Order No. 44 of China Securities Regulatory Commisen
No. 44

The Measures for the Administration of Foreign 8tBgchanges' Representative Offices in China haenb
deliberated and adopted at the 203rd chairmentuixe meeting of China Securities Regulatory
Commission on April 3, 2007. They are hereby prayatdd and shall enter into force as of July 1, 2007

Chairman of China Securities Regulatory CommissionShang Fulin
May 20, 2007

Measures for the Administration of Foreign Stock
Exchanges' Representative Offices in China

Chapter | General Rules

Article 1 For the purpose of regulating the establishmembraign stock exchanges' representative offices in
China and their business operations these Meaatgesonstituted under the Securities Law of thepfeén
Republic of China and the related regulations.

Article 2 The "foreign stock exchanges" as mentioned in thsasures means the stock exchanges,
securities automated quotation or electronic trgdiystems or markets established abroad. The {fosgdcl
exchanges' representative offices in China" (hafen referred to as representative offices) astioeed in
these Measures means the permanent representiiibes @stablished by foreign stock exchanges atie
territory of China under the approval of engagimdjaison, market promotions, investigations artieot

similar non-business activities. The person in-ghast a representative office is the chief repredese.

Article 3 A representative office shall conform to the lavegulations of China and the related provisions of
China Securities Regulatory Commission (hereinafifgrred to as CSRC). The legitimate rights and
interests of representative offices shall be ptetéby Chinese law.

Article 4 The CSRC shall examine, approve and superviseefiresentative offices subject to the principle
of prudent supervision.

Chapter Il Application and Establishment

Article 5 A foreign stock exchange applying for establishnmadrd representative office (hereinafter referred
to as the applicant) shall be subject to the requémts as follows:

(1) The country or region where the applicant is loddtas perfect laws and regulations on financial
supervision;

(2) The financial supervision authority in the countryregion where the applicant is located has caledua
memorandum of understanding on supervisory codperatith CSRC, and keeps a good cooperation with
CSRC;

(3) The applicant is a financial institution establidhader the approval or ratification of the finaici
supervision authority of the country or region whétris located;

(4) The applicant has been established for more thareafs, it has a stable operation and, standaralizat
and its financial situation is well; and

(5) Other prudential conditions put forward by the CSRC

Article 6 An applicant can only apply for establishing ongresentative office, and at the time of
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application, shall submit the materials as folldashe CSRC:
(1) an application letter as signed by the board cheir(director-general) or the general manager to the
CSRC;
(2) a written opinion or any other related documenieskby the financial supervision authority of the
country or region where the applicant is locatecpproval of establishing such a representativieefiy the
applicant;
(3) a copy of the business license or of the attestatiolawfully opening business as issued uponicatibn
by the related competent authority of the countryegion where the applicant is located, notariaed
certified by a competent notary public or certifioa institution in the country or region where #gaplicant
is located, and certified by the Chinese embassposulate accredited to that country;
(4) articles of association and main business ruleseofipplicant;
(5) a name list of board of directors (board of goveshand the management personnel;
(6) the annual reports for the latest 3 years;
(7) a scheme on establishing the representative officeyding, but not limited to, the purposes, nstgof
the establishment, working plan, set-up of inteorglins and personnel arrangement, managementnsyste
and office site, etc.;
(8) a power of attorney as signed by the board chairfgavernor-general) or general manager on app@ntin
the chief representative;
(9) a declaration that the applicant published, whighdhief representative to-be has no record oflpena
due to any serious violation of law or regulatiand which shall be notarized by a notary publitingon in
the country or region where the applicant is lodate
(10) the identity certificate, academic credentials egglime of the chief representative to-be; and
(11) other documents required to be filed by the CSRC.
Article 7 The CSRC will accept and examine the applicatiotenls for establishment as filed by
applicants. Where the CSRC decides to approve plicafon, it shall produce an approval document.
Article 8 Within 90 days upon approval of the CSRC, a repregve office shall handle the procedures for
industrial and commercial registration as wella&tion registration upon the approval document/arinto
a fixed office, and report the matters as followshie CSRC in written form:
(1) certificates on industrial and commercial registraeind taxation registration;
(2) a certificate for the lawful right to use the offic
(3) the telephone number, fax number and post addfeéke office; and
(4) the mobile phone number and email address of tied presentative.
In case the representative office, within the timet provided above, fails to file a written repavith the
CSRC, the original approval document shall be aatarally abated.
Article 9 The name of a representative office shall be coengbas the following contents in an order as: "the

name of the country or region where the foreigilstexchange is located”, "the name of the foretgoks
exchange", "the name of the local city" and " thpresentative office".

Article 10 Other main staff members of a representative offfeal be referred to as "representatives” or
"deputy representatives” except for the chief repnéative.

Article 11 The qualification for the chief representative agepresentative office to hold the post shall
acquire the approval of the CSRC. A chief represterg shall satisfy the requirements as follows:

(1) Being known well with the finance laws and reguat of China;
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(2) Having a bachelor's degree or above, 10 years og ofeexperiences in finance or economy, and 3syear
or more of experiences in undertaking Chineseadlausiness in the latest 5 years; and

(3) Having a good character and no record of crimimadministrative penalty.

Article 12 To appoint a representative or deputy represemtatithin 5 working days as of the date of
appointment, a representative office shall regoatrtame list, identity certificates and resumethaf person

to the CSRC for archival purpose.

Chapter Il Alteration and Cancellation

Article 13 Where a representative office changes its nans@ait submit an application to the CSRC, anc
an application letter signed by the board chairifgamvernor-general) or general manager of its stock
exchange as well as other documents as requirdteb@SRC.

Article 14 Where a representative office changes its chigesgmtative, it shall submit an application to the
CSRC, and file an application letter signed bylibard chairman (governor-general) or general manafge
its stock exchange as well as the related materalgded in Items (8) up to (11) of Article 6 dfese
Measures.

Article 15 The CSRC will accept and examine the applicatiotenls for changing the name or chief
representative submitted by the applicants. Itisk@sue an approval document if the CSRC dediles
approve an application.

Article 16 Where a representative office changes, adds ocesda representative or deputy representative, it
shall report the name, identity certificate andures of the person to the CSRC for archival purpagen 5
working days as of the alteration.

Article 17 A representative office can change its office dnkide the city where it is located. Within 5
working days as of the alteration, the represergatifice shall report the matters as follows te @SRC in
written form:

(1) a certificate for the lawful right to use the neffice; and

(2) the telephone number, fax number and post addfehe oew office.

The "change of office" as mentioned in this Artioleans the relocation, enlargement or reductidhef
former office.

Article 18 The cancellation of a representative office stadibad of 20 working days, be reported to the
CSRC, and handle the formalities for deregistratibthe administrative organ for industry and comoae
upon the pertinent confirmation document issuethikeyCSRC on approval of the cancellation. The pent
deregistration certificate shall, within 5 workidgys, be submitted to the CSRC after a represeatafiice

is deregistered.

Article 19 The unsettled matters shall be responsible fotdgtock exchange after a representative office is
cancelled.

Chapter IV Supervision and Administration

Article 20 A representative office shall have an independedtfixed office of its own, employ a reasonable
amount of staff members, of which, the proportibdl@amestic residents shall not be lower than 508 T
foreign staff members of a representative officalldandle the formalities for residence undergbginent
laws upon entry.

Article 21 Any chief representative may not concurrently helgost in the head office or a regional head
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office, nor may he concurrently hold a post in attyer commercial institution inside the territorfy o
China. A chief representative shall stay in theespntative office to take charge of the daily irmaitWhere
a chief representative goes abroad for 30 consecdtys, he shall file a report with the CSRC assighate
a special person to carry out the duties on hisibeWhere a chief representative concurrently ha@lgost il
any other institution or goes abroad for more tBarconsecutive days without reporting, the CSRC may
require the stock exchange to replace the chietsgmtative.

Article 22 Any representative office and any of its staff mensomay not conduct any commercial activities
or do so in a disguised form, it or he may not ¢ade an agreement or contract with any legal pecson
natural person that may bring about incomes tadpeesentative office or the stock exchange.

Article 23 Any representative office and any of its staff mensbmay not conduct publicity in any form, it
he may not hold any market promotion activity otézhto individuals in any form.

Article 24 Where a representative office and its staff membeganize and hold a large-scale market
promotion activity oriented to enterprises, theglbteport a related scheme to the CSRC in advarudjf

the CSRC does not present any objection within afking days, it can hold such promotion activity.
Article 25 Any representative office and any of its staff mensbmay not hold any false market promotion
activity in any form, and it or he may not conduofair competition in any form or seek for intesekir any
other institution in any form.

Article 26 A representative office shall submit a work repirthe previous year to the CSRC within two
months upon conclusion of each year.

Article 27 A representative office shall file the informatiabhout Chinese companies whose stocks are listed
and traded in its stock exchange in the previoas ge well as the information about Chinese-funded
members within two months upon conclusion of eagdry

Article 28 A representative office shall file the annual repmor its stock exchange for the previous year
within four months upon conclusion of each accauntiear of its stock exchange.

Article 29 Where a foreign stock exchange gives any majorgbumént to any Chinese company whose
stocks are listed and traded in it or any Chineseléd member thereof, the representative officé simely
render a notice to the CSRC, and submit a writtgont to the CSRC within 10 working days as ofdhte o
punishment.

Article 30 If a foreign stock exchange is under any of théofeing circumstances, the representative office
shall, within 10 days after the event occurs, dileritten report with the CSRC:

(1) Its articles of association, registered capitadegiistered address alters;

(2) The stock exchange is split up, consolidated oiléments any other major merger;

(3) Its board chairman (governor-general) or generaigeachanges;

(4) It is operating at a heavy loss or with seriouatfficial difficulties;

(5) The competent supervisory authority of the countryegion where the stoke exchange is located takes
major supervisory measures against the stock egehan

(6) Other events that severely affect the foreign stoahange's business.

Article 31 The CSRC will implement regular or irregular oresitr off-site inspections of a representative
office from, but not limited to, the aspects addais:

(1) Whether the representative office conducts comrakacitivities or does so in a disguised form;

(2) Whether the representative office engages in pityolic holds any market promotion activity orientied
individuals;
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(3) Whether the representative office organizes andshahy large-scale market promotion activity oeent
to enterprises without reporting in advance;

(4) Whether the application materials filed by the esgntative office are truthful or accurate;

(5) Whether the representative office goes through d¢ei@pormalities for any alteration thereof;

(6) Whether the representative office goes through ¢ei@pormalities for employment or alteration ofyan
of its staff member; or

(7) Other matters to be inspected by the CSRC.

Article 32 The CSRC may take such regulatory measure as ongdigsichief representative or any other
person ineharge to make correction, arranging a supervisaeyview and issuing a letter of warning whe
representative office violates these Measuresase of serious circumstances, the CSRC may take the
measure of prohibiting its chief representativamy other person in-charge from entry into the sées
market.

Chapter V Legal Liabilities

Article 33 Where a foreign stock exchange, without approllegally establishes a representative office or
conduct activities in the name of any represergatiifice or in any other form, the CSRC shall bachs
representative office or activities under law. Whtre foreign stock exchange violates the crimlanal it
shall assume criminal liabilities.

Article 34 Where a representative office conducts commerctialiies or does so in a disguised form, the
CSRC shall give it a warning, confiscate its illegains, or even revoke it, etc.

Article 35 Where a representative office implements publioityolds any market promotion activity
oriented to individuals, the CSRC shall give itarming, or even revoke it, etc.

Article 36 Where a representative office organizes and holdsga-scale market promotion activity oriented
to enterprises without reporting in advance, th&@CShall impose upon it a warning, or a fine, cgrev
revoke it, etc.

Article 37 Where a representative office implements falseipitplor unfair competition, the CSRC shall
give it a warning, a fine, or even revoke it, etc.

Chapter VI Supplementary Rules

Article 38 The establishment of a representative office withiterritory of China by a stock exchange of
Hong Kong Special Administrative Region, Macao Sple&dministrative Region or Taiwan Area shall be
implemented by reference to these Measures.

Article 39 The documents as required to be submitted by alicappunder these Measures shall be in
Chinese. For the articles of association, mainr®ss rules or annual reports of a foreign stockamnge,
Chinese abstracts thereof may be provided togettierthe original texts.

Article 40 These Measures shall enter into force as of JURDQY.
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