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About Appleby

ATV
Appleby is the to cover all
of the offshore jurisdictions approved by the
Stock Exchange of Hong Kong (Bermuda, BVI,

Cayman Islands, Guernsey, Isle of Man and
Jersey)
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APPLEBY
About Appleby

EATHIHLA

The largest offshore law firm worldwide
EBRE TR IO RS 55

Full service offshore law firm, specialising in Corporate and Commercial;
Litigation and Insolvency; Private Client and Trusts; and Property law

Se it T CLARSS Y& R AN SR 55 P, B Ab MR IR 1 55 URi S it 55 208
N R fddt: BAK 5 3 B ik s

Over 800 lawyers and professional specialists, including 80 partners - more
than any other offshore firm

i%?ﬁﬁ@ﬁm&%ﬁﬁ%%ki,@%%ﬁ%%k,E%Eﬁﬁ@%#%ﬁ%
77

Leading provider of offshore fiduciary and administration services including a
variety of offshore trust, management and administration services
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737

We have been operating in Asia for over 22 years. We understand the culture
and the Chinese market
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APPLEBY
Appleby Footprint

Appleby & EL M 1

An unparalleled presence in twelve key jurisdictions

Y RUELE 12 R ERNEEREX, Mg LAY

Bermuda F #i# Guernse y IS Jersey {F0E Seychelles FEFH T
British Virgin Islands HBETHE Hong Kong A London fii%k Shanghai &
Cayman Islands 28R Isle of Man BEE Mauritius £ E T Zurich FEEHH

applebyglobal.com
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International Awards
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2012
20124E

Appleby won ‘Caribbean Trust Company of the Year’ & ‘Caribbean Offshore
Law Firm of the Year’ at Citywealth Offshore Awards

B3k Citywealth Offshore Awards B FERIT S 45 i K85 “2EREMS)
LLEFEA R M “EFE AL S ERIMES”

WINNER

OFFSHORE AWARDS 2012

Appleby is Top Tier recommended by Legal 500 in 2011/12
BoAF2011/124 5 A Legal 5004 TR AR T 25 55 Bt

LEGAL
500




APPLEBY
International Awards
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Appleby was named in the Private Client Practitioner’s Top 25 Most
Admired Companies Ranking 2012

% AH20124F 5% & Private Client Practitioner 1 Bi 25 K B 2 B\l

Private Client Practitioner

top p.”

maost admired companies

Appleby was the winner of ‘International Legal Team of the Year' 2011/12
at the STEP Private Client Awards

AW AFSTEP Private Client Awards[#2011/12 “44E &4 EErER B ”
(International Legal Team of the Year)
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Asian Awards and Recognition

RIS &

2011 China Business Law Journal 2011
2011 20114EHE (Y AT

WINNING DEAL OF THE YEAR (M&A: INBOUND & DOMESTIC)

EERANT S GEW: FRMAL)
Motel 168

575168

CHINESE DEAL OF THE YEAR
EFEREFERS

Softbank Corporation

BE ( HARRARATERERAE D

CHINA BUSINESS
LAW JOURNAL

Deals of the year




APPLEBY
Asian Awards and Recognition
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2011 ALB China Law Award 2011
20114 (EMZEEE) 2011EFEZRBERK
(%lf‘wﬁnaLawAwards

LOA

DEBT MARKET DEAL OF THE YEAR
KRN EFREMFTHRS

Sinochem Hong Kong Senior Notes Offering (Finalist)

P ELEARERELTT
WON ENERGY & RESOURCES DEAL OF THE YEAR
BAEERERELRERZ S KRE

Chinalco - Rio Tinto Simandou JV (Winner)

FHEAE —HEAEERERE
KRR B AEERERIERERIERLS

Gansu Guazhou Ganhekou No.8 Wind Farm Financing (Finalist)
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APPLEBY
Asian Awards and Recognition

SMH%IT‘i 5%%F

ALB Hong Kong Law Awards 2012
CEMBEREE) 2012EFBHRRK

DEBT MARKET DEAL OF THE YEAR
REBLNEFERERFITHES
CNPC (HK) Overseas Capital Bond Offering (Finalist)
FEAMER (FB) BIRERERT
China Resources Gas Group MTN Programme (Finalist)

RS P IARERAT R

SYNMAX TRANSLATION AWARD M&A DEAL OF THE YEAR
RIRENELHFEFREHFITH KK

AXA SA Acquisition of the Asian Insurance Businesses
Previously Held by AXA Asia Pacific Holdings (Finalist]

R ER AU 22 B K 152 B 2 W 9 LN OR e 55
OFFSHORE LAW FIRM OF THE YEAR
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Appleby (Finalist)
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Asian Awards and Recognition
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ALB China Law Award 2012

(EPERREE) 2012 P EERRE
DEBT MARKET DEAL OF THE YEAR

RRLNEERERSTHES
CNPC notes offering (Finalist)

FEABEARERT
TMT DEAL OF THE YEAR / EQUITY MARKET DEAL OF THE YEAR

RIBLHNEERERT, - #4& - BETIXS/2ERERETHR S
Renren US IPO (Finalist)

ANRNKREERATFRE
M&A DEAL OF THE YEAR
KRN EFREFIR S

Shanda Interactive Entertainment privitisation (Finalist)
BRKEIHRIDEL
OFFSHORE LAW FIRM OF THE YEAR

KRENEFEREERBRIMES
Appleby (Finalist)

B



APPLEBY

Asian Awards and Recognition

2012
20125
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ALB SE Asia Law Award 2012
(EMBEREE) 20128E KB EER Y
ASSET & CORPORATE FINANCE DEAL OF THE YEAR

RIRE A EFRAER T RAIBER 5

Asia Square Tower 1 Refinancing (Finalist)
IS 315 KR i mil % 1t H
EQUITY MARKET DEAL OF THE YEAR

RRLANEFERERETHR S
Ma Kuang Healthcare Listing on the OTC of the GTSM in Taiwan (Finalist)

%%%@Eé%ﬁ%$@($%%ﬁﬁ#ﬁé%i$b BEUETFE G L3 b

M&A DEAL OF THE YEAR
KRN EFREHFIR S

AXA SA Acquisition of the Asian Insurance Businesses Previously Held by
AXA Asia Pacific Holdings (Finalist)

2 R RO ‘22 % 0 R A% I 2 B F A AR Bl 5%

OFFSHORE LAW FIRM OF THE YEAR
FRRENEFREFFEBRINES R
Appleby (Finalist)
A
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APPLEBY
. Introduction

FE

Companies listed on the Hong Kong Stock Exchange (Main Board)
BRI EEy A= (ERD

ST Main Board
Companies listed on the Hong Kong Stock T
Exchange (Main Board) All Countries
28% FEARBRZAT AT (FEHR) 2 oK 1160
Cayman
— d A 530
_Meermuda | Barmuda
L, mcaman | gk 454
33% HAbITT = Others
BVI
I AE IR GURE 5 3
Jersey
PG B 3

As at 3 September 2012
H22012F953H



APPLEBY
. Introduction
F5
Companies listed on the Hong Kong Stock Exchange (GEM Board)
BRI EHay A= (GhlAk)

Companies listed on the Hong Kong Stock

Exchange (GEM board) GEM
TRBE LTHAT (G Bl it
All Countries
LI R 175
P55 Bermuda Cayman
iﬁ% Cayman ﬂ:ﬁﬁrﬂ% 111
PR Bermuda
B HK [EE3%S 36

As at 3 September 2012
H22012F953H



l. Introduction

FE

APPLEBY

Companies listed on the Hong Kong Stock Exchange (Main Board + GEM)
AP B AT (ER + Gk )

Companies listed on the Hong Kong Stock Exchange

(Main Board + GEM)

BT LRI ATE (EH + QL)

15%

48%

TF 8 R
[EE2ES

TERYE R U
1’3%

e

FoAty 77

Main Board
+ GEM

As at 3 September 2012
220127953 H

B
+ Ak
All Countries
R 1, 335
Cayman
mCayman || | T2 A5 641
mBermuda | | Bermuda
e
OBV [EE3ES 490
OJerse Byl
Vo | o e R e
m Others 5 3
Jersey
FETE 5 3
Others
HoAth b 7 198
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Introduction
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Offshore companies account
for:
e 1Ly —
/NI
85.52% of listed companies on the Main
Board

FAR BT F]1)85.52%

84% of listed companies on the GEM Board
BNPAR T 2w H)84%

85% of listed companies on the Hong Kong
Stock Exchange

EIERAZ B 2 A H85%




APPLEBY
. Introduction

E?E?
=
Choice of jurisdiction: What to consider first?
RN ERX: HENZER R T A
“I want it quick with a reasonable price.”
CRARRGE . et a R, 7

“l want to preserve privacy.”

“BAERE AR . 7

“l want investors’ acceptance.”
A ENEE XA 7 ‘ ;
“I don’t want to answer too many
questions from authority.”

RAEER KL E AR 7

“I want to raise funds later with this
company easily.”

"RAERX R A FMERRG E SRR . 7
“I want to remit funds freely.”

"R E HIC . 7




APPLEBY

l. Introduction

B =
S Ea

Choice of jurisdiction: What to consider first?
WHERNAERX . HENFER Rt A

Acceptability of jurisdiction to investors (retail,
sophisticated and professional)

B (EHREE . KRREEM AR EE) X Fik

B X AR — Z
Acceptability to financial institutions //
SRR R RE X AT \\
Confidentiality

REANE

Cost of administration

T

Taxation

i 5%

Acceptability of jurisdiction to major stock exchanges -
allow the acquired target to be publicly floated for raising
additional capital for future development

R BIESE 5) R m R R DK — o PR i H 4%
BT, AR K, BRI oT



APPLEBY
Il. Why offshore?

SRR 9oy (A

Popular offshore jurisdictions like BVI, Cayman Islands and Bermuda have
the following characteristics which make them particularly popular among
Chinese investors.

MR RNEEREX, Bl RR4ERERE . T2 RS L RS LR
R, A0 s A R B G .

T i o

Cayman Islands British Virgin Islands

T2 5 TR ALK R

Bermuda & %iik



Il. Why offshore?

ySRLIpvi = 3=y = (A

APPLEBY

Number of companies (as at end of Q2 2012)

AEFEHHE (BE2012F52% K1)

Exempted
S e
12,763
Bermuda Nonrexempted
[EEZ3% e ) 3,809
Total
&t 16,572
BVI Total
B 4E R A &t 447,801
Exempted
S e
76,366
Cayman Nonrexempted
TTERHE e ) 18,221
Total
&t 94,587




APPLEBY
Il. Why offshore?

ySRLIprit= -9ty A

1. No direct taxes
T E BN

For BVI, Cayman Islands and Bermuda
S AR RS . T B A 58k
“Tax Neutral” jurisdictions
“BiSS AL RNEE X
No withholding taxes or taxes on dividends or capital gain

ANSKF i S B B AR AT i A A TS BIAS

2. Chinese company hame
[ A 5 R

Permitted for all 3 jurisdictions

14 HR3A R A X e T



APPLEBY
Il. Why offshore?

ySRLIprit= -9ty A

3. Confidentiality
RE M

BVI: registers of shareholders and directors are not available by way of
public searches

JEYER AT ARSI E S0 AN BEE TS A A R HL

Cayman Islands: memorandum and articles of association, and
registers of members, directors and charges are not available by way
of public searches

TTEREE: ArHL TR SRR RS0 ES S0 A
& IO A BEE I 2 AR 3R Y

Bermuda: bye-laws are not available by way of public searches;
disclosure of beneficial owners to Bermuda Monetary Authority

EAE: A AR A AR BRI Z0UIn] il 5 e 2R 4 R
PSRRI
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Il. Why offshore?

ySRLIprit= -9ty A

4. Residency requirements

BREEEX

No nationality requirements for directors and shareholders for all 3 jurisdictions

S 3N IR A [X IO X B S P AR it o A 5K

BVI: local registered agent and registered office in BVI required; local resident
officers not required

SEJRYE/R i B WAL TR YRR ) S WM U RIE M 0 34 TR A

BT =S PN

Cayman (exempted companies): registered office in Cayman Islands required;

local representative and resident officers not required

JhE (ZRRATD « WA BAEIT SR LM IpSAE: BHA SR

SRS PN

Bermuda: registered office in Bermuda required; one director, secretary or
resident representative ordinarily resident in Bermuda required

B35 W 8A A AFENEMIPFL: FEG - HEEORENESE. P
B AR




APPLEBY
Il. Why offshore?

) ) Ly

AT e B R SR 7

5. Government approval for issue and transfer of shares
RAT L LL R A i B BUR B it

BVI and Cayman: no prior approval from governmental authority
required for issues and transfers of shares

SBAE R RS KOT B RS WABUR AL R BAT AR AR e Lk R
B 1L

Bermuda- BMA (1 June 2005 notice): Listed companies are exempted
from the pre-approval requirement

HEAE D - BkemErE (2005FE6 M1HEE) « EAFRSEH
T, P2 ST TG H AR e

=

Z



APPLEBY
Il. Why offshore?

ySRLIpriE = -2y N

6. Low incorporation and maintenance costs

b B4R 55

BVI - lowest annual government fees (min. US$350 for company with
50,000 or fewer authorised shares)

FJEAE R R — BUMFE B IL GEE MR 1750,000 5L TR AF], &
{4 #3503 70)

Cayman Islands -annual government fees (min. US$854 for company
with authorised capital of U5$50,000 or below (w.e.f.2013)

HEEEN — BUMFEE EERH50,000% 8 L FHIA ], HGF 21854
%70 (M20134F#2))

Bermuda - annual government fees (min. US$1,995 for company with
assessable capital (=authorised capital + share premium) of US$12,000
or less)

ERARER — BUNHE (MR (= 7EER D + Bty (E) 12,000
FILELL TV AE] - R(RFE1,9955570)




APPLEBY
Il. Why offshore?

AT e B R SR 7
7. No Exchange Controls
ABSNLE

For BVI, Cayman Islands and Bermuda
JRM/RRRE S JTEREE LA SRR
Free to remit funds

H I 7 BE <




APPLEBY
Il. Why offshore?

AT e B R SR 7
8. Reputation
A

BVI, Cayman Islands and Bermuda well recognised by financial
institutions worldwide

S B AR R . PR S B HIA % 2 PR BRI A TF

“Neutral jurisdiction” in cross-border transactions

et RN U ERVATR = 7 R

Widely recognised as place of incorporation of listed issuers by major
stock exchanges, e.g. NYSE, NASDAQ, London Stock Exchange, Hong
Kong Stock Exchange, Singapore Stock Exchange, Taiwan Stock
Exchange, Toronto Stock Exchange, Luxembourg Stock Exchange

2 FEARZFAE H P (a0 AL i, R0k se o . &
HEUETFSZ D i BTINBGE S 2 5 BT SIS 5 T, 218 Z U285 T
FIARBEUETRAL Z BT ANy BT RAT N BTN RO £




APPLEBY

Il. Why offshore?

» » Ly u|

AT e B R SR 7

9. Trustworthy and Reliable Legal Systems
R RS AT 5
BVI, Cayman Islands and Bermuda are all common law jurisdictions
SR AL /R GRS . T2 A B HIATE By 480 1) J& 5 18V VR SR AUX
Clear security registration system
FRAE I B ) I e
Reliable court systems
V2o il BE AT 5
Judgments and arbitration awards obtained outside the islands may be
recognised without re-examination of the merits of the case
FE S B BE AP IR FR A B R, AT BE T 75 2 A S A1 Y 2 | F b BT 5
A
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Il. Why offshore?

ySRLIpriE = -2y N

10. Quality service providers

e o B ik 55 P I v

Presence of major banks, insurance companies as well as
law and accounting firms

HREERT RS AT, PLRARITEE S5 Pl 2 1F i 555 i
I A A
Increasing number of bilingual professionals available

BAEEAN N £ NEA W E T+




APPLEBY

[ll. Reorganisation and Listing Process-
Offshore Perspective

WA

H e EERR

>

)
eReserve name fR B /A 7 &K
eIncorporation A %] & M FMEM L
eReorganisation A& EAH
eDrafting of prospectus EEHKZ P

e Appointment of professional parties

ZEZWAL

*Revising prospectus
(L) ey
eAddressing enquiries from regulators

AR B EHRKIE R
*Reorganisation (continued)
AE]EH (8
eFinalising advice and ancillary documents

B LB S e
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[ll. Reorganisation and Listing Process-
Offshore Perspectlve

MEEF

-

EE]

e Long board meeting

S BT

e

e Update of share register to record
IPO shares

HESSW
e Shareholders approval %gﬂi}’ﬁ@.)ﬂ, LRERATTRE
BOR A e Set up branch share register in
e Finalising offering and underwriting Hong Kong
structure o
\ BEOL T I B 2R 48 it 40
RENMAEHLSHHR - :
e Opinions to underwriters
e Despatch of prospectus -
PAtEn O PTOSP AR R R SR R L

RIEH A
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IV. Typical corporate structures

7R ) o\l 2R
Before pre-IPO group reorganisation- Bermuda/ Cayman listings
BRAFLRERERAEA A — EERA/ SRS BT

Major Shareholder
KR

Hong Kong incorporated Holdco

E A E IR AR N E]
PRC Partner HK Co. 1 HK Co. 2 HK Co. 3
REEDCA EHAE&AEN HANTE2 EANETS

PRC JV
[ Py & BE A F
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IV. Typical corporate structures

HA

Al 3R

After reorganisation and listing- Bermuda/ Cayman listings

SREAN EHZ/E — EEFRAJTERE

PRC Partner
FEG KA

PRC

ENGTTAH

Major Shareholder Public
REGIR Shareholders
| DIRBEIR
BVI Co.

%E%ﬁ%ﬁ%ﬁﬁ

Bermuda/ Cayman Co (Listco)

BRATTEREAE (EHAF)

BVI Co. (Intermediate holding company)

S AN s e /AN MG A i/ ANGI D)

BVI Co.(Intermediate
holding company)
FEH R R AT (PR
&)

HK Co. 1
DA

JV

BVI Co.(Intermediate
holding company)
FEEAREEE AT (PR

&)

HK Co. 2
AT

BVI Co.(Intermediate
holding company)
FEA R R AT (PR AT
)

HK Co. 3
HAHENF]S




APPLEBY
IV. Typical corporate structures
7Y f A1 B A
BVI listing
B RARD EH

Public

Mai
ajor Shareholders /N RS 7R

Shareholder KR% 7R
| |

BVI Co (Listco)
FEAR AR AT ( ETHAE])

BVI Co.(Intermediate BVI Co.(Intermediate BVI Co.(Intermediate
holding company) holding company) holding company)
HEEAREHDAE (PMERATED) || EEA/RERSAE (PNMERATED) | [HEAREREE AT (P EZAE)

PRC Partner HK Co. 1 HK Co. 2 HK Co. 3
s A A HALE HANE2 FEHENE3

PRC JV
B & AE)
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V. Other offshore jurisdictions

HALWE 2Rl EEREARX

Joint policy statement issued by the Securities and Futures
Commission and the Stock Exchange of Hong Kong in March 2007

200743 H BB UL S AL 5 I HUR B & BUR = W

Additional offshore jurisdictions are accepted as an issuer’s place
of incorporation since 2009, including

H20094F LIk, HriG i\ a] oy & AT NVEME A7 - B8 R m VR B REALIX, A dE
BVI - 3 companies listed
JJEAE R TR — 3K A F O
Jersey - 3 companies listed
FEE ) — 3K A F O

Isle of Man and Guernsey —-approval-in-principle obtained

Iy R AR P & — S JE 0 _E e




VI. Other major stock exchanges

/=§,fm-:
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APPLEBY

Listing of offshore companies in other major stock exchanges

oAt 3 BUEZR 28 5 fir BT 2+

Hong Kong London NYSE NASDAQ | Singapore#rin
i e BAESF 3 5) AL | gk | BWEHRR G
Main GEM{] | Main Market AlM
Board 4Kk |23 FEN PAE S e g
All Countries 2= B H % 1335 2474 3245 2735 769
Bermuda
EE30S 454 36 24 18 38 14 93
Cayman
IF 2B 530 111 V4 37 1 4 18
BVI
SR AE IR N 3 0 5 34 0 0 2
Guernsey
R 0 0 65 43 0 0 0
Jersey
gy 3 0 34 39 1 1 0
IOM
oA 0 0 12 49 0 0 0

Source: www.hkex.com.hk, www.londonstockexchange.com, www.nasdag.com, www.sgx.com (As of 3 September 2012)

BillskiE: www.hkex.com.hk, www.londonstockexchange.com, www.nasdaq.com, www.sgx.com (#;Z20124£9H3H)
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Judy Lee
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Partner

A

Appleby

BOARIME S

2206-19 Jardine House 1 Connaught Place Central Hong Kong
FRHPIRRERT H1 56N KE2206-19%

TelH i : (852) 2523 8123

Faxft K : (852) 2524 5548

jlee@applebyglobal.com
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