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Guidelines for Registration of Private Fund Managers No.2 — Shareholder, Partner, Actual Controller
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These Guidelines are formulated in accordance with the Securities Investment Funds Law of the
People’s Republic of China, the Provisional Measures on Supervision and Administration of Private
Investment Funds and the Measures for Registration and Filing of Private Investment Funds (the
“Registration and Filing Measures”) and others in order to standardize the registration service for
private fund managers, protect the legitimate rights and interests of investors, and promote the

sound development of the private fund industry.
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The shareholding structure of a private fund manager shall be compendious, clear and stable,
without overabundant layers or complicated structure etc. It is not allowed to establish more
than two layers of nested structure through special purpose vehicles without reasonable grounds,
or circumvent the relevant requirements on the financial condition, integrity and professional
competence of its shareholder(s), partner(s) or actual controller by establishing a special purpose

vehicle or otherwise.
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Where the controlling shareholder or actual controller of a private fund manager is a listed
company or the actual controller of the listed company, such listed company shall have a good
financial status, perform internal decision-making and information disclosure procedures as

required, establish a business segregation policy, and prevent conflicts of interest.
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Where the controlling shareholder, actual controller, general partner, legal representative,
senior management personnel, executive partner or its appointed representative of a private
fund manager holds a position of senior management personnel in a listed company, materials

proving that the listed company is aware of the relevant circumstances shall be provided.
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Where the capital contribution of a private fund manager involves duties of other competent
authorities such as the financial regulatory authorities, state-owned property regulatory

authorities, etc., it shall comply with the provisions of the relevant authorities.
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Where a shareholder, partner or actual controller of a private fund manager holds a position in a
financial institution, materials proving that the financial institution is aware of the relevant

circumstances shall be provided, and relevant non-competition requirements shall be satisfied.
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Where the senior management personnel and other practitioners of a private fund manager hold
a position in a financial institution, relevant provisions of the financial institutions shall be

complied with.
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The actual controller of a private fund manager shall not be an asset management product.
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An asset management product shall not serve as the major investor of a private fund manager,
and its direct or indirect capital contribution in a private fund manager in total shall not exceed
25%. This requirement does not apply to private fund managers established by the governments

at or above provincial level or their authorized institutions.
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Where an investor of a private fund manager engages in conflicting business, the total equity or
property shares of the private fund manager directly or indirectly held by such investor shall not

exceed 25%.
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Article 8

The controlling shareholder, actual controller, general partner or major investor of a private fund
manager shall not fall under any of the “circumstances specified in Article 16 hereof” as
stipulated in Item (1) of Article 15 of the Registration and Filing Measures. In particular, “having
been subject to administrative regulatory measures imposed by CSRC or disciplinary actions
imposed by AMAC in the past 3 years, and the circumstance is serious” as stipulated in Item (4)

of Article 16 thereof refers to any of the following circumstances:
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(1) Being determined as an inappropriate candidate by CSRC or its local branches, or being

blacklisted by AMAC as a disciplinary action, and the time limit has not expired;
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(2) Being revoked by CSRC or canceled by AMAC of the fund practitioner qualification;
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(3) Having other circumstances that are harmful to society and seriously damage the legitimate

rights and interests of the investors and public interests.
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Where a private fund manager or its controlling shareholder, actual controller, general partner or
major investor falls under any of the following circumstances in the recent 3 years, AMAC shall

enhance the verification and may seek opinions from the relevant authorities as the case may be:
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(1) Being subject to administrative regulatory measures, such as public reprimand, restriction of
business activities, ordering to impose penalties on relevant personnel, etc., imposed by CSRC

and its local branches;
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(2) Being subject to disciplinary actions, such as public reprimand, restriction of relevant business

activities, prohibiting from relevant business, etc., imposed by AMAC;
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(3) Serving as the major investor, senior management personnel who is not specifically

accountable in a private fund manager whose registration is terminated due to the
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Article 9

circumstances specified in Items (6) and (8) under the first paragraph of Article 25 of the

Registration and Filing Measures;
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(4) Serving as the major investor, senior management personnel who is not specifically
accountable in the private fund manager who has been deregistered due to the circumstances

specified in Article 77 of the Registration and Filing Measures;
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(5) Holding a position in an institution with major risks or serious negative public opinions or in

an institution which has been deregistered by AMAC;
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(6) Having other circumstances under which it is necessary to enhance the verification.
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Where the actual controller of a private securities fund manager is a natural person, the relevant
experience stipulated in Item (3) under the first paragraph of Article 9 of the Registration and

Filing Measures include:
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(1) Engaging in securities asset management, securities and futures investment with proprietary
funds, and other relevant business, or serving as department heads or above or having
management experience at equivalent positions in financial institutions such as commercial
banks, securities companies, fund management companies, futures companies, trust companies,

insurance companies and relevant asset management subsidiaries;
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(2) Engaging in works in relation to securities and futures investment management, or serving as
senior management personnel or having management experience at equivalent positions in
enterprises controlled by governments at or above the prefectural and municipal level and their

authorized institutions, or in listed companies;
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(3) Engaging in securities and futures investment or serving as senior management personnel in
private securities fund managers, and such private fund managers which he/she worked in shall
operate normally, legally and stably, and have no record of major violation of laws and

regulations during his/her tenure;
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(4) Engaging in securities asset management and other relevant business in asset management
institutions regulated by offshore financial regulatory authorities, and the asset management
institutions which he/she worked in shall have good international reputations and business

performances;
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(5) Engaging in economic management and other relevant works in governmental authorities or

public institutions, and having corresponding management experience;
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(6) Engaging in legal or auditing works relating to securities, funds and futures in law firms or

accounting firms filed with CSRC, and serving as partners or above for no less than 5 years;
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(7) Other relevant work experience stipulated by CSRC and AMAC. Investment management
experience stipulated in the preceding paragraph does not include personal securities or futures

investment experience.
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Where the actual controller of a private equity fund manager is a natural person, the relevant
experiences stipulated in Item (3) under the first paragraph of Article 9 of the Registration and

Filing Measures include:
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(1) Engaging in asset management, equity investment with proprietary funds, insurance sponsor,
and other relevant business, or serving as department heads or above or having management
experience at equivalent positions in financial institutions such as commercial banks, securities
companies, fund management companies, futures companies, trust companies, insurance

companies and relevant asset management subsidiaries;
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(2) Engaging in works in relation to equity investment management, or serving as senior
management personnel or having management experience at equivalent positions in enterprises
controlled by governments at or above the prefectural and municipal level and their authorized

institutions, or in listed companies;
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(3) Engaging in equity investment or serving as senior management personnel in private equity
fund managers, and such private fund managers which he/she worked in shall operate normally,
legally and stably, and have no record of major violation of laws and regulations during his/her

tenure;
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(4) Engaging in equity investment and other relevant business in asset management institutions
regulated by offshore financial regulatory authorities, and the asset management institutions

which he/she worked in shall have good international reputations and business performances;
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(5) Serving as head of equity investment management department, or as senior management
personnel or having management experience at equivalent positions in enterprises that operate
well, legally and stably and have a certain business scale; or holding the relevant professional and
technical positions in large-sized and medium-sized enterprises with certain technical thresholds;

or being experts, professors or researchers in relevant fields in academic institutions;
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(6) Engaging in economic management and other relevant works in governmental authorities or

public institutions, and having corresponding management experience;
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(7) Engaging in legal or auditing works relating to securities, funds and futures in law firms or

accounting firms filed with CSRC, and serving as partners or above for no less than 5 years;
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(8) Other relevant work experience stipulated by CSRC and AMAC.
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Where the private fund manager is a company, the actual controller shall be identified in the

following route:
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(1) Holding more than 50% of equity interests;
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(2) Being able to actually exercise more than half of shareholders’ voting rights through an

acting-in-concert agreement;
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(3) Being able to decide the election of more than half of the board members or the election of

the executive director by exercising the voting rights.
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The actual controller shall be traced to a natural person, a state-owned enterprise, a listed
company, a financial institution approved by the financial regulator, a public institution such as a
university and research institute, a social organization with the status of legal person, an

institution regulated by offshore financial regulatory authority, etc.
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Where there is an acting-in-concert agreement and the actual controller is identified thereby,

such agreement shall not only be valid for a limited period.
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It is not allowed to conceal the identity of the actual controller in any way to circumvent relevant

requirements. It is not allowed to abuse the acting-in-concert agreement, shareholding structure
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design or other methods to circumvent the identification of the actual controller, or to identify

the actual controller by means of the entrustment to voting rights or otherwise.
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Where the private fund manager is a partnership enterprise, the executive partner or the entity
or natural person ultimately controlling the partnership enterprise shall be identified as the
actual controller; if the executive partner cannot control the private fund manager, the
identification of the actual controller shall be made according to the voting method and decision-
making mechanism for partnership affairs agreed in the partnership agreement and traced
through the route to the partner who can actually control the activities of the private fund

manager.
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The actual controller of a private fund manager controlled by governments or its authorized
institutions shall be traced to the relevant entity effectively performing relevant duties, including
enterprise entities directly controlled by the Ministry of Finance, local Finance Bureau or State-
owned Assets Supervision and Administration Commission of the State Council, local

governments, and local state-owned assets supervision and administration commissions, etc.
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Where the entity stipulated in the preceding paragraph is unable to perform the duties of the
actual controller due to overabundant layers or complicated structure, the rational and necessity
shall be fully explained, and the entity that can actually and effectively perform the duties of the
actual controller shall be traced to; where the shareholding level identified by the actual
controller is inconsistent with the administrative level due to administrative management needs,

the relevant explanation shall be provided.
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Where the actual controller of a private securities fund manager is an offshore institution, the
actual controller shall be traced to the institution regulated by the offshore financial regulatory

authority which has entered into the memorandum of cooperation with CSRC.
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Where the actual controller of a private equity fund manager is an offshore institution or natural
person, the actual controller shall be traced to the institution regulated by the offshore financial
regulatory authority which has entered into the memorandum of cooperation with CSRC, an

offshore listed company or natural person.
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Where joint control is made through the company’s articles of association, partnership
agreement, acting-in-concert agreement or other agreement or arrangement, the signing party
of joint controllers shall, according to Article 11 and Article 12 of these Guidelines, be identified
on a look-through basis as the joint actual controllers of the private fund manager

simultaneously.
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It is not allowed to circumvent the relevant requirements of actual controller by directly

identifying a single actual controller without reasonable grounds.
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A private fund manager shall, according to the relevant provisions of these Guidelines and the
actual situation of internal decision-making, identify its actual controller in an objective, prudent
and truthful manner, and without reasonable grounds it shall not identify that it has no actual

controller.
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Where it is impossible to identify the actual controller according to Article 11 of these Guidelines
due to the decentralized shareholding of a private fund manager, the investor with the largest
shareholding percentage shall be identified on a look-through basis and assume the
responsibility of the actual controller according to Articles 11 and 12 of these Guidelines, or one
or more investor(s) jointly designated by all the shareholders shall be identified on a look-
through basis and assume the responsibility of the actual controller(s) according to these

Guidelines, and meet the relevant requirements of the actual controller.
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Where a private fund manager falls under any of the circumstances provided in the preceding
paragraph, it shall establish and improve internal decision-making mechanism and internal
governance policies to ensure that the structure of control does not affect the good operation of

such private fund manager.
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The shareholder(s), partner(s) and actual controller of a private fund manager shall not transfer
the actual control over the private fund manager in a disguised manner by pledging equity or

shareholdings, entrusting a third party to exercise voting rights or otherwise.
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A private fund manager shall truthfully disclose to AMAC the industrial and commercial
registration information, business development and other basic information of its related parties

according to the following circumstances:
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(1) Branches of the private fund manager;
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(2) Financial institutions and listed companies in which the private fund manager holds more
than 5% of equity interests, and other enterprises in which the private fund manager holds more
than 30% of equity interests or in which the private fund manager serves as general partner,

except for private funds filed with AMAC;
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(3) Financial institutions, private fund managers, listed companies, companies quoted on the
National Equities Exchange and Quotations, investment enterprises, institutions engaging in
conflicting business, investment consulting enterprises and financial service enterprises, etc.

directly controlled by the same controlling shareholder, actual controller or general partner;
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(4) Other legal persons or other organizations that have a special relationship with the private

fund manager, which may affect the interests of the private fund manager.
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The relevant parties that may have actual related-party relationship due to staffing, shareholding,
agreement arrangement, business cooperation or otherwise shall be disclosed under the

principle of substance over form.

BHA%k  AEESEHANF/GOR. MRS, mL ORI, BETHOR, R, g S
RV 55 BRI TT, B4R AR OC A B T I B Sk

Article 19 The related parties of the private fund managers engaging in mini-lending, financing leasing,
commercial factoring, financing guarantee, internet finance, pawning and other conflicting

business shall provide the formal approval documents issued by relevant competent authorities.
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Article 20 These Guidelines shall be implemented from May 1, 2023.
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