B 5% I
of the company, it shall disclose such share increase T ER) s FEEEE 2%, R
through the listed company the next day, and once the MR H (g KD N
increased shares reach 2%, it shall suspend increasing its Fro

shareholding on such transaction date and the day
thereafter. Under the previous rules, the disclosure
obligation is only applicable when the change of the
controlling shareholders’ shareholding in a listed company
reaches 5%.
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PRC Customs Office Issugd:-Interim Policies to Implement New Foreign Investment
Industry-Catalogue

R EERBTT LT B Rl G E R

The PRC General Administration of Customs has recently o BB RA T LT AT <R
promulgated transactional rules (the “Customs Rules”) with B AR S Hak (2011 A1) >H
respect to the tariff and value-added taxes on the imported KEE) C“ A% 7)), w G
equipments for “encouraged” foreign investment projects in the Breke S H % (2011 FEBD) C “H
effort to facilitate the implementation of the newly revised H” D Faih2RA i £ ot o H ik AR
Catalogue for Guidance of Foreign Investment Industries KL Iy B R SR A A A3 I i L
(Amended 2011) (the “New Catalogue”). & TGP B .

According to currently applicable PRC laws and regulations, for an  H4EEL AT A AL, X5 82 sk
encouraged foreign investment project, any self-used imported R , RSB HE ) A H
equipments with a value not exceeding the total investment By AR SR B 1E B AN
amount of such project, as well as the supporting technologies, B &1E, BRREA DRI T
auxiliary devices and components related thereto will be RBURITEOLZ AL, RALREL, ALK

exempted from relevant PRC tariff duties (but are still subject to priMEZ N R H [T
applicable value-added tax), except as otherwise provided by
applicable PRC laws and regulations.

As the scope of the encouraged foreign investment projects have (11 G H) SR £E% 8 i 2555 H
been revised by the New Catalogue, according to the Customs AT TUREE, MR (A8, XHE CHr

Rules, for the foreign investment projects which have been H) TAHE T 524 g 598 10
removed from the encouraged catalogue in the New Catalogue, if H, 7& CHrH%) 4A%H (BRI 2012 4
such projects have been duly filed with competent Customs 1 F 30 HDOZ A& )iy < IpBAH G £ 5
offices prior to January 30, 2012, such projects could also enjoy ~ T-4LJ5, T AkSEF I E IpBE G b3t 1
the above-mentioned tariff-free policy with respect to their T s DS e 11 AN U R N SN

self-used imported equipments.  For the projects which are newly  F#EAAEET H, Al fA 5<0 5E Bl 4b
added into the encouraged category in the New Catalogue, they | Jpfiise &t o=z ik L LB I BUK
may go through or make up the relevant filing procedures with (HEATERAERL, PrEBiA T IR
competent Customs offices and start to enjoy the tariff-free ).

treatment with respect to their self-used equipmentsto be

imported after the filing processes, provided however the tariffs

already paid up would not be returned or refunded.
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CIRC Delegated Approval Authorities on Establishment and Administration of
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Sub-Branches by Foreign Invested Insurance Companies
PRI T AN BRG] TT 2323 7] LR 23 STHAS) B B LA R

China Insurance Regulatory Commission (“CIRC”) has recently AT e T ORI M S By o kA T
issued a circular to delegate its approval authorities over certain CRTYHHE SN GEORBS 2A w4047 BUF
matters with respect to foreign invested insurance companies (the  FJ T H # S H IR A1) (LR fFx
“Circular”) to its local counterparts. Pursuant to the Circular, from  “ GEAI 7 ), NIEAIMNE K2 73
the date of its promulgation, the approval authorities over such IHATBOARTIH . B GEAD KAz H
matters as the change of business premises of the branches of i, AMGHIRES 2wl oy SRR BRI
foreign invested insurance companies, the preparation and setup  F i flb, MRS AT A H LR
of sub-branches by foreign invested insurance companies as well Hl# (A& AT B, ThlZHE N

as qualification verification of the senior management team of R E N R AFIR RS eSS AT
such sub-branches, have been delegated from the central CIRC B4 nJ I H 3% AR & F R & 4R
office to its local counterparts. 7 PR R 0P

The aforesaid measures are expected to enhance the efficiency of {4 Il 3 [ _FIR %S5 N A7 F) T3 i A1 ¢
setting up sub-branches by foreign invested insurance companies, #5528 5 JF #4327 LU R 23 SZ LR 1)
and have also reflected the government’s continuing efforts to BOR, WARIL T P EE A [ ANE TFR
open up the insurance industry to foreign investors and to simplify [ b ) S A #,

and streamline the relevant approval procedures.

For further information, please write us at inquiry@hanyilaw.com.
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