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Michael Liu, Jane Ng, Viola Jing and Keith Gerver have authored a Clients & Friends Memo to
discuss the latest trends in reviews conducted by the Committee on Foreign Investment in the
United States (CFIUS) for Chinese investors contemplating possible investments in U.S.
assets. The Memo provides a recap of the CFIUS framework and process, and some
recommendations to avoid unnecessary complications and after-deal scrutiny from CFIUS.

Introduction

On February 26, 2015, the Committee on Foreign Investment in the United States (“CFIUS”) -
the interagency body charged with reviewing the impact on U.S. national security of any merger,
acquisition or takeover that could result in the control of a U.S. business by a foreign person
(including corporations) - issued its 2015 annual report to Congress. The report, which covers
2013, confirms the trend that CFIUS is focusing more attention on investment into the United
States from the People’s Republic of China (“PRC" or “China”). As China continues to be one
of the most active investors in the United States and CFIUS continues to closely scrutinize
transactions involving Chinese acquirers, this Clients & Friends Memo summarizes the latest
CFIUS trends for Chinese investors contemplating possible investments in U.S. assets, and
provides a recap of the CFIUS framework and process.

Foreign Direct Investment in the United States

Foreign Direct Investment in the United States continues to grow at a strong pace: foreign firms
invested $236 billion in the United States in 2013, representing a 35% increase over 2012.
Indeed, the United States ranked as the world's top destination for foreign investment for the
second year in a row, according to the 2074 A.T. Kearney Foreign Direct Investment
Confidence Index.! The vast majority of foreign direct investment in the United States comes
from the world's most advanced economies: Japan, the United Kingdom, Luxembourg, Canada,
and Switzerland represented the top five foreign direct investors in 2013.2 China - the 14th
largest foreign direct investor in the United States in 2013 - actually decreased its investment
in the United States for the first time since 2009 to about $2.5 billion. This was about a 30%
drop from 2012.2 Increased scrutiny from CFIUS likely accounted for some of the decline in
Chinese foreign investment.

T AT. Kearney, The 2014 A.T. Kearny Foreign Direct Investment Confidence Index: Ready for Takeoff 1 (2014),
available at www.atkearney.com/documents/10192/4572735/Ready+for+Takeoff+-+FDICI+2014.pdf/e921968a-
5bfe-4860-ac51-10ec5c396€95.

Organization for International Investment, Foreign Direct Investment in the United States — 2014 Report 5 (2014),
available at www.ofii.org/sites/default/files/FDIUS2014.pdf.

3 Jd.

4 David Dollar, Why So Little Investment between the United States and China?, UP FRONT (Feb. 26, 2015, 1:42 PM),
http://www.brookings.edu/blogs/up-front/posts/2015/02/26-investment-between-us-and-china-dollar.
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CFIUS Process

Under section 721 of the Defense Production Act of 1950, as amended by the Foreign
Investment and National Security Act of 2007 (“FINSA"), 50 U.S.C. App. § 2170, CFIUS is
charged with reviewing “covered transactions” - mergers, acquisitions or takeovers by or with
any foreign person that could result in foreign control of any person engaged in interstate
commerce in the United States - to determine the effects of such transactions on the national
security of the United States, taking into consideration 11 statutory factors.® A CFIUS review of
a covered transaction can either be initiated by CFIUS itself - even after a deal has closed - or
through a voluntary written notice jointly filed by the parties to the transaction.® Indeed, CFIUS
is not obligated to review all foreign direct investment that may be a “covered transaction” as
defined by FINSA, nor are parties to such transactions required to file a written notification of
the deal with CFIUS.

The review and investigation processes of CFIUS are outlined below.
The Review Process

During the 30-day review (commencing from the
filing of the notice or the initiation by CFIUS itself),
CFIUS determines whether the covered transaction

would result in foreign control of a U.S. business.

If no, then CFIUS may conclude its work and If yes, are the following conditions met?
notify the parties to the transaction that it (a) The covered transaction threatens U.S. national security and that threat has not
does not intend to take any further action with been mitigated prior to or during the review period.
respect to the transaction. (b) The lead agency conducting the review, with concurrence from the full Committee
of FIUS, recommends an investigation.

If yes, CFIUS
must conduct
a 45-day
investigation.

If no, is the covered transaction:

(a) aforeign government controlled transaction; or
(b) a transaction resulting in control of any critical
infrastructure of or within the United States by or on
behalf of any foreign person?

If yes, the Secretary of the Treasury
and the head of the lead agency If no, then CFIUS may
conducting the 30-day review jointly
determine, on the basis of the review
of the transaction, whether the
transaction will impair the national
security of the United States?

conclude its work and
notify the parties to the
transaction that it does
not intend to take any
further action with
respect to the

transaction.
If no, then CFIUS may

conclude its work and
notify the parties to the
transaction that it does
not intend to take any
further action with
respect to the
transaction.

If yes, CFIUS must
conduct a 45-day
investigation.

5 50 U.S.C. App. §§ 2170(2)(3), (b)(A)(0), (D(1)-(11). The 11 factors, codified at 50 U.S.C. App. § 2170(f), generally fall
into three categories: the nature of the foreign investor, the vulnerability of the target, and impact of the deal on both
U.S. national security and global security.

6 Id. at § 2170(b)(1)(A)-(E).
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The Investigation Process

During the 45-day investigation, CFIUS determines whether the covered
transaction would result in foreign control of a U.S. business.

If no, then CFIUS may conclude its work and notify the parties to the
If yes, it may either: transaction that it does not intend to take any further action with
respect to the transaction.

Enter into an agreement with, or impose
conditions upon, the parties to mitigate the Refer the transaction to the President to
threats to national security posed by such make a determination
foreign control; or

The President determines whether:
(1) There is credible evidence to believe that the foreign interest exercising control might take action that threatens to impair the
national security; and
(2) Provisions of law, other than FINSA and the International Emergency Economic Powers Act, do not provide adequate and
appropriate authority for the President to protect the national security in the matter before the President.

If yes, the President may
suspend or prohibit any
covered transaction
within 15 days.

If no, then CFIUS may conclude its work and notify the parties to the
transaction that it does not intend to take any further action with
respect to the transaction.

Key CFIUS Concepts

“Control"—Transactions solely for the purpose of passive investment with a foreign person
holding ten percent or less of the outstanding voting interest in a U.S. business are not
“covered transactions”.

Understanding certain key concepts is crucial to successfully navigating CFIUS. First, as
outlined clearly above, the concept of “control” lies at the heart of any CFIUS review. FINSA
does not define the term, but instead directs CFIUS to provide a definition via regulation.” As
CFIUS stated in its commentary on its regulation, control is defined “in functional terms as the
ability to exercise certain powers over important matters affecting an entity."® Specifically,
control means:

The power, direct or indirect, whether or not exercised, through the ownership
of a majority or a dominant minority of the total outstanding voting interest in
an entity, board representation, proxy voting, a special share, contractual

7 Id. at § 2170(a)(2).

8 Regulations Pertaining to Mergers, Acquisition, and Takeovers by Foreign Persons, 73 Fed. Reg. 70,704 (Nov. 21,
2008) (to be codified at 31 C.F.R. § 800).
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arrangements, formal or informal arrangements to act in concert, or other
means, to determine, direct, or decide important matters affecting an entity; in
particular, but without limitation, to determine, direct, take, reach, or cause
decisions regarding the [matters listed in 31 C.F.R. § 800.204(a)], or any
other similarly important matters affecting an entity.®

Whilst there is no hard and fast rule regarding what percentage of an ownership stake might
constitute control given the functional definition above, the Regulations make clear that a
“transaction that results in a foreign person holding ten percent or less of the outstanding
voting interest in a U.S. business (regardless of the dollar value of the interest)” is not a
“covered transaction,” as long as the transaction is “solely for the purpose of passive
investment."'® The Regulations further state that:

[Olwnership interests are held or acquired solely for the purpose of passive
investment if the person holding or acquiring such interests does not plan or
intend to exercise control, does not possess or develop any purpose other
than passive investment, and does not take any action inconsistent with
holding or acquiring such interests solely for the purpose of passive
investment.!!

“National Security” — An Amorphous Concept

Second, the term “national security” is a notoriously amorphous concept. FINSA does not offer
a definition, other than to note that the term includes “those issues relating to ‘homeland
security’ including its application to critical infrastructure.”'? Given the inherent breadth of the
concept, many transactions that might not at first seem to involve national security issues could
come within CFIUS's purview, as demonstrated most recently by the 2013 acquisition of food
processor Smithfield Food Inc. by China's Shuanghui International Holdings Ltd. Due to the
potential impact on “food security,” which some commentators argued should be seen as an
aspect of national security, the parties filed a voluntary notice with CFIUS; CFIUS ultimately did
not oppose the transaction.

“Critical Infrastructure” — Defined to Include Nearly all Aspects of the U.S. Economy
Third, the term “critical infrastructure” is itself vague, defined to mean “systems and assets,

whether physical or virtual, so vital to the United States that the incapacity or destruction of
such systems or assets would have a debilitating impact on national security."'® Indeed, nearly

31 C.F.R. § 800.204(a).
Id. at § 800.302(b).

Id. at § 800.223.

50 U.S.C. § 2170(a)(5).
Id. at § 2170(2)(6).
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all aspects of the U.S. economy could fall within one of the 16 critical infrastructure sectors
identified by Presidential Policy Directive/PPD 21, 'Critical Infrastructure and Resilience'. As
such, many more deals are likely to come under CFIUS review.

2015 Annual Report Findings and Potential Trends
Number of Notices Filed

According to the 2015 annual report recently released by CFIUS |, during 2013, 97 notices of
transactions were filed with CFIUS which CFIUS determined were “covered transactions,”
down from the five-year high of 114 set in 2012. Of the 97 notices filed, 48 resulted in 45-day
investigations, a slight increase from the 45 investigations conducted in 2012. But as a
percentage of filed notices - 49% - the number of investigations represent a marked increase
over previous years (39% in 2012, 36% in 2011, 38% in 2010, and 38% in 2009). The 2015
annual report partly attributes the percentage rise to five cases proceeding to the investigation
stage because of the October 2013 government shutdown, which prevented CFIUS from
completing the initial review of those cases within the statutory 30-day period. Even not taking
into account those five cases, however, the percentage of notices that proceeded to
investigation would have risen to 44% in 2013.

Withdrawal of Notices

On the other hand, of the 48 notices that proceeded to an investigation, only five were
withdrawn after the investigation had commenced, a steep drop from 2012, where 20 notices
were withdrawn after an investigation had begun. In total, eight notices were withdrawn in
2013; the parties in only one of those eight cases re-filed a new notice in 2014. As reported in
the 2015 annual report, parties requested withdrawals for a number of reasons, for example,
where (a) the parties were unable to address all of the CFIUS' outstanding national security
concerns within the initial 30-day review period or 45-day investigation period; (b) there was a
material change in the terms of the transaction; (c) the parties abandoned the transaction for
commercial reasons; (d) the parties did not want to abide by CFIUS' proposed mitigation; or (e)
CFIUS recommended that the President suspend or prohibit the transaction. The decline in
withdrawn notices indicates either that CFIUS was satisfied that the covered transactions in
question did not impair U.S. national security, or, more likely, CFIUS and the parties to the
transactions were able to reach agreement regarding mitigation.

China Ranks First
In 2013, for the second year in a row, Chinese investment in the United States accounted for
the largest number of covered transactions reviewed by CFIUS. China also surpassed the

United Kingdom in the total number of covered transactions reviewed by CFIUS for the period
between 2011-2013.

Cadwalader, Wickersham & Taft LLP 5
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Insights for the Way Forward

The 2015 annual report provides additional insight into what mitigation measures CFIUS might
request parties to a covered transaction to adopt to assuage CFIUS concerns over foreign
control. While the list of example mitigation measures remained mostly unchanged from the
2013 annual report, there was a notable addition that indicates a potentially more aggressive
stance by CFIUS with respect to mitigation measures. Specifically, CFIUS required parties to at
least one of the 11 covered transactions in which mitigation measures were applied in 2014 to
provide the U.S. government “with the right to review certain business decisions and object if
they raise national security concerns.” In other words, this mitigation measure would allow the
U.S. government to take part in the management of the business.

New findings contained in the “Critical Technologies” section of the 2015 annual report also
suggest a more aggressive approach by CFIUS in the future, especially with respect to covered
transactions involving businesses in countries whose governments are believed to engage in
economic espionage. In a departure from the conclusion in the 2013 annual report, the U.S.
Intelligence Community (“USIC") now “believes there may be an effort among foreign
governments or companies” to acquire U.S. companies involved in research, development or
production of certain critical technologies. “Critical technologies” generally include defense
goods and services controlled on the U.S. Munitions List, certain export-controlled military,
chemical and biological weapons, missile and nuclear technologies, and select agents and
toxins. The 2015 annual report further notes that the USIC “judges that foreign governments
are extremely likely to continue to use a range of collection methods to obtain critical U.S.
technologies.” As such, CFIUS is likely to scrutinize covered transactions involving critical
technology in more depth going forward.

Conclusion

While CFIUS contends that it reviews transactions on a “case-by-case” basis, the 2015 annual
report further supports the notion that it has been paying particularly close attention to deals
that could result in Chinese investors controlling U.S. businesses. To avoid unnecessary
complications and after-deal scrutiny from CFIUS, Chinese investors should strongly consider
voluntarily filing with CFIUS if they are involved in a merger, acquisition or takeover that involves
national security - defined broadly - that would result in foreign control - again, considered
broadly - of a U.S. business. Indeed, CFIUS staff are known to scour the financial press, and if
they find a deal that could be considered a covered transaction that might affect national
security, they will likely contact the parties to request a filing or even unilaterally open a review.
To ensure smooth dealings with CFIUS, the parties should propose methods of mitigation early
in the review process to ensure that certain identified issues are dealt with.

Cadwalader, Wickersham & Taft LLP 6
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Please feel free to contact any of the following Cadwalader lawyers if you have any questions
about this Clients & Friends Memo.

Michael Liu +852 2946 1235 michael.liu@cwt.com
Jane Ng +852 2946 1245 jane.ng@cwt.com
Viola Jing +852 2946 1237 viola.jing@cwt.com
Keith Gerver +1 202 862 2381 keith.gerver@cwt.com

Cadwalader, Wickersham & Taft LLP 7



CADWALADER vtk
CEE S E P

Clients&FriendsMemo

FE3R E BEAT 808 B 5% X CFIUS HISErE
201547 4 9 H

Xz REEA WA H L Keith Gerver JE[FHES 145/ kiR LAERTIFE[F I} [F 177

U3 2> (CFIUS) XIS 55 T-56 [H 57 19 71 [ 12 55 25 1T 3 B TR BT I I e A s o 2 A
CFIUS HIRFGFI 5 Z D FE, FFH 41T B 1R G4 (b R CFIUS 7% 45 58/ i (T i 45%,
H—LEZ K,

5

EEHMNEREZ RS (“CRIUS” ) Z—MEETTAL, WE TIN5 ] §E 5 8038
FE P2 A E Nt (B3EAT) 56, XAMARE R B AT 55t 35 H E 5K 24 .
2015 4F 2 A 26 H, CFIUS [al[E <4222 2015 FEEHR . 1Z#R A0 2013 /%, #iik CFIUS
T T XA NRIEFIE ( “HhE” ) FEER T GTEREE . BT E AR A2 38 Bl i i BR A 4%
PiE 2 —, 1M CFIUS —H EH G K B 77 1058 5, IR 48 S T — 4
K CFIUS b5 78 132 8 08 7= 1 vp B8 08 5 10E AT o B 1 e i 00, DASCE Y CFIUS 4844
FOEE AL o

FEXRE RS EREE

FESEE A B BRI K. 2013 FEAMNE A RIEEEBE T 2, 360 143570, B
2012 1N 35% o HSL b, MRHE (2014 SRR AN BEBR G ORED | EEESFE
BN A BREE A AL R B RO . 75 S5 A Ah R B 4R ok B AR it 4
Tk R HA. JE. SHRE. INEX LAY 2013 FEMAL I EEEE T E. © [
8, P EESE E A B HEAL S 14 7, T SePR EAZAE R SR AR AL 2009 4E LA
K I, FRBREL 25123870, #2012 SR [% T4 30%, °  CFIUS 34 A nf

CFIUS HIEERE

MG (1950 FEPTAF=IEE) 5 721 % (& (2007 FEAPFHR T L E R 2 2ER)
( “FINSA” ) (50 U.S.C. App. § 2170) fEf&1T) , CFIUS i 5tiEII H & 11 Biyke R &R, #Hix

i}

VAT, KEARNEY, (2014 4ERRJEAME EER RS 0EE: #E%5%) (THE 2014 A.T. KEARNY FOREIGN DIRECT
INVESTMENT CONFIDENCE INDEX: READY FOR TAKEOFF) 1 (2014), H[7E
www.atkearney.com/documents/10192/4572735/Ready+for+Takeoff+-+FDICI+2014.pdf/e921968a-5bfe-4860-
ac51-10ec5c396e95 2 .

2 & pr4% % ML (Organization for International Investment) , (i35 [E [ #h i EL4234 %5 ) (Foreign Direct Investment in the
United States) - 2014 R4 5 (2014), AJ4E www. ofii.org/sites/default/files/FDIUS2014. pdf F&FH .

3 7d.

* David Dollar,  CAMHEZ RS ARKTEA2) (Why So Little Investment Between the United States and
China?), Up Front (Feb. 26, 2015, 1:42 PM), http://www. brookings. edu/blogs/up—front/posts/2015/02/26-
investment—between—us—and-china—dollar.

AR TR UG AE g A . SRR BES B B IR MR 5 SO, PRSI SO IR . ST SRR L, R R AT
PRI S AT L7 ) A DR R R . AR A BRI R RN S 2 R R, MRS B AT S & kR . BRIEEaas
AT GUR SEART 575 P 6 AT ELAE, AN R BRI SR AR MR B B 02015 BUBGRAEHITH S T, BT


https://www.atkearney.com/documents/10192/4572735/Ready+for+Takeoff+-+FDICI+2014.pdf/e921968a-5bfe-4860-ac51-10ec5c396e95
http://www.ofii.org/sites/default/files/FDIUS2014.pdf
http://www.brookings.edu/blogs/up-front/posts/2015/02/26-investment-between-us-and-china-dollar
http://www.brookings.edu/blogs/up-front/posts/2015/02/26-investment-between-us-and-china-dollar

CADWALADER Clients&FriendsMemo

“WEARS” (RIEATATAMNE AT 85 2 BN — R AT BRI BRI AE 5, %S
T HHG AT e 2 SEUTATE L E N FEEMN 5 N L2 B ANE b)), DU E 122528 5 %) 56 [ [
FRAERIN,. ° CFIUS 52 M B4 5 i & n] LUt CFRIUS B AT Ak (R A5 AS 5 52 ik
J&), BOERE R 5% 7 S AP AE E R S R R ) T (kAT © Lk, CRIUS A AT
R4 FINSA S e T RERI R “ 32 R385 7 WA BB, SRS 5 & 7 7 A
CFIUS #2326 K32 5 - R .

CFIUS 18 7 Je Ui A FE MR 2 R
HERE
T 30 KHIAH N (HR2 % 5 ek CFIUS BT

Kz Aieit), CFIUS g R EZ AR E LT
5K [ ol 32 4k 4 ) o

N7, CFIUS A 455 H 25 e s Wk, RBAFE LR A

52 53 475 FAIAE 7 RIAL AT MBS T B B 5K 24, A REMEY]

BE—BATE). I UG I B (2 o
FEHITHTHEE, %W CFUS £ RS H4THIR
B, BT

wnfF4, CIFUS W 405EAT WATEE, ZRELZS RS
A 45 RIGIEE . (@) ZZANEBUFIEHIAS S B
(b) i) T3 [ Bl AL T 36 [ 35 P (AT An] 2 2 L Atk
Wit 5% BIAE ] AR N SR AR R HI2E 5 7

s, 2t 80 RMHEG, %A
SRR, BRI LR
AR5 NSE R E A R H =
RN 5 [ [ X 2 42 7

45, CFIUS AI&EWs
7, FEEAL KT H
L AE 5y R AT A 2k

5 50 U.S.C. App. §§ 2170(a)(3), (b)A)G), D(1)-(11). %A 50 U.S.C. App. § 21701 11 WK E, — B N=3:
SRR VR . B AR RER 5 2], RIS W E R 24 K AR A R

5 Id. at § 2170(b)(1)(A)-(E).

Cadwalader, Wickersham & Taft LLP 2



CADWALADER Clients&FriendsMemo

HERE

T 45 RIAB AR, CFIUS eSS REB/ES
L [ 32 21 A [ #5561 2

s, AT AR — N7, CFIUS W &5, JRlANsE % & 77 HA ML
it I RIUEAT BE— AT 5 o

Uim%ﬁﬂUWﬂ«ﬁﬁi% R o AR E L G UM g

rmﬁl?£$L& bﬂf% &
(2) B FINSA K (EPrZEREFAIIEY 4, EME B ARGE L%lua
FEALBEAT 5922 5 SR I A L A G AL ), DAARRE E 5% 2

M*”%i%

w5, CRIUS AIZEoRiAAr, Jmanse 5 47 HA
Wk AE 5 R BUE A #E— 2547 8) .

CFIUS I3t 3 EAE S

T - ROET BN (RSN L7556 ) ) CR AT HEFER 10%3E L) 7T
HZGAET “ZHELS”

PR E A A, XU CRIUS RIER EEM. Bk, FRCHERME, “fH)” XA
&L CFIUS 4 % B TAEMZ O It . FINSA XTI E e, RIF CRIUS #LiE
IEAHZAA BEAT 8 . T %I CFIUS X JL M fRe,  “ihil” #edtehy “mzh v e L
[EERE LI AR SN e A AR =y A i) 72 P =1 [ N 4 | M =F

7 Id. at § 2170(a)(2)*

8 (ST HhE N HEAT I S YA 3 (Regulations Pertaining to Mergers, Acquisition, and Takeovers by Foreign
Persons), 73 Fed. Reg. 70,704 (Nov. 21, 2008) (¥4 A\ 31 C.F.R. § 800) .

Cadwalader, Wickersham & Taft LLP 3



CADWALADER Clients&FriendsMemo

WAL ITH — AT Z R T FHANLHI L BT i DRI HHRA
Ky CHRETE, 70 G — sy I FFIE = 2
HAE1Z DA EIEZL T T] (I B IT %5 )), LUE, 1572
I A FESE AR EZFE, FFEE (IHARTF) HE s Has TFHl B
1EEXT (31 C.F.R. § 800.204(a) I 7Y/ F Ji] 24 ] 521 1% & 1 HT T 1T H A FE
WEZF G I HE

BRI UL R T P E S, CIFUS A PR M s il R 1540 E 2 0 | e U A, {3
HP MO R-ITY, RELG AN THATH ", W “ RINFNFF G FEEH A7
KITHEFE 1052 L FHIZE G (Tt R 922600 E)” FARET “ZWELS” o " HikM

FAIAI T L F BT AT S A0 N 245 40
AT RIAT IS F I T RG AT R EAEITIN,
FHiR, e H ST AERT S T s R T 1 N 25 a8 B9
fra. "

HswE" - RS

Rk, “ExRLe” ZRNEEL - MEFEAEIOMS.  BRERAMESEAE 5 4
LR FARAFH, GRS BRI/ 7 5 FINSA A% TAEME L.
XSRS AT 2N, IREZ5 RSB U L E R L4, iy CAUS I
AV 2 o S SISO [ P2 B R =) 2013 ROl in i
Smithfield Food Inc.. HIFAIRERLMIE] “ R e” , & TIFREWNNAIEREK %
SEH], RIAE 5 #0571 CRIUS 52 B IEMEH i, {H CFIUS & BUA IRATZIIAL 5 -

THER I H9E X CIFVT T H 15 [ 28 07

W=, CHEEUERE" X MAEAR S ECEW, CRIEN A )RS
RG> (P IEAESTAREGEIIHT) » U1iZ 35 R 1 PER DY GETE R HI NI T 238 ke
KW G5 E 5 22, 7 " Sihs b, EFrAERREZFEEHET (RRBORTES
/PPD21, REEIEMIBIIE S EN A1) Frifsig 16 D EEEA iU B, BafE2s
L CFIUS [y 7,

931 C.F.R. § 800.204(a)-
10 /d. at § 800.302(b).

1" Id. at § 800.228.

12 50 U.S.C. § 2170(a)(5).
13 Id. at § 2170(a)(6).

Cadwalader, Wickersham & Taft LLP 4



CADWALADER Clients&FriendsMemo

2015 FERELGRKEHRE
7] CFIUS #8295 5 #1

3 CFIUS iF Tk B 2015 4EFEH A, T 2013 J4ERN, 345 97 W52 5 4Ry CFIUS
EN “ZWERZS” , B 2012 4EJET 5 EEm N 114 TUE AT N . 7E1% 97 TR 5 B,
A8 TRATT T 45 RITRE, #2012 FEHATIH 45 DU RS A EF-. (HiERREEAT I EL A5 49%
KE, HEBERGTFEERE BT AT 2012 # 39%. 2011 4249 36%. 2010 £/ 38%,
LAz 2009 4F 1) 38%) » HR¥E 2015 FJEH G ik, #4r LhI 2 BT 2013 4F 10 H 3£ EH BT
KW, 4 CFIUS TEikAE 30 Kiw MW s OZ SN ZMYEE s &, R S8 5 ARk
BB A, BEATFAGX 5 EANE, 2013 FEREHE NI B HIAE 5 B AR ey F &
44%,

X IR AL

HJrE, EFEAN R AR B 48 WIAS 5 Ak, AT 5 BIE M E IR R, B 2012 4
A 20 BHHRAEH A TT 0GR, BOR 2R TR, 2013 SE30A 8 TAe 5 il ml, T4 R
AR RAE 2015 FEEGHT RIS B R . ARGE 2015 SERERE, A U7 T 2 b iy ZOR ]
o A, Bl (a) #J7JCIELE 30 REGHID H EIEl 45 KA N LB A CRIUS R
R E R Za5eE; (b) Lo %RMIERES; (o) K752 T RLE b EIEHTZ S (d)
H T AR RIS CFIUS @I Bt iiti: 5 (e) CFIUS @IS BT BiAE 1EAC 5o IIZE 5
FRECR TR, SR CRIUS ANNA RIRZ I E L A SIS E 5 2 4x, BUE KA RER
CFIUS 522 5 % 75 Re s it kb i itk il sl o

PELEE B

Hh FEL 7 S [ A 50 B2 000 F AE 2013 S FEIELEPIAE N E: CRIUS W B AU IR 2 IR I L 5 -
2011 ££ % 2013 48] b [H 4 CFIUS ‘8 & (152 M5 42 7 o Bl A4 ik 1 5[

AIAES 7T

M 2015 SFPEAR G AT UL, CRIUS W] REZER 52 W 58 5 (45 7 RICE L AN R i, DASRRAIG
CFIUS XAk [E 4% il SRR o E AR AN RO T 1 90 B3 B0 AT R B b 2013 S AR5 T4, {H B
I T - LEANIE, o CFIUS AT BEKE & B ™ M 3t R AZ 5 45 T R BN Rf ot o FLAAR 1T
o (R 2014 SRR T ANEE I 11 W2 S S R, AT R S A 5 Ui 4 CRIUS 22
REGTREBURT o B L 55 P DU AT EA R PE 51 5K 22 4 e R I i Hh SO RO
Mo 7 Ak,  BOIURN R It 15 S R BUR T 2 5 1 Ee AR 51 2w Rl 5546 B

2015 FFEEAR 1) “RBEROR” — TP L4 R, RIS CRIUS ARACK 29T 328 ™ 4%
(e AR, JCHGR B RO S5 M S B A8 5, TS 55 B TR o2 A T4 SRBUR
PONNNEL G ESI I E K. 5 2013 SEERE R EA AR, KEEHRAE R

( “USIC” ) H BT\ AL S B BURT B2 ) W] RER BB Kt 7E . TR R BRAE 7 SR S B R
MISEE AR, “REEBOR” — B 5% [ 25 i 5T 528 i A [ 9 A AR 55 R iy

Cadwalader, Wickersham & Taft LLP ’ 5



CADWALADER Clients&FriendsMemo

HI R A s P KRR, LA AIEE R . 2015 4F AR A 3 — 2
A, USIC “INASNEBUMIA W] Re 2 gk 248 H — R 77 AU R R . 7 R,
CFIUS AR AI R 2x Wi S KB AR 1) 52 W B 28 Zy AT BE VR N AP [ i 52

HIR CFIUS iR DL “BRAH” HJ7 N AL S, H 2015 FEHE B, CFIUS Hil ok
VERT b EER B AR S E AL By o ik S AN b AT ) @ 2 AL L CFIUS E5C %)
ERJEATIRES, PERTE NS K CEER AT Ve Gz 5E) i a5 EeE
PNz B A EE ] (FERERE 2 5t 8) IR BRI AE 5, RAFA75 18 B i CFIUS R HE
. F b, AP CRIUS A GOl H SR R I E B, AT R I A2 5 vl
B — TR 3] [ 5 e A ) 2 W S G N, AR TR AT e R R T 2R A 5 #7458
i, BERFRITIRHEA. AFREEEITR R CFIUS MH &, 5% 7 NS RAEH 7
AR RN ROV, DA R R S 2 ) 7L

* *k * * *

BN AR & S AR BE I, T RE AR DU SRR A

X Hi +852 2946 1235 michael.liu@cwt.com
eS¢l +852 2946 1245 jane.ng@cwt.com
R +852 2946 1237 viola.jing@cwt.com
Keith Gerver +1 202 862 2381 keith.gerver@cwt.com

Cadwalader, Wickersham & Taft LLP 6



