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Introduction / 4483

« Very short period of time to discuss FIRB issues today / & X & Z111i8
5N E 2 75 Bt () &

* Not going to cover the tests relating to whether your investment needs
FIRB approval /| i K 3% R 2 & = 2 5ME 52 55 B it B9 FI B R A

« Most Chinese investors in the Australian resources sector are State
Owned Enterprises; so we assume for today that FIRB approval is
required / ERIE X RFENPEREZEAZZEGEIL; Hit, &INEX
RIRIZ LR T HFEZINER T H#E

« Today's focus is on the FIRB process and engagement with FIRB / &
HESRRIERAHE#TEE SFIRBREG
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Introduction (continued)/ t48 (&%)

« Corrs has significant experience in successfully engaging with FIRB for
Chinese State Owned Enterprises / [&2ZE B EEA £ 5FIRB 1%
AAHAEFENZER

« We have a more detailed FIRB presentation that we are happy to
share. Please speak to one of the Corrs members that is with us today
to ask for it to be sentto you / N BEIFMEEAIHESZE. BEREES
HANRIEIPAR R EXFR, WUMERERIZIXESE
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SECTION 1/ 1334y
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How is foreign investment regulated / 4 E$% & AT H &2

o Laws/EM:
« Foreign Acquisitions and Takeovers Act 1975 (Cth) / {19754 4| E Y& N F0
FME) (FATA);
« Foreign Acquisitions and Takeovers Regulations 1989 (Cth) / (19894 BX

FRHNE MG FNFF M Z 5D

* FlPolicy / sNEHREBR
» Australian Government “Foreign Investment Policy” (most recently,
January 2011) / (SPERFEFEHBER) (H&FIEITREIAH2011F18)

« Available in foreign languages including [ VA EBUSRIBAE % FhIME R A
(Bl4& ARZSD
« However, English deemed correct in case of inconsistency / B A—¥H <z,
R A ERBRRAR

» General test is whether the investment proposal is ‘contrary to Australia’s
national interest?’ / BRI EZIRER: BEEBYUEST “

2
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http://www.firb.gov.au/content/_downloads/Australias_Foreign_Investment_Policy_(Mandarin).pdf�
http://www.firb.gov.au/content/_downloads/Australias_Foreign_Investment_Policy_(Mandarin).pdf�
http://www.firb.gov.au/content/_downloads/Australias_Foreign_Investment_Policy_(Mandarin).pdf�
http://www.firb.gov.au/content/_downloads/Australias_Foreign_Investment_Policy_(Mandarin).pdf�

5 National Interest Considerations for FGRES

. The Treasurer has declared 5 “national interest considerations” to
determine national interest for Foreign Government Related Entities

(FGRES)

Consistency
with other
Government
policies; nc.
tax and
environment

Impact on

National Character

Economy and Competition

security Community

« The national interest test has broad interpretation and is at the
Treasurer’s discretion

« AFGRE FIRB application should actively address each of the 5
national interest considerations in detall
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Why Treat FGREs Differently? / AU ABERIA R HFINE
B RHHE 22 e 7 g :

« Government considers that FGREs may not necessarily operate within
normal commercial parameters / JRE FFIA /3 7N E BT HE K LR RYIE E X4
BIE—RR R e

« Potential for political or strategic (non commercial) control over Australian

assets / 3R K F L F =2 s BUA TS A BE M (AERE ) I=HIB AT 8

 Creation of political ‘weakness’ through economic independence / &334 55%

JESERBURTE “551L”

« Creation of ‘global giants’ or price makers in key global markets including
commodities markets (undermines Australian export industries) / fE£TkE
EMZERATEMMIAER “£IKEL” tEMSENE (BERAFIL
By ATk O
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Can FGREs avoid the Fl Policy?

 There is very little point in seeking to structure FGRE investments so
that they are not caught by the FI Policy

 The FI Policy treats any form of “control” over the target by an FGRE
as a “direct investment” whether it is debt, equity, or quasi-equity,
offtake etc

« Seeking to structure around the FI Policy is against the spirit and
Intention of the FI Policy and will damage reputation with the Australian
Government

» |tis strategically much better to engage with FIRB and the Treasurer
on a pro-active and transparent basis and work co-operatively with
FIRB
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Concerns over “FIRB” continues in China / HRISMEHRER
7R = E /B mE

 FIRB approval continues to be a concern to Chinese
investors / JNEIR ZREHEEEZRSEHNIARPEREE—

K &

* A view persists that Australians are not genuinely
welcoming of foreign investment / — M SN A, BT

F oK B XD S [E] 357 25

 The Australian economy is heavily reliant on foreign capital

[ BRFLZFRAIEE ERFEINEZE
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Concerns over “FIRB” continues in China (continued) /

él

RISMEIHR FEFRE AR P ERIBRE (45)

FIRB issues have not been as effectively managed as they could
have been by Australia; this is improving now / FIRB & #t o] @ 7k
RIS EIRIFRIALIE; X—ElRRESEINE

This has lead to a perception that FIRB approval is difficult to
obtain. The facts demonstrate that this is not the case / X5 T

FIRB #t/EM LIRS E L. (BEREXFRBFIEMLL

In the resources sector, FIRB approval is granted for the
overwhelming majority of Chinese deals / 7ZE:&iR5iE, @ KZE
A3 5393k 15 T FIRB AU/

CORRS

%"éé’_‘lﬂgfg_ﬁ_' Investing in Australian Resources Seminar / % 3& 8 K #)F %E S 15
Beijing, 3 November 2011/ 4k, 2011%11H83H

13

lawyers



The facts paint a different picture...

» Between the 2007 and 2010 financial years, the Government
approved over $400 billion of proposed foreign investment into
Australia

* In the past 4 years, over $70 billion of that $400 billion
iInvestment was from China. $70 billion through more than 280
Individual transactions

 Less than 5 of those 280 transactions have had any onerous
conditions placed on them as a condition of approval

« Of the 5 transactions that had conditions applied, all were from
FGRE’s (not private sector entities) and all had special
circumstances that necessitated conditions being applied
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The FIRB Process — External

FIRB Information
Interested foreign investor obtains copy of Australia’s
Foreign Investment Policy — A Guide for Investors

. . RRE AdV|ce_ . Parties may discuss Proposal with Treasurer or
Early consultation with FIRB Executive may occur. Advice Ao TiERsUET
about conformity with guidelines/policy may be given

Confidentiality: All material provided in

strict confidence. Access to third parties The Proposal

Submissions of Proposal to FIRB or its Executive

barred except where provider's consent is
first obtained

Proposal referred to relevant section within the Foreign Investment Review Branch
of the Treasury handling case work to prepare the first draft of the report

Where appropriate, consultation with
Commonwealth and State Governments
Statutory agencies

The Report
Following evaluation by the FIRB Executive, a report is prepared
which contains comments, conclusions and recommendations

Depending on type of application  the following then occurs

Approval . e . ‘Less Significant’ cases not covered by delegation
Decisions taken by the Executive Member, Branch or Section FIRB considers ‘significant proposals forwarded by Executive Member to Treasurer or
Assistant-Treasurer for approval/rejection

Head on certain proposals under delegated responsibility

Recommendation forwarded to Treasurer or
Assistant Treasurer for approval/rejection

Parties notified of decision

No formal appeal mechanism (Reasons need not be given) Some right to information under FOI Act
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The FIRB Process - Internal

Majority of applicant’s
with the FIRB working
team, with the Executive

Member joining key NULLGIITECR consultation
i Chairman
meetings

Recommendation and
briefing to the
Treasurer’s
Department

Board Members

consultation : .
Brian Wilson

Hamish Douglas

nput Ms Anna Buduls
Relevant Ministers
advisory rather than a statutory [aiimbeionsan RO
body Minister for
Resources
. interaction :
. . . FIRB Working team Applicant

FIRB has two main functions in
relation to foreign investment Biljana Waldron Mike Rosser  John Hill
proposals: Manager General Manager ~ Manager

’ Investment Review Investmen_t Review  Markets
e Examine investment proposals Unit Unit

Foreign investment policy is
administered by the Treasurer who
is advised by FIRB. FIRB is an

by foreign interests and,
against the background of the
Government policy, make

e  Give guidance, where

required, to foreign investors
so that their proposals can
conform with Government

policy
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1(%:LIJIJ_E?'E,érategies for navigating FIRB / Z{18YFIRB &
« Understand the Australian political dynamics of your investment / 1 %
B EEFRXH) T BLERITS
* Isitlocated in an area of influence relevant to the Independent Members of
Parliament who have a lot of influence in Australian politics today? / & =/ &AL
ST WR (A HSRYRAFTBGEEFRAFM) BIEXS M X
e Isitin an environmentally sensitive area (what will the Australian Greens Party
position be?) / I EHREM T IMER XY GRXFILERR 2MILIH)
« Will the project affect large amounts of rural and agricultural farming land? / Inn H =&
A% S0 K E AR B 4 Ml F0 4 44 P 1 2
« Engage in early and frank dialogue with FIRB to discuss proposal / 5

FIRB # 1T HAFNIE IR ARG TR IR W
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Our strategies for navigating FIRB (continued) /

34

NBFIRB WHHLEEE (Z5)

Deal with FIRB directly and confidentially / ZE{&* Z BV & Al - 5 E5FIRB
BX &

Every proposal is different and requires careful management/ 113X
EMZNEAEE, FEEREE

Avoid media involvement prior to engaging with FIRB / 5FIRB &5 81
&% T AR A

Maintain some flexibility and always search for a “win-win” solution / &
FEINREEHFEIK “WR” =
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Recommended FIRB process / FIRBEYEZ W RFE

« Identify Target business and analyse FIRB deal drivers / ##iA B =2 &) B9
A FH 2 HTFIRBA: IR E =

Do you need 100% control / =& EZE100%4% 1% ?

Do you need to control 100% of the product / & EZE100%H = iz ?
Equity or project level investment / Bg I B 1% X2 E?

What market share will you have post acquisition / Y 5 #3714 57 ?

What is the impact on domestic and export markets / & A %1 E Fr i 1589 52
g ?

Will you maintain listing or re-list / 435 F it {iif 2R ?

7’

Preliminary and Lodge

Identify and Preliminary and informal dialogue
analyse informal dialogue with otherg ;mrﬂﬁlalt:ilolzi]B/
Target with FIRB /& Government ?%pSEIE‘tE@
Business /¥ FIRB # 547 stakeholders/5HE ot e
P H TR R ER 3 B P FIRB fliH!
HAHIEER M il
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Recommended FIRB process / FIRBEIENRTE

e Confidential and informal dialogue with FIRB regarding investment / 5
FIRB #1T{R % R IEIE AV R & WX 1E

 Informal clearance letter with offer to meet FIRB face to face / IEIETXHIIAR]

FR IS FIRBFHITEX EXT1E

« Keep interest in target confidential until dialogue with FIRB is completed / 7£
SR SFIRB BRI IART K248 3 B R 7] A i 25 4R H

« Early, frank and transparent engagement is critical / %% . 1BZE 5iEHRYHE

REXREE
. .. Preliminary and Lodge
Identify and Preliminary and informal dialogue formal FIRB
analyse informal dialogue with other sallesilan |
Target with FIRB /& Government ?%pSEIE‘tE@
Business /¥ FIRB # =147 stakeholders/5HE ot e
PH SR IR ER BUR 5 A A1 FIRB Hid™l!
BAFIEERAT
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Recommended FIRB process / FIRBBIIZ NI

« Confidential and informal dialogue with other Government stakeholders (after
initial dialogue with FIRB) / 5EEB I EEF 248 x5 BIEENRE XS
e Treasurer and Deputy Prime Minister / M1 Bl&R4<F0 &8 2 IE
® Prime Minister / S 38
e Assistant Treasurer etc / BiIENTH<%%

e Other stakeholders (at the right time) /E E#|Z+8X 75 (T£1E & BHE):
¢ Independent Members of Parliament / i ST 5
e State and Local Governments /M F03th 75 EL AT
e Industry bodies (Farmers Federation etc) and local communities /47l #1424 (K 3% £ EL R
F) KA KX
e Local industry etc / 77 Tl%

Identify and Preliminary and irf}?ﬁ,ﬁ";l";g’lﬁgﬂe forlr_noaollgll:?RB
analyse informal dialogue with other sallesilan |
Target with FIRB /& Government ?%pSEIE‘tE@
Business /H# FIRB # S¥H2E stakeholders/5HE ot e
P ST I EstHis B S A3 FIRB H i3l
H8F I ER AT Bl
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Recommended FIRB process / FIRBEIZ WU TE

 Lodge formal FIRB application / 23 FIRBIE R B & #t R iE:

o« =

« Ensure it is lodged as “commercial in confidence” / #{REi1FIZ “HWHZE" X

* Follow up with FIRB regularly in the first 7 days to encourage review of the application
and determine if further information required / E4MN7XA, Z£F 4t SFIRBIR#E, {&13F
RIFHNHEFHESTFRETIMER

» For sensitive transactions, follow up with Treasurer’s office to confirm that application
has been lodged and make timing expectations clear /X F&UR 4R 5, 5MWEERE I
AERFALUBZILRIGERIRR, FHAAHA TR #EET (8]

» The first 5-7 days after formal lodgment are critical if your transaction is time critical

[ MRERMEFERYLZXEE, WRIFRIZFMNENS-7TRXRIEREERE B

Identify and Preliminary and irf}?ﬁ,ﬁ";l";g’lﬁgﬂe forlr_noaollgll:?RB
analyse informal dialogue with other sallesilan |
Target with FIRB /& Government ?%pSEIE‘tE@
Business /H# FIRB # 547 stakeholders/5HE ot e
P ST I EstHis B S A3 FIRB H i3l
H8F I ER AT Bl
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About Corrs Chambers Westgarth

* One of Australia’s leading commercial law firms
 One of “Big 8” national law firms in Australia
e Operating for more than 150 years

 Voted Best Australian Law Firm 2008 and 2009
(International Legal Alliance Awards)

 Leading adviser to Energy & Resources sector

 Leading legal adviser to Chinese State Owned
Enterprises (SOE’s) investing in Australia and overseas

 Dedicated “China Business Group” focusing on acting for
Chinese SOE’s investing in Australia

« Strong links to Federal Government and resources rich
State Governments (WA, QIld, SA, NT, NSW)
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Corrs: Key Legal Services

= Corporate and commercial

FIRB/Foreign investment review
Mergers & acquisitions

Equity and asset capital markets
Regulated takeovers and schemes

Acquisition due diligence

= Banking and finance

Acquisition finance
Structured finance
Project finance

Foreign lending

Major projects including
infrastructure

= Mining projects

= Power

= Ports and shipping
= Roads and railways

= Water and waste

Government and regulatory
»  Tax
= Competition
= Planning and environment

= Native title

EE&RMSBERS
9 9 q Q ,-qu%:m \I‘,%}‘S:"\/\i_
WESTGARTH Investing in Australian Resources Seminar / ¥ 3% R K F)F FRiS 1z

lawyers

Beijing, 3 November 2011/ 4k, 2011%11H83H

30



CORRS

AaEmElE

RITS &R

L)

FEAiR S

IEREREEZEARINEREFE
FIFS5HM .
iS5 EARHIA
HEER M ST =HE
R ERIAE

ISR -
G R -
T B A :
FSNER :

E LA

CHAMBERS Investing in Australian Resources Seminar / % %% 8 & | 17 &

WESTGARTH

lawyers

Beijing, 3 November 2011 / it &=, 2011&F11A3H

KRt

E AL B SR

7P
=

O SARIE
NS
AAEF)

BRI EEER]

Hiss

=%

ML SRR
T ER

31



Our China Business Group / {1895 E Il & &R

« Dedicated China Business Group / &85 EJl & &8

» Assisting Chinese SOEs and private Chinese companies investing and
operating in Australia / thBIPEEESREGWAERRFTHEEEZE

« Particular focus on Energy & Resources sector / 43 31%E;F T EiRE 5 &R

1]

« Bilingual lawyers providing legal advice and legal documents in English
and Chinese and assisting with negotiations / SGEEIH I B FE L2 AL E
Ak 55 5% 2 3 LUK Bk 7

« Experience in working with Chinese client teams; understand how to
explain the Australian legal and operating environment / 5 #1[E% R HF A 3£

B L{EMZL; EBENABFERANIZESZLEING
« Good relationships with Chinese major law firms / 5 & [E KB IFEEER
B RIFKE
CORRS
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%g‘ our China Business Group clients / 3419 E Ml & EBEG

III:I'(D

b nredsr=z2s@VIEE R ESIE
‘ SHENHUA GROUP CORPORATION LIMITED '3 BAOSTEEL

MR Mﬂﬂﬁﬁﬂﬂ’z}ﬁl

oal Mining Company Limited

> WPIEP A

SINOSTEEL SINOSTEEL CORPORATION

PEAYT REALXE

CHINA MINMETALS CORPORATION

PEPLEALT

= SINOCHEM GROUP
mr-#% G2 CGN
@@Hﬂ
CHEMERHING P E 4 T8 E B
e [

China Iron & Steel Association

PIQA

BRZIR BRIRA
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Some of our recent transactions / 8451t HA3ZZ 5

» Baosteel's $300m strategic alliance with Aquila Resources (coal) / = x5
AquilaZErs (HE7x) 2 RISZRTTHI AL g% &

» Confidential Chinese SOE on planned Hong Kong listing of its Australian
mining assets / (&%) KHREE®ITXIFERAFTWE~EEELT

e China Metallurgical (“MCC”) $400m acquisition of Cape Lambert magnetite
project / Fig LAAZ R T = B4 A kH T H

« MCC's $5bn+ development of Cape Lambert mine, rail and port project / #
RISz BRITR = BRI, SREAEOF LB

« MCC'’s acquisition of interest in Cape Preston magnetite project and EPC
contract for development of project / # & Y & Brdin /A $k4 1 B LA R I B
FAHEPCETE

« MCC on Australian aspects of Hong Kong and Shanghai Listing / I &
A5 EE EmeBRXFNEER S
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Some of our recent transactions / 8 iTHIZZ 5

« Creat Group acquisition of 20% stake in Galaxy Resources / | & F Ut
FR;m ml}_ZO%HZ'ﬁ}

. Galaxy Resources’ proposed listing on the Stock Exchange of Hong Kong /
A RBEIINEEBIERET L™

« Minmetals: Acquisition of two chrome projects in South Africa / T & H U4
rAERY A58 T B

« (Confidential) Chinese SOE on planned acquisition of 3 x uranium projects
(two in Australia and one in Middle Europe) / (4% s EEX® X34
HEIE (AANERAFE., —PEFED

» Jinchuan on its bid to acquire BHP Billiton Ravensthorpe project / € J113%fRrU&
My wsF0ws A Ravensthorpeli B

« ChemcChina on its acquisition of Quenos chemicals / F kI Quenosit. &
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Some of our recent transactions / 3T HI3Z 5

« ChemcChina on Blackstone’s investment in China National Bluestar / F#{t 5
BTE&EESIE BTEBEARPEIEZEEHR

« Top 5 SOE on implications of BHPB'’s proposed takeover of Rio Tinto / Hi#
B 1 B [El 4E 7 A\ W FA 20 X3 71 #0 R FL 8L 45T It

 Sichuan Hanlong on acquisition of controlling interest in Moly Mines / U J1|;X
ZZU g Moly# Ml 5947 B B 4

« (Confidential) SOE on proposed takeover of ASX listed coal company / ({&
%) R E RIS R K F)E _E i #E K 22 A
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Corrs Chambers Westgarth
China Business Group

Adam Handley (&{&1H)

Partner, Co-Chair China Business Group

Direct line: +61 8 9460 1617
Email: adam.handley@corrs.com.au
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