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China Tightens Administration of Permanent 
Representative Offices of Foreign Enterprises 

On January 4, 2010, the State 
Administration of Industry & Commerce 
(“SAIC”) and the Ministry of Public Security 
(“MPS”) jointly issued the Notice Regarding 
Further Strengthening the Registration and 
Administration of Permanent Representative 
Offices of Foreign Enterprises (the 
“Notice”). The Notice refers to the 
Administrative Measures on Registration of 
Permanent Representative Offices of 
Foreign Enterprises (the “Measures”), but 
imposes stricter requirements with respect 
to granting registration certificates and 
approving amendments for the permanent 
representative offices of foreign enterprises 
(“Representative Offices”), as well as 
imposing enhanced supervision and 
administration on the business activities of 
the Representative Offices. Although 
unclear, it appears the Notice is effective 
immediately. 

The Notice aims to crack down on false 
applications for the establishment of the 
Representative Offices. In particular, we 
understand that the SAIC and MPS intend 
to streamline and tighten the current 
requirements on the entry thresholds of 
Representative Offices of foreign companies 
and restrict the number of representatives 
who will be allowed to hold working visas. 
As a result, the implementation of the 
Notice will tighten the requirements and 
compliance difficulties for Representative 
Offices in China and restrict the numbers of 
expatriates seconded to the Representative 
Office.  

1. Stricter Documentation 
Requirements for Registration  

Compared to current practice, the Notice 
calls for stricter documentation 
requirements for registration, amendments 
and extensions of certificates for 
Representative Offices. Specifically, upon 
the establishment of, or when filing for a 
change of name, a Representative Office 
must submit the certificate of incorporation 
for its offshore parent company (“Offshore 
Company”), indicating that the Offshore 
Company has existed for no less than two 
years. In addition, the Representative Office 
must submit a capital credit certification 
issued by a financial institution that has a 
business relationship with the Offshore 
Company. Both of the documents must be 
notarized by a notary office in the 
country where the Offshore Company is 
registered and legalized by a PRC consular 
post in that country. When applying for an 
extension of a registration certificate, the 
Representative Office must also submit 
current proof of the existence of the 
Offshore Company.  

The most significant change in the Notice is 
the requirement that the Offshore Company 
be in existence for at least two years. 
Before the issuance of this Notice, neither 
the existing regulations nor the SAIC’s local 
counterparts required the Offshore 
Company to prove that it has existed for at 
least two years as a condition to 
establishing the Representative Office. As 
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such, before the Notice, many offshore 
entities would establish an offshore special 
purpose vehicle (the “Offshore SPV”) in 
places such as Delaware, the Cayman 
Islands, the British Virgin Islands, Hong 
Kong or other favorable tax regions to 
function as the direct parent company of 
the proposed Representative Office in the 
PRC. Immediately after incorporation, the 
Offshore SPV could apply with the relevant 
local counterpart of the SAIC to establish its 
PRC Representative Office. However, under 
this Notice, it is now required that all 
Offshore Companies must prove that they 
have existed for no less than two years.  

The Notice also provides that the 
registration of, and amendments to, 
Representative Offices of a company 
established in Hong Kong, Macau, and 
Taiwan only need to comply with the 
documentation requirements under the 
rules existing prior to the Notice. The 
wording of this provision is ambiguous with 
respect to whether the two-year existence 
requirement under this Notice is applicable 
to the companies established in Hong Kong, 
Macau and Taiwan.  However, based on our 
discussions with officials at the SAIC, an 
Offshore Company established in Hong 
Kong, Macau or Taiwan must also comply 
with the two-year requirement before it can 
establish a Representative Office. The 
requirements on the notarization and 
legalization of documentation in such three 
regions should comply with the Measures 
and other existing rules and regulations 
governing notarization and legalization.  

The above-mentioned two-year existence 
requirement, if enforced, will create 
difficulties for establishment of a 
Representative Office by a foreign 
company. As an alternative, a foreign 
investor may consider acquiring an existing 
shell company already established in 
another country and use such shell 
company to function as the parent company 
of its Representative Office in the PRC. 
However, whether the relevant local 
counterpart of the SAIC will accept the 
establishment of a Representative Office by 
the post-acquisition shell company 
immediately after the acquisition remains 
uncertain (assuming such entity would be 
renamed after the acquisition).  

2. Unified Term of Registration 
Certificate 

According to the Measures, registration 
certificates for any Representative Office 
will only be valid for one year. However, 
enforcement of this regulation has been 
inconsistent. It has been very common for 
the local Administration of Industry & 
Commerce offices (“AICs”) to issue 
registration certificates that are valid for 
more than one year. The Notice now 
reiterates the one-year term for registration 
certificates for any Representative Office. 
For those outstanding registration 
certificates that were issued and are valid 
for more than one year, the local AICs will 
limit them to one year if and when a 
Representative Office files for an extension 
or amendment to its registration certificate.  

 3. Limited Number of Representatives 

Another significant change called for by the 
Notice is that the number of representatives 
(including the chief representative) at a 
Representative Office is now limited to four. 
For Representative Offices that already 
have more than four representatives, the 
local AICs  generally should reject an 
application to add a new representative.  
This limitation will require offshore 
companies to make more strategic decisions 
regarding the seconding of expatriates to 
Representative Offices. 

4. Enhanced Supervision and 
Inspection  

The Notice now requires the local AICs to 
conduct on-site inspections of 
Representative Offices within three months 
after the issuance of registration 
certificates. For Representative Offices that 
conduct business activities in any form, the 
local AICs may impose penalties, in 
accordance with the regulations regarding 
conducting business without a license. In 
addition, the Notice provides that the local 
AICs should increase inspection efforts and 
impose penalties for irregularities such as 
submitting fraudulent documents, failing to 
renew registration certificates in a timely 
manner, and changing the address of the 
Representative Office without the proper 
registration. 
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5. Coordination amongst Authorities  

The SAIC issued the Measures. The Notice, 
being jointly issued by the SAIC and MPS, 
requires the local AICs to work closely with 
local Public Security Bureaus (“PSBs”) and 
periodically report to the PSBs any 
irregularities with respect to Representative 
Offices regarding registration, fraud or 
illegal business activity. Likewise, the local 
PSBs are required to notify the local AICs if 
they discover violations regarding 
fraudulent addresses of Representative 
Offices or representatives, and any failure 
to conduct annual inspections. 

The Notice does not make any change in 
the authorities and procedures for 
approvals required prior to the registration 
of Representative Offices.  
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