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TEEEANZERESRIL — RATARHEE GEFEY &
AER

F5 | WRE | B | 2T

SR A D N R 2 B MR B M B N5, MOR () B AL S R BN AE
I 2 A0 R L B 4, DASE AR A TRV A HEAT B e SR AR AN BB 7. Horh R 2 B 2
SIEFIT AL (PR O MEvikarit, VARERIRS SR B MR . gk, JTE e
1B S AT AT PT BEAEAS [FIRE b 32 B 36 [ (1933 4FEFFI%) YWIMIES AR IR, — B,
REHORBUON ™ B JE R, BRI EEEANIARTAR.

MRYERE (1933 FFUEFHE) MESR, BRARKIEAHSCHUE BUSHE S, AR AR AT R B IE S
BINAEREIES L 2 i 4s ( “SEC” ) #ATHD, FEEMHRE THIE “iE%” #—7F. d17T SEC
FCRFFBONVEDL, eSS MU EYTE, HX) SEC HidHEe (AR AiEZ 54
S NE A F A ULEC RN R R, T 2 2 K 2 IR ARYE A CE I 2R HiiE # . SEC &
CESR . ASCRXS (S 251D 20 (D 26B1) 3TN f 80 #8  55 R BEAT Tl Z o b, b RN EZ
%,

—. RESSRT “RZEW” PN— (S FH1)
(—) Har (s%H) ?

(S 2B PUEHT “fEREEIINRATHEHE”  (offers and sales of securities outside the
United States) (15700, HiZ%5 N2 8RN, AMFENA B SEC FidZskmrR. H
(S 1) HIE, It 8 Re S MR FEMAE, T LATER AT HE N,
THRA S (1933 FFIEFRFIE) 55 5 2R N L.

1 Securities Act of 1933 % H A ST 5351 o

2 Regulation S -- Rules Governing Offers and Sales Made Outside the United States Without Registration Under the Securities
Act of 1933.

8 Regulation D -- Rules Governing the Limited Offer and Sale of Securities Without Registration Under the Securities Act of
1933.

DO SR = dent = Ll = Y= &8

www.hankunlaw.com



(S 2B1) i T () ¥IPMETE8 % (b) %901 % — ML (o
55902 %% GESG (d) 35903 2% AFXHIEIRAAT (WidEg5EE) 1 “ 24" (safeharbor) ;
(e) % 904 5% EIXHEFRHFE (MESHAIFLL) 1 “2a8” . () 25905 5% FxfkA
FRAETF ) e A5 PRl o

() (S K& EAHREFEERL?

AT A UL R B LE R REDS K 207 BRI ATIE Y (S 601D » RLAmRSe BT S5
A () FEERATTT (b)) ZEE 78R (BFABRMALE) - (o) FEERATITHIRET
() FEMARITE =R ERITENAL, (o) RiLEGMHHHAS SREEFENAREER
(B ST o

(2) BB (S %G G LR &g
1. FEARZM

&GS AN (55 903 2% Bl Gn Aik ik 22 i) (55 904 %) NI H
S AN P FEAR SR A

2 EAC 5 (offshore transaction) . FE4 5 AL LR IET “EREZ S K177
AT, “BERZST BERN AN N A (D KA TFREREAN BT E GAWEEziE
FEEMHD RHEL: H GD EREEFHNGL RN (Wn25EE LS A SOz k30
), IR F G EEA (EEEERAT AL A B G ZR H SR ERN .

VA E AT A (directed selling efforts) o %ISR 32 Ekt 0 I o A b R AT
TR SEE T A, EHERAREREEEN A SEE AL (US. person, 7 IR0
EH “EmBET RN o “ERBETNT FREEINES KB L E T8 B 1.
A PRI AT RERC L E T AT N, ERSEEEE N EAT T S EAEZE. (S 401)
TIURMEE SR N LR A R R BTN, IIARE T “E AT N I JLRME
PEH T F1) 28 ClndR 45 38 [ sl o BNV s A A T4, 1) 5 P &k e BRI A
ML S I ARRYE (1933 fEUFZRi2:) T ICHASELEENMES .

2. 55903 IR IR ngk 1

B B PN IE AR LA b, 25 8 BN [FI SR A B S AR T UE 538 i 5 1B 2% 7 s % [l €
PIRTREMEANE], (S Z&B1) B = REEMEH TR e, U2 NH] -

B—KHE (Category 1) o BESRFEEE N FF 5 32 B T I WZIE S0 B0 SE UM SR DL K
SE AN RATEE DL, HIE S e E T ettt i, ik, (S &6 ARHEE
B INSAE, i R P I0IE A S R T

B s EE (Category 2). AAAFFAH—REEMEM H i 4hE & 47 75 (reporting
foreignissuer) FLE, MIJET 26 K54, ZRSEENEHINZAE, tan 40 H o8&

F (distribution compliance period) AN A1 36 A 548148 5 5 3 BN LK P
B i S R

S =KIHE (Category 3) o # AFERTIREE —JMEE —RELMIEIE, W& T35 =K
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54 (Category 3) o 1ZREEEENLE A% AN 261, ELan 1 SF 48 S U N A5
[7] 5 BN S50 4 45 B 9 56 BN K P B 2 S5 4R 1A 1

() Har “REAL”?

R (S 4010 55 902 Z&milE, “EEAL” £ (D EMEEEEEMERA; GD
AEATARYE 36 ENE AL Bor A ke A F] s i) AT i 38 BN A THAT N B EEA
M r=;  Gv) AR S BN EHEZFE ARIETE: (v AT EE K 4ME SR AT ALY
B SHULR:  (vi) B3 5 ek At B 3236 N (professional fiduciary) 38 B - BOF) 25 BE K
PR BARATAE A ZEFEIK S (non-discretionary account) ERRAIIK 1 (77 845 FERR A1)
Qi) H7EE B R AE I AE 2 1 Bl A B b 2 FE N BT AT AL ZRFE K 7 (discretionary account)
BRI PSS FERR AR 5 Cviii) AT 3 22 25 BN AR 36 B LLAR i 2 ST 1),
DA B R B CE 5 9 H I A R Atk All,  BRARZAEA R s E kol sk vr s vt (dEE
RN MPEEifEH0) A4, Boroidss .

B 1B FIART & Bk (S B “SEEANLT XA LZAN, (S %G IRIIER
E FFINEARET “SKEANL” o () AR RFEK BESIK O 7 sB5FLERsh) » %
MK S EAH LA WOLBUEE (WOBE RN KIZZ 5 ALk 32 FE A AESE £/
A B P IR G AR 3G BN EARAEPAT NBUE BRI, AT S BN L (3T
NECE BEHZI 7 AT e — BE R B e A Haz W= 32 e LA R i) AE
] 3G N LA ZAE NIESE, WA RS BN L1 2 FE AXHE FE 57 1A e — B3 [ A 4% %
POER HZ(EFERZa NSO (SN JEScE AL Gv) ARIESRE LSMR
[ S HE A, B0 SRR HAR SR RO, B PR i AE A TR (v) AL TS E B AN SR [E
NN UGB ST, Wz SN U R E AT IR Bl SRR T BRI 55 Ho 32 3
RIE FERAT B R BE LR S s (viD [EPRGE B WP I RIRAT . SET
FARAT WPHIFRARAT AT R ARAT . BRE L AR AR [ Prgl 23 12 % A9 AAREL
i RKTTAFRZ iRl Hodr, EREET N SN AABER (D TR R R B
(vid TFTA KA 2K E PR AR TT IR T “E BTN -

KEFEARIT “ZeW” PN— (D %)

(—) ftaR (D %FHi) ?

(D 201 BN 3 BB N R AT IS B 2 AR, JCAEAN A 63 h B B T AN [F 138 e il
M. (D %K) B FEMadA: (2 55500 %: (D 4&61) WiH; (b)) 55501 %: &%
(c) 3502 %: —Metks%&ME:  (d) 5 503 % @M% (Filing of Notice of Sales, id&H]
T4 504, 506 2100 FASEAT A 5 (@) % 504 4% 2R T AL 500 /736 e 545 S W #s s
(f) %5506 %%: AEZIRTEHEELTIME R (@) 5507 & BHBUEEZ:  (h) 55 508 4:
5 (D %B1) Flerdese itz . o, B 5 FEIE A5 506 AT G .

RZIRTAPEFE T AKIFH R

PR (1933 4FUEFRVE) 4 (a) (2) 4k, DN ATFEERFZEEAT NI LIFE S 5 400
FRFAUEHFBACHI R, BNZER A 2 0N RAT T AR — BRI 5 5 107 kAT 3 4

(=) 2506 (b) 4%

DO SR = dent = Ll = Y= &8

www.hankunlaw.com



EAE S, HXHZINE, (D 46) 55506 (b) it— B4R at 734 R AT 7 v LA ) %%
MFRHE, DA ERTIAF Rk, SZRTHESTIF AR, BREHEE (D %MF)) 2 502 %
TR ) — e At CRFEAS 5 — 1Rk, 5 B 3EE. BRI EAE LD 4, FREZE 506 (b) %%,

B RAT T UEETIRER T4, FFrl LR CREE R 5% (accredited investors) 5
A 35 AR TR (AR T RLE % 78 7 [ BRI VRAT i I4% B Wi s S AR e 7D

5,

(2) #2506 (¢) F—AFZBTREHFETAMH L

WA (D 2%41) 55506 (¢) 2%, FEW BT =AFARIRTRT, BERATI W AIER &
TLEER MR SR RV 5 1 o (0 5 AT S e w5 55 4

1. W58 501 26 LAJHE 502 (@) « (d) 2RI N I — etk 2 AF
2. FHEEMBBPRIFIRGE

3. FEERATITRIE B A A BB R TRV . 1ZE RIS 51028 1 DO M 0k
7 AT BV T 8 TRV IR E A% (D iR 08 AN AT R A
GiD T FBE @ B AT A Gl B ISR E U 8 3 3 8 T 3RV
PR AP RN AT AT R A Giv) XFT/E 2018 5 9 H 23 HT AR ARV BT
FINEZIE G RAT TR S 506 (b) Z5H8 S sk AT TS SR WL KB S I BUF QR S5 A
ZAERSHBNIR T, 8 A2 AT AT A

FAREH 23K

2013 4F, SEC #i LR ZH 506 2% I T Y& fe & AT Hr 3 7 %R HUJH 25 3K (bad actor
disqualification provisions) , A% EUIHIE TE A AH R FI9 55 R 7E (D 2%491) 25 506 (d) %A
506 (e) 2T LAMLsE.

R ZSE R, MRS RAT T CAREHATS) « RERATH RAT T Z EH =g S
HRATEEN RS E S NGB IR . RS RATTT R IAL 20% 0L EIZai N, G
REEMESEHALHLEH AN REEH AL (covered persons) & A4 T &5 % BUIH 1
(disqualifying event) , NITEIEFEIRTG (D %01) FHIES F 0

TS HOH F R B e BRI F0EE. FrE AR VE R AR & AR 4 FEEe i Fn
DGR MR LA B 28 Ji 2 SEC K HA B R 64 2664 (refusal order ). 1% 114> (cease-and-desist order .
454 (stoporder) F (A M) 40T #8 G 245 255, Horb il o SRS HUH S04 I B R, L
Wit 2% 5 EN BVERE AR A B 25 10 A BRERVE . 59\ BOR O AT A i S AT Ay i YA 21
LR

(M) 2506 (d) / (e) %

() DHRBEREWHERY: (Blue Sky Laws)

R (D 2% » & (D B THGHE Gk I3 & 2N T H G b A &0
B (BB 58 R S BRI RS2 B H D JA 15 H AR SEC $252 D £#% (FormD) , Jf
HAEE IGO0 T T 20 D RARHEAT B, D Rtk — AR 1, SR I RITTT

4 Regulation A—Conditional Small Issues Exemption.
DUNERITSESS AT » AL = Big = IRYIs Fi
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AR PRI e RS S5 R A
EHURIIRAE D RAXEIA .

1. BHEm

M5 SEC AHFHE, D RAMHI & IR GG (D %61) #emniesk . Fit,
RAE (1933 FFIEFFIE) FUE I FR A 52 D RAR % A2 B SFBUEE &R L (D %461)
THIE G T IRIE (D B0, WA K HEAT D A AR 2 i v AE 5 2 SEC
I RESX 2GR INAT S, JFHRHE (D 461D 25 507 SF2E LR GAEARIRIG I S Etg . R
ifi, (D %) 2 507 s R AlE, Wi SEC A 1M HUCAHRE R0 Z, [k
FE IR ARSI S B R R A IE A

R EAT D FA% 2 ST BEXS S e 2R K 55— M T e n] e S BB B Aty
AR AR (1933 FESFIR) TN M EICZOR A G IR ik, i,
BEARAEILIT S D RAG F XA G IR AR N IR HE, HiiT D R =R S
H AT i R BRVEEUE A JE e, ARSI IX iRk S BEE SR RA P AT A
AL, HETIE, FATEBOT 2 58 BN AR CHUE 2 7E ) D RH 4%

2. HINJEEH—IE R

£ SEC 1 NBRFRUESHE I S MPATHLIZ A S BN B O IESR WS HL,
PATPOE R “HRIE" o WSS RAT T FRRE M B AT 2 554, Bk 1T (1933
FAEFHE) SFRANETFEANE LS, HOE N ST I B0 P M TR AR

ISR EE G RATIT I BEERAT AR (D 5%61) #did, MHZEEESHREAT RIS MM
I E N A A, SN UESR M WU AT BOCESR B G AR A SR P HEAT 26 S TR
B o AR BEARE A PH RS M B WA ) SR AT 26 SR BN R B, T RE = S EOMIIESR
BN T R RAT TR X N e 54 .

FAKITE . ARIERER MR R, Wdkeie (D 261D TN AR SCHE e, 0wl Lo
AR H AT R e 54, JFNAR BRI GRS HHUE 15 H W RIZMIEZF I ENL
&S MERIERRIRE, AL RIE S I (8 ZRBOVRR,  A29 N IESR I8 WL 2K
S AEA LML N B O S I e B AT B R

Bo BEAb, G AR H 3 E BB TR A M AOIE 27 M

lll

=. (S&B) #uE (D %KB) EHBEKHIAE

FESKE, BB B — EAREN, XN TRESSMSEET N, —ERERIT T2
KHUAI T (S 260D 5 (D 261D TUTE RSN, DU TRERAT M “XRK” - %
SIS A SRR P AT DA B R AT 5 A i — TR S FR S AN BRI, 8 e BE AR B SOR AL
RS

SR, WURAT T PLREL “RURRE” (7730, Ry U R P I00ER S TR FOAH DG ZER, 1 TH IR S
PeP= A R 2 i . B, JRERRYE (D 25B1) 55506 (o) ZHEATHIER G i di ] LLIEAT A TR 4
HAL, (ALEREM AT EAWK FBEEE RAIT I SEEAT AT S (S %61 TR I 54, Kk,
IR IL “RURES " Seng, B kATT7 AT LAESE RIS (D 261D % 506 (c) 2T F %, RN
N RER] (S S HIFLE AT RE S HEAT A TT B AL

DOHERIMFESRT « Jbad = L = Y= H
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TG BRSNS, MREAEE BRIRE B s lifeis, SKESA AN LRGN a5 R
Wt w S, REVA AR SR FBO IR S EA X, (AAARESEIRETETAE
B RAT T, FARNER SEC IEWIHL AT BEARAT NOUR EAESCE ST TRk, Wk “ XUk
K7 R SIS 2k e R AT T I A SR I B A M B B B A N SRR X 5, L AR i S R AR U 3k,
Ll (S 201D IUT AIFR SR Bt (BRI GAAT I 5 T RE R SE R B N AL B 524k, HL
ST (D 2B #b, BN (S %61 A B R E HIFAE M TR E BN ST 8.
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@ #5E
DU S5 e S (DUBEERVEIR ) (0 H DO FE B Rt 17 A v [ e EL A AR 50 R A XA
LRGBS MK, (XS5, ARAPE VR R € 55 A S W B K .

WHERT AR (POREEPER) WA AT S s, S5 R RS HE B4 (+86-10-8525
5553/185 1188 0418; james.wang@hankunlaw.com) Bt .
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