
A failure by our shareholders or beneficial owners who are PRC citizens or residents in the PRC to comply with 

certain PRC foreign exchange regulations could restrict our ability to distribute profits, restrict our overseas and 

cross-border investment activities or subject us to liability under PRC laws, which could adversely affect our 

business and financial condition.  

        In October 2005, China's State Administration of Foreign Exchange, or SAFE, issued the Notice on Relevant 

Issues Concerning Foreign Exchange Administration for PRC Residents Engaging in Financing and Roundtrip 

Investments via Overseas Special Purpose Vehicles, or SAFE Circular 75. SAFE Circular 75 states that PRC 

citizens or residents must register with the relevant local SAFE branch or central SAFE in connection with their 

establishment or control of an offshore entity established for the purpose of overseas equity financing involving a 

roundtrip investment whereby the offshore entity acquires or controls onshore assets or equity interests held by the 

PRC citizens or residents. In addition, such PRC citizens or residents must amend their SAFE registrations when the 

offshore special purpose company undergoes material events relating to increases or decreases in investment 

amount, transfers or exchanges of shares, mergers or divisions, long-term equity or debt investments, external 

guarantees, or other material events that do not involve roundtrip investments. In May 2007, SAFE issued guidance 

to its local branches regarding the operational procedures for such registration, which provides more specific and 

stringent requirements on the registration relating to SAFE Circular 75. The guidance imposes obligations on 

onshore subsidiaries of the offshore special purpose company to coordinate with and supervise the beneficial owners 

of the offshore entity who are PRC citizens or residents to complete the SAFE registration process.  

        We are committed to complying, and to ensuring that our shareholders who are PRC citizens or residents 

comply, with the SAFE Circular 75 requirements. We understand that Mr. Qingzeng Liu, our ultimate individual 

controlling shareholder who is a PRC resident, has completed his registration with SAFE Tianjin branch in 2005 for 

his outbound investments in Premium Sino Finance and other SPVs under Premium Sino Finance. We have been 

informed by SAFE Tianjin branch that SAFE Circular 75 does not apply to the acquisition of the 90% equity 

interests in Superport Limited by Premium Sino Finance because no offshore financing activities have occurred in 

connection with the above acquisition by Premium Sino Finance, Superport Limited or any other offshore SPV in 

our Group. Accordingly, Mr. Qingzeng Liu intends to update his registration with SAFE for his equity interests in 

Premium Sino Finance. However, we may not be fully informed of the identities of all our beneficial owners who 

are PRC citizens or residents, and we cannot compel our beneficial owners to comply with the SAFE Circular 75 

requirements. As a result, we cannot assure you that all of our shareholders or beneficial  
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owners who are PRC citizens or residents have complied with, and will in the future make or obtain any applicable 

registrations or approvals required by, SAFE Circular 75 or other related regulations. Failure by such shareholders 

or beneficial owners to comply with SAFE Circular 75 could subject us to fines or legal sanctions, restrict our 

overseas or cross-border investment activities, limit our subsidiaries' ability to make distributions or pay dividends 

or affect our ownership structure, which could adversely affect our business and prospects. See Item 3.D "—

Restrictions under PRC law on our PRC subsidiary's ability to make dividends and other distributions could 

materially and adversely affect our ability to grow, make investments or acquisitions that could benefit our business, 

pay dividends to you, and otherwise fund and conduct our businesses."  
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