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Opportunity amid crisis
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'he global economic climate doesn't
. look good in 2012.

However, for those participating in
PRC-related legal work, there is opportu-
nity amid crisis.

Take Hong Kong as an example. A high
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partner and stepping stone for China,”
says Amie Bensouda of Amie Bensouda &
Co in Gambia.

Yet, choosing the right project and
making it work is still a challenge. Last year

proportion of foreign-related contracts in

the PRC specify Hong Kong as the seat

of arbitration. This trend is expected to continue as foreign
lawyers and businesspeople are not familiar with the PRC
legal system and how it operates in reality. To save time
and cost, and perhaps to avoid opening a can of worms, it
naturally follows that one might opt for Hong Kong for speedily
resolving commercial disputes.

In Render unto the mediator, on page 69, we look into some
problems of the current mediation-arbitration system in Hong
Kong. Do these problems cast doubt on the current system
and make Hong Kong a less attractive and less competitive
place for arbitration? A definitive ruling by the Court of Final
Appeal in a recent controversial case would help to clear the
doubt.

Given that Hong Kong has a well-developed legal system
and the geographical advantage of connecting with the
mainland, we believe that Hong Kong will remain a strong
and competitive centre of arbitration for PRC foreign-related
contracts within the region.

In It's time for Africa, on page 51, we look at the burgeon-
ing Chinese investments in Africa. “Africa is a promising
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was particularly difficult for PRC companies
in Africa due to revolutions in some African
countries and anti-China sentiment in
others. Chinese investments were not warmly received by some
people. )

For outbound investment to be smooth and successful,
Chinese companies need to have a “profound understand-
ing of cultural traditions that make each country unique,”
says Rita Assis Ferreira, a senior associate at PLMJ. Chinese
companies shouldn't rely too heavily on political and personal
relationships. Instead, they should pay more attention to legal
compliance to safeguard their interests.

Many Chinese companies are getting it right in Africa and
their achievements are among those highlighted in China
Business Law Journal's annual Deals of the Year report (page
19). This special coverage celebrates the most significant
China-related transactions of 2011 and pays tribute to the
legal innovation and practical expertise that guided each deal
to fruition.

While celebrating the achievements of 2011, we also look
forward to the opportunities that 2012 will bring. And in this
spirit we would like to wish all our readers a happy, healthy
and successful year ahead.

2011 &£ 12 B/ 20124 1 B | December 2011/January 2012



Deals of the year

The deals year

MARKET WATCH
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2011 was full to the brim with news. Japan was hit by an earthquake. Arabs revolted. Bin Laden, Gaddafi,
Jobs and Kim died. The euro teetered on the brink of collapse ... China's 2011 was quite calm, but its year in
law and commerce was not silent. We now reveal the most significant deals of the year.

By Robin Weir and Richard Li
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mid global turmoil, China kept calm and carried on. But its
year in law and commerce was not uneventful.

Abroad, listed Chinese companies came under scrutiny for
accounting irregularities and other alleged fraud. Many had listed
by the back door, by means of so-called reverse merger — an ar-
rangement in which overseas financial authorities were clearly
complicit. Allegations surfaced, the political wind changed, and
those same authorities took a hard line against arrangements they
themselves had permitted. Fed up and missing home, Chinese
companies began to delist, providing a new work stream for inter-
national law firms.
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Infrastructure, Power & Project Finance

1. Tianjin Eco-city

Value | Lawifrms

US$8 billion

Allen & Gledhill
Jun He Law Offices
V&T Law Firm

The Sino-Singapore Tianjin Eco-city is the largest strategic co-
operation project entered into by the governments of the PRC and
Singapore. Located 40 kilometres from Tianjin city centre and 150
kilometres from Beijing, it covers an area of 25 square kilometres
and aims to set the standard for newly constructed satellite towns
in China in terms of sustainability and environmentally friendly
buildings and transport. Property developers from Japan, Taiwan,
Hong Kong and Malaysia are also involved.

V&T Law Firm and Jun He Law Offices are legal advisers to the
investors. Allen & Gledhill of Singapore is overseas legal adviser.

2. Sinopec acquires Galp Energia's Brazilian assets

Walue Eawifirms

US$5 billion

Lefosse Advogados

Linklaters

Machado Meyer Sendacz e Opice Advogados L

Vinson & Elkins

Vinson & Elkins represented Sinopec International Petroleum
Exploration and Production Corporation in connection with its
acquisition from Galp Energia, through new share subscriptions,
of 30% of all Galp's upstream interests in Brazil. The deal closed
in November. In addition to the equity investment, Sinopec will
also acquire 30% of Galp's existing intercompany debt. The trans-
action, which was signed on 11 November, is worth over US$5
billion, comprising US$4.7 billion in equity and approximately
$350 million in debt.

This transaction follows Sinopec's $7.1 billion investment in
Repsol Brazil last year.

Machado Meyer Sendacz e Opice Advogados acted as Brazilian
counsel to Sinopec. Lefosse Advogados and Linklaters represented
Galp.

3. Sichuan Hongda Tanzania joint venture

US$3 billion Cleary Gottlieb Steen & Hamilton
. DLA Piper

K&M Advocates

Sichuan Hongda Group has entered into an 80:20 joint venture
with National Development Corporation of Tanzania to implement
two projects in that country: an integrated coal mine and power
plant, and an integrated iron ore mine and steel mill.

The two projects, with a total investment of US$3 billion, were
announced in September and represent the largest single invest-
ment venture in east Africa.

Cleary Gottlieb Steen & Hamilton is US counsel, and K&M
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It’s time for Africa
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Chinese investment in Africa is burgeoning, but choosing a project and making it work can be challenging.
By Alfred Romann
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he best way to understand Chinese investment in Africa is
to examine it on a country-by-country basis, says Juan Pablo
Cardenal, a Spanish journalist who spent a year travelling the world
searching for China’s footprint. Cardenal’s book China’s Silent
Conquest, which he co-authored with Heriberto Aratjo, came out
in Spanish in November and will be published in English in 2012.

Rk 1 CHINA BUSINESS LAW JOURNAL



R T o o e O e e Tl
THE FOUR SEAS

Africa
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The deal made headlines because of its size and because it
involved two large financial institutions, neither of which was
from a market considered fully developed. In part, the deal also
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[Working in Africa requires]
profound understanding of cultural
fraditions that make each country
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attracted attention because it was a departure from the tradi-
tional Chinese investments in the continent.

Webber Wentzel Bowens advised ICBC on the South African
aspects of the deal. Bowman Gilfillan, another South African
firm, advised Standard Bank in South Africa.

When the deal happened, it happened quickly. “From us
being instructed to announcing the deal was only five weeks,”
says Ng. Secrecy was one of the most important considerations:
a leak could have sent valuations skyrocketing and killed the
deal.

Due diligence was also a problem. “A whole bunch of Chinese
people going over to South Africa was not ideal for confidential-
ity. So they agreed to come over to Beijing,” where most of the
due diligence was done, says Ng.

The deal was made through a sophisticated partial scheme
of arrangement, “that is quite quirky, legally speaking,”" he
says, Schemes of arrangement involve an agreement between
the shareholders that becomes legally binding when confirmed
by a court. In this case, only a portion of the acquisition was
done through a scheme, with the rest done through a straight
purchase.

For the arrangement to work, Standard Bank had to issue
new shares. ICBC bought 10% of the enlarged share capital with
money that was paid directly to shareholders as these shares
came from existing share capital.

In the next phase, ICBC acquired another 10% of the share
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Africa

THE FOUR SEAS

EM&EEYYE Country by country
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hina Business Law Journal presents a brief guide to some
of the key jurisdictions in Africa.

Angola. In Angola, “quick action in the correct direction is {
vital for success,” says Rita Assis Ferreira, a senior associate
at PLMJ, which has an office there. Angola is one of the
largest oil producers in the continent. China has lent Angola
at least US$15 billion since civil war ended in 2002, mostly
for oil and gas production. Among the better known law firms
are Fatima Freitas Advogados and AVM Advogados.

Cameroon. In August, the China Three Gorges Corporation
announced a contract with the government of Cameroon to
develop hydropower projects worth US$200 million. Trade
between the two countries is growing and is rapidly approach-
ing the US$1 billion mark. Law firms in Cameroon include
Henry Samuelson & Co, Akkum & Akkum & Associates and
Nico Halle & Co.

Chad. At the beginning of 2011, Gide Loyrette Nouel advised
Soluxe International, a company whose ultimate parent is
China National Petroleum Corporation, on its US$150 million
construction and development of the Soluxe International In-
dustrial Zone in Chad. The project consists of a hotel complex
in Ndjamena and an industrial and residential zone in
Djarmaya. According to Gide, this is one of the largest foreign
investment projects in Chad and demonstrates how China's
investment in Africa is moving beyond oil, gas and and other
natural resources.

Democratic Republic of Congo. Minmetals Resources is in
the process of acquiring Anvil Mining, a Canadian company
headquartered in Australia which has mining operations
in the Democratic Republic of Congo. Minmetals is being
advised by Davies Ward Phillips & Vineberg, Freehills, and
Linklaters. Lawson Lundell is counsel to Anvil. Cassels Brock
& Blackwell is counsel to Anvil's independent directors, and
Stikeman Elliott is counsel to Trafigura, Anvil's largest share-
holder.

Egypt. Egypt is China's fifth largest trading partner in Africa,
across a range of industries. Very little of this trade originates
from natural resource extraction, which marks it out from
other countries on the continent. Law firms in Egypt include
DLA Matouk Bassiouny; Helmy Hamza & Partners (which is
linked to Baker & McKenzie); Nadoury & Nahas Law Offices;
and SNR Denton.

Kenya. Kenya was among the first countries in Africa to
establish diplomatic relations with China, in 1963. There
are a number of tax treaties and protection agreements that
benefit Chinese investors, said John Syekel, a Nairobi-based
partner at South African law firm Coulson Harney. Kenya “is
regarded as a strategic location and the regional financial,
communication and transportation hub,” says Syekel. Among
the best-known firms in Kenya are Bowman Gilfillan; Miller &
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