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CSRC Publishes Final Rules for Overseas IPOs

On  Dec em b er  2 4 ,  2 0 2 1 ,  t h e  Ch in a  S ec u r it ie s  Reg u la t o r y  Co m m is s io n  ( CS RC)  p u b lis h ed  d r a f t  r u les  f o r

t h e  r eg u la t io n  o f  o v er s eas  o f f e r in g  an d  lis t in g  b y  Ch in es e  c o m p an ies  f o r  p u b lic  c o n s u lt a t io n .  T h e  d r a f t

r u les  in c lu d ed  t w o  p iec es  o f  r u les : t h e  Man ag em en t  Reg u la t io n s  o n  Ov er s eas  Of f e r in g  an d  Lis t in g  b y

Do m es t ic  En t e r p r is es  o f  t h e  S t a t e  Co u n c il,  w h ic h  p r o v id ed  f o r  a  g en er a l f ilin g  r eg u la t o r y  f r am ew o r k ,

an d  t h e  Man ag em en t  Ru les  f o r  t h e  F ilin g  Wo r k  o f  Ov er s eas  Of f e r in g  an d  Lis t in g  b y  Do m es t ic  En t e r p r is es

o f  t h e  CS RC,  w h ic h  s e t  o u t  m o r e  d e t a iled  t e r m s  an d  p r o c ed u r es  o f  t h e  f ilin g  r eq u ir em en t s . Af t e r  m o r e

t h an  a  y ear ’s  an t ic ip a t io n  an d  d is c u s s io n s ,  o n  F eb r u ar y  1 7 ,  2 0 2 3 ,  t h e  f in a l r u les  a r e  r e leas ed .  T h e  f in a l

r u les  c o m b in e  t h e  ab o v e  t w o  p iec es  o f  r u les  in t o  o n e  r eg u la t io n  p r o m u lg a t ed  b y  t h e  CS RC,  an d  a r e

s u p p o r t ed  b y  f iv e  in t e r p r e t iv e  g u id e lin es .  T h e  f in a l r u les  h av e  r e t a in ed  t h e  f ilin g  r eg u la t o r y  r eg im e

p r o p o s ed  b y  t h e  c o n s u lt a t io n  d r a f t s  an d  h av e  in c lu d ed  a  n u m b er  o f  w e lc o m ed  c h an g es  in  r es p o n s e  t o

m ar k e t  f eed b ac k s .  T h e  f iv e  in t e r p r e t iv e  g u id e lin es ,  f o r  w h ic h  n o  c o n s u lt a t io n  d r a f t s  w er e  p u b lis h ed ,

p r o v id e  s ig n if ic an t  d e t a ils  o n  t h e  r eg u la t o r y  r eq u ir em en t s ,  o n  b o t h  s u b s t an c e  an d  f o r m at ,  t h a t  t h e  CS RC

w o u ld  ap p ly  t o  t h e  f ilin g  p r o c ed u r e .  As  a  c o in c id en c e  ( o r  n o t ) ,  F eb r u ar y  1 7 ,  2 0 2 3  a ls o  s ees  t h e

p u b lic a t io n  o f  t h e  f in a l p ac k ag e  o f  r u les  ( a  t o t a l o f  1 6 5  p iec es )  t h a t  c o m p le t es  t h e  r eg is t r a t io n - b as ed

s y s t em  r e f o r m  ac r o s s  a ll b o ar d s  o f  t h e  A s h ar e  c ap it a l m ar k e t ,  an d  is  t h e r e f o r e  d es t in ed  t o  g o  d o w n  in

h is t o r y  as  a  m iles t o n e  d ay  f o r  t h e  Ch in es e  s ec u r it ie s  m ar k e t .   I n  t h is  n o t e ,  w e  a t t em p t  t o  s e t  o u t  an

o v er v iew  o f  t h e  f in a l r u les  o n  f ilin g  f o r  o v er s eas  lis t in g s .

I .  Es t abl i s hing a uni f i e d f i l ing s ys t e m f or al l  ove rs e as  l i s t ings  by PRC- bas e d

companie s

Co n s is t en t  w it h  t h e  d r a f t  r u les ,  t h e  f in a l r u les  c o v er  b o t h  “d ir ec t ”  an d  “ in d ir ec t ”  o f f e r in g  an d  lis t in g

o v er s eas ,  an d  w o u ld  ap p ly  t o  a ll o v er s eas  o f f e r in g  an d  lis t in g s  b y  P RC- b as ed  c o m p an ies ,  in c lu d in g :

a )  o v er s eas  o f f e r in g  an d  lis t in g  b y  o v er s eas  c o m p an ies  c o n t r o lled  b y  P RC in d iv id u a ls  w it h

o p er a t io n s  p r im ar ily  in  Ch in a ,  ie ,  t h e  s o  c a lled  “sm al l  red chip com panies” ;

b )  o v er s eas  o f f e r in g  an d  lis t in g  b y  o v er s eas  c o m p an ies  c o n t r o lled  b y  P RC leg a l en t it ie s  w it h

o p er a t io n s  p r im ar ily  in  Ch in a . ,  ie ,  t h e  s o  c a lled  “big red chip com panies” : o f f e r in g s  an d  lis t in g s

b y  t h es e  c o m p an ies  h av e  b een  s u b jec t  t o  an  an c ien t  p iec e  o f  r u le  p u b lis h ed  in  1 9 9 7  ( t h e  s o  c a lled

“97 Red Chip Guidel ine”)  w h ic h  r eq u ir es  p r o v in c ia l lev e l ap p r o v a l an d  CS RC ap p r o v a l;  t h e  9 7

Red  Ch ip  Gu id e lin e  is  t o  b e  r ep ea led  o n  Mar c h  3 1 ,  2 0 2 3 ,  t h e  d ay  w h en  t h e  f in a l r u les  a r e  t o  t ak e

ef f ec t ;  an d

c )  o v er s eas  o f f e r in g  an d  lis t in g  b y  P RC- in c o r p o r a t ed  c o m p an ies ,  ie ,  t h e  s o  c a lled  “H share

of f erings”  ( w it h  “ H”  in d ic a t in g  Ho n g  Ko n g ,  t h e  p r im ar y  m ar k e t  f o r  s u c h  lis t in g s  o v er  t h e  p as t

t w o  d ec ad es ) .

( a )  an d  ( b )  ab o v e  a r e  r e f e r r ed  t o  as  “ in d ir ec t ”  o f f e r in g  an d  lis t in g  w h ile  ( c )  is  r e f e r r ed  t o  as  t h e
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“d ir ec t ”  o f f e r in g  an d  lis t in g .

I n  t h e  c o n t ex t  o f  “ in d ir ec t ”  o f f e r in g  an d  lis t in g ,  o n ly  w h en  t h e  is s u er  r eac h es  t h e  p r es c r ib ed  r a t io  o f

“ Ch in a  c o n s t it u t es ”  w ill it  b e  s u b jec t  t o  t h e  r eg u la t io n .  Du r in g  t h e  c o n s u lt a t io n  p er io d ,  t h e  d ef in it io n  o f

“ Ch in a  c o n s t it u t es ”  w as  n a t u r a lly  a  f o c u s  o f  m ar k e t  d is c u s s io n s ,  an d  t h e  CS RC h as  r es p o n d ed  t o  m ar k e t

c o m m en t s  an d  p r o v id ed  h e lp f u l c la r if ic a t io n  in  t h e  f in a l r u les .  Ac c o r d in g  t o  t h e  f in a l r u les ,  a  c o m p an y

t h a t  s a t is f ies  BOT H o f  t h e  f o llo w in g  w o u ld  b e  c ap t u r ed  b y  t h e  f ilin g  r eq u ir em en t :

●  w h er e  t h e  c o n t r ib u t io n  b y  d o m es t ic  en t it ie s  t o  r ev en u e ,  t o t a l p r o f it ,  t o t a l a s s e t  o r  n e t  as s e t  ( an y  o n e  o f

t h e  f o u r )  o f  t h e  p as t  ac c o u n t in g  y ear  ex c eed s  5 0 % ;  an d

●  t h e  p r in c ip le  e lem en t s  o f  o p er a t io n s  a r e  c o n d u c t ed  w it h in  o r  t h e  m ain  p lac es  o f  o p er a t io n s  a r e  w it h in

t h e  P RC,  OR t h e  m ajo r it y  o f  s en io r  m an ag em en t  a r e  P RC c it izen s  o r  r es id e  r eg u la r ly  in  Ch in a .

Ov er a ll,  t h e  f ilin g  r u les  r ep r es en t  a  s t ep - u p  in  r eg u la t io n  f o r  s m all r ed  c h ip  c o m p an ies ,  b u t  a  r e lax a t io n

o f  r eg u la t io n  f o r  b ig  r ed  c h ip  c o m p an ies  an d  H s h ar e  c o m p an ies .   Big  r ed  c h ip  c o m p an ies  n o  lo n g er  n eed

t o  o b t a in  CS RC ap p r o v a l o r  p r o v in c ia l g o v er n m en t  ap p r o v a l.   F o r  H s h ar e  c o m p an ies ,  t h e  f in a l r u les  a ls o

b r o u g h t  ab o u t  f u r t h er  r e f o r m s : t h e  “ f u ll- c ir c u la t io n ”  o f  H s h ar es ,  ie . ,  t h e  c o n v er s io n  o f  ex is t in g  p r e - I P O

s h ar es  an d  lis t in g  t h em  o n  t h e  o v er s eas  m ar k e t ,  n o  lo n g er  r eq u ir es  CS RC ap p r o v a l b u t  ju s t  n eed s  a

f ilin g ;  t h e  m an d a t o r y  p r o v is io n s  f o r  a r t ic les  o f  H s h ar e  c o m p an ies ,  w h ic h  w er e  p r o m u lg a t ed  in  1 9 9 4  an d

h av e  c au s ed  q u it e  s o m e h ead ac h es  in  im p lem en t a t io n ,  a r e  r ep ea led ,  an d  c o m p an ies  a r e  n o w  r e f e r r ed  t o

t h e  Co m p an y  Law  an d  t h e  Gu id an c e  f o r  Ar t ic les  o f  As s o c ia t io n  f o r  Lis t ed  Co m p an ies ,  t h e r eb y  b ec o m in g

o n  p ar  w it h  A s h ar e  c o m p an ies ;  an d  c o m p an ies  a r e  p er m it t ed  t o  r a is e  Ren m in b i in  t h e ir  o v er s eas

o f f e r in g s .

I I .  Pre - re quis i t e s  f or ove rs e as

l i s t ing

Un d er  t h e  r u les  f o r  A s h ar e  I P Os ,  c o m p an ies  ap p ly in g  t o  o f f e r  an d  lis t  in  A s h ar e  m ar k e t  a r e  r eq u ir ed  t o

s a t is f y  a  s e r ies  o f  o f f e r in g  p r e - r eq u is it es  in  r e la t io n  t o  t h e ir  c o m p lian c e ,  g o v er n an c e  an d  e t c . ,  a s  w e ll a s

f in an c ia l s t an d ar d s  p r es c r ib ed  b y  d if f e r en t  b o ar d s  t h a t  t h ey  c h o o s e  t o  lis t  o n .  I n  t h e  c o n t ex t  o f  o v er s eas

lis t in g ,  t h e  CS RC h as  r e lin q u is h ed  s u b s t an t ia lly  a ll t h es e  r eq u ir em en t s ,  an d  h as  p r es c r ib ed  ju s t  a  f ew

n eg a t iv e  r eq u ir em en t s  t h a t  w o u ld  p r ev en t  a  P RC- b as ed  c o m p an y  f r o m  lis t in g  o v er s eas ,  a ll o f  w h ic h

r e la t e  t o  m at t e r s  t h a t  w o u ld  h av e  a  f u n d am en t a l im p ac t  o n  t h e  o r d er  o f  t h e  m ar k e t  an d  n a t io n a l p o lic ies .

T h e  f in an c ia l s t an d ar d s  a r e  a  c o m p le t e  m at t e r  o f  o v er s eas  law s  o f  t h e  p lac e  o f  lis t in g .  Ac c o r d in g  t o  t h e

f in a l r u les ,  c o m p an ies  t h a t  a r e  n o t  p e r m it t ed  t o  lis t  o v er s eas  in c lu d e :

●  w h er e  lis t in g  is  s p ec if ic a lly  p r o h ib it ed  b y  law s ,  ad m in is t r a t iv e  r eg u la t io n s  o r  r e lev an t  s t a t e

r eq u ir em en t s ;

●  w h er e  t h e r e  is  a  n a t io n a l s ec u r it y  r is k ;  t h e  f in a l r u les  c la r if ied  t h a t  t h e  n a t io n a l s ec u r it y  r ev iew
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p r o c ed u r e  s h o u ld  b e  c o m p le t ed  b ef o r e  ap p lic a t io n  t o  o f f s h o r e  ex c h an g es  o r  r eg u la t o r s  a r e  s u b m it t ed ;

●  w h er e  t h e  d o m es t ic  c o m p an ies ,  t h e ir  c o n t r o llin g  s h ar eh o ld er s  an d  ac t u a l c o n t r o lle r s  h av e  c o m m it t ed

ec o n o m ic  c r im in a l o f f en c es  in  t h e  p as t  3  y ear s ;

●  w h er e  t h e  d o m es t ic  c o m p an ies  a r e  b e in g  s u b jec t  t o  in v es t ig a t io n  b y  ju d ic ia r y  b o d ies  f o r  s u s p ec t ed

c r im in a l o f f en c es  an d  w h er e  n o  d ef in it iv e  c o n c lu s io n s  a r e  av a ilab le  y e t ;  an d

●  w h er e  t h e r e  a r e  m at e r ia l d is p u t es  o v er  t h e  t it le  o f  t h e  s h ar es  h e ld  b y  t h e  c o n t r o llin g  s h ar eh o ld er / ac t u a l

c o n t r o lle r.   T h is  is  s ig n if ic an t ly  n ar r o w er  c o m p ar ed  w it h  t h e  c o n s u lt a t io n  d r a f t  w h ic h  a ls o  r eq u ir ed  t h a t

t h e r e  w as  n o  m at e r ia l d is p u t e  o v er  m ain  as s e t s  an d  c o r e  t ec h n o lo g ies .

I n  an  ap p lau d ab le  g es t u r e ,  t h e  f in a l r u les  d o  n o t  in c lu d e  a  “c a t c h  a ll”  it em  t h a t  r es e r v es  f u r t h er

d is c r e t io n  f o r  t h e  r eg u la t o r,  w h ic h  is  a  p r ac t ic e  p r ev a len t  in  Ch in es e  r eg u la t io n s .  I n  ad d it io n ,  o n e  o f  t h e

as s o c ia t ed  r u les ,  Gu id e lin e  No .  1 ,  p r es c r ib es  f u r t h er  d e t a iled  g u id an c e  o n  t h e  in t e r p r e t a t io n  o f  eac h  o f

t h e  f iv e  it em s  ab o v e ,  in jec t in g  f u r t h er  t r an s p ar en c y  in t o  t h e  r eg u la t o r y  p r o c ed u r e .

Need les s  t o  s ay,  as  t h e  P RC- b as ed  c o m p an ies  c o n d u c t  t h e ir  o p er a t io n s  s u b s t an t ia lly  w it h in  Ch in a ,  an d

ar e  ex p ec t ed  t o  c ir c le  b ac k  a  la r g e  p o r t io n ,  if  n o t  a ll,  o f  t h e  p r o c eed s  r a is ed  b ac k  t o  Ch in a  t o  f u n d  t h e ir

o p er a t io n s ,  t h ey  n eed  t o  c o m p ly  w it h  P RC law s  w it h  r es p ec t  t o  t h e ir  o p er a t io n s ,  in c lu d in g  w it h o u t

lim it a t io n  law s  an d  r eg u la t io n s  o n  f o r e ig n  in v es t m en t  r es t r ic t io n s ,  s t a t e  o w n ed  as s e t s ,  o v er s eas

in v es t m en t s ,  n a t io n a l s ec u r it y,  f o r e ig n  ex c h an g e ,  an d  e t c .   T h is  h as  b een  r e - a f f ir m ed  as  a  g en er a l

p r in c ip le  in  t h e  f ilin g  r u les .

I I I .  Fi l ing proce dure s  appl icable  t o di f f e re nt  t ype s  of

t rans act ions

T h e  f in a l r u les  c la r if ied  s o m e p er p lex it ies  s u r r o u n d in g  d if f e r en t  r eq u ir em en t s  f o r  d if f e r en t  t y p es  o f

t r an s ac t io n s  t h a t  ex is t ed  in  t h e  c o n s u lt a t io n  d r a f t s .  Ac c o r d in g  t o  t h e  f in a l r u les ,  f o r  d if f e r en t

t r an s ac t io n s ,  t h e  f ilin g  is  t o  b e  in it ia t ed  a t  d if f e r en t  t im e  as  s u m m ar ized  in  t h e  t ab le  b e lo w :
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T h e  f ilin g  r u les  a ls o  in c lu d e  m ec h an is m s  t h a t  b r id g e  c e r t a in  s p ec ia l o v er s eas  p r ac t ic es : w it h  r es p ec t  t o

s h e lf  r eg is t r a t io n s ,  t h e  f in a l r u les  p r o v id e  t h a t  t h e  f ilin g  is  t o  b e  c o n d u c t ed  w it h in  3  w o r k  d ay s  a f t e r

c o m p le t io n  o f  t h e  f ir s t  o f f e r in g ,  w h ile  a  s u m m ar y  r ep o r t  o n  t h e  o f f e r in g s  is  t o  b e  s u b m it t ed  a f t e r  a ll

r em ain in g  s h ar es  h av e  b een  o f f e r ed ;  an d  in  c o n n ec t io n  w it h  t h e  p r ac t ic e  o f  c o n f id en t ia l f ilin g  p er m it t ed

u n d er  t h e  o v er s eas  r eg u la t o r y  f r am ew o r k ,  t h e  f in a l r u les  p er m it  t h e  is s u er s  t o  ap p ly  f o r  a  d e f e r  o f  p u b lic

d is c lo s u r e .

T h e  CS RC is  t o  c o m p le t e  t h e  f ilin g  r ev iew  w it h in  2 0  w o r k  d ay s  a f t e r  it  h as  r ec e iv ed  a ll ap p lic a t io n

d o c u m en t s  t h a t  s a t is f y  t h e  r eq u ir em en t s ,  an d  t h e  f ilin g  r es u lt  w ill b e  m ad e  p u b lic  o n  t h e  CS RC w eb s it e .

T im e n eed ed  f o r  s u p p lem en t in g  ap p lic a t io n  d o c u m en t s  an d  c o n s u lt a t io n  w it h  o t h er  r eg u la t o r s  h o w ev er

d o es  n o t  c o u n t  t o w ar d s  t h is  t im e  lim it .

Wo r k in g  w it h in  t h e  t im ef r am e o f  o v er s eas  lis t in g ,  w e  ex p ec t  t h e  CS RC f ilin g  p r o c ed u r e  w o u ld  w o r k  as
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f o llo w s :

I V.  De t ai l e d guide l ine s

publ i s he d

T h e  f in a l r u les  c o m e w it h  f iv e  g u id e lin es ,  n u m b er ed  1  t o  5 ,  o n  t h e  in t e r p r e t a t io n  an d  ap p lic a t io n  o f  t h e

f ilin g  r eq u ir em en t s  an d  p r o c ed u r es .

Gu id e lin e  No .  1  p r o v id es  f o r  in t e r p r e t a t io n s  o n  c e r t a in  k ey  is s u es ,  in c lu d in g  t h e  n eg a t iv e  lis t  c o n d it io n s

f o r  o v er s eas  lis t in g ,  ap p lic a t io n  o f  t h e  f ilin g  p r o c ed u r e  t o  d if f e r en t  t y p es  o f  t r an s ac t io n s ,  c ir c u m s t an c es

u n d er  w h ic h  q u a lif ied  d o m es t ic  in v es t o r s  m ay  p ar t ic ip a t e  in  o v er s eas  o f f e r in g s ,  c e r t a in  s p ec ia l

r eq u ir em en t s  r e la t in g  t o  b ac k d o o r  lis t in g  o r  o t h er w is e  lis t in g  o f  d o m es t ic  as s e t s  v ia  r es t r u c t u r in g s ,  t h e

d ef in it io n  o f  “c o n t r o l”  an d  t h e  as c er t a in in g  o f  c o n t r o llin g  s h ar eh o ld er s ,  an d  c o r p o r a t e  g o v er n an c e

r eq u ir em en t s  ap p lic ab le  t o  d ir ec t  o v er s eas  lis t in g  c o m p an ies .

Gu id e lin e  No .  2  is  t h e  g u id e lin es  f o r  t h e  c o n t en t s  an d  f o r m at s  o f  f ilin g  ap p lic a t io n  d o c u m en t s .  I t  f u r t h er

in c lu d es  t h r ee  ap p en d ix es ,  n am ely  t h e  lis t  o f  ap p lic a t io n  d o c u m en t s ,  a  m o d e l f o r  ap p lic a t io n  r ep o r t ,  an d

a  g u id e lin e  o n  t h e  c o n t en t s  o f  t h e  P RC leg a l o p in io n .

Gu id e lin e  No .  3  is  t h e  g u id e lin e  f o r  t h e  r ep o r t s  t o  b e  s u b m it t ed  a f t e r  c o m p le t io n  o f  t h e  o v er s eas  I P Os  o r

f o llo w - u p  o f f e r in g s  an d  lis t in g s ,  c o v er in g  r ep o r t s  r e  t h e  r es u lt  o f  o f f e r in g  an d  lis t in g ,  r ep o r t s  o n  c h an g e

o f  c o n t r o l,  an d  r ep o r t s  o f  o t h er  m at e r ia l m at t e r s .

Gu id e lin e  No .  4  is  t h e  g u id e lin e  o n  f ilin g  c o m m u n ic a t io n s ,  w h ic h  s e t s  f o r t h  a  m ec h an is m  f o r  t h e  is s u er s

an d  t h e ir  in t e r m ed ia r ies  t o  c o m m u n ic a t e  w it h  t h e  CS RC b ef o r e  an d  d u r in g  t h e  f ilin g  p r o c ed u r e .  T h e

CS RC w ill s e t  u p  a  f ilin g  m an ag em en t  s y s t em  w h er eb y  t h e  is s u er s  an d  t h e ir  in t e r m ed ia r ies  m ay  s u b m it

r eq u es t s  f o r  c o m m u n ic a t io n  an d  r e lev an t  m at e r ia ls .  Co m m u n ic a t io n s  c an  b e  d o n e  in  w r it in g ,  v ia

t e lep h o n e ,  v id eo  c o n f e r en c e  an d  o n - s it e  m ee t in g s .   Ho w ev er,  n o  c o m m u n ic a t io n  c an  b e  h ad  d u r in g  t h e

p er io d  b e t w een  CS RC’s  r ec e ip t  o f  ap p lic a t io n s  an d  it s  f ir s t  r eq u es t  f o r  s u p p lem en t a l d o c u m en t s ,  w h ic h

is  d e f in ed  as  t h e  “q u ie t  p e r io d ” .   Mo s t  h e lp f u lly,  t h e  g u id e lin e  p r o v id es  t h a t  m at t e r s  s u c h  as  in d u s t r y

r eg u la t o r y  p o lic y  an d  “c o n t r o l s t r u c t u r e” ,  w h ic h  w e  b e liev e  r e la t e  t o  t h e  VI E s t r u c t u r e ,  an d  w h et h er  a

p ar t ic u la r  is s u er  f a lls  w it h in  t h e  s c o p e  o f  f ilin g  r eg u la t io n ,  b o t h  o f  w h ic h  a r e  t o p ic s  w h er e  t h e  m ar k e t

w o u ld  n eed  t h e  m o s t  r eg u la t o r y  g u id an c e ,  a r e  m at t e r s  t h a t  c an  b e  d is c u s s ed  b y  t ak in g  ad v an t ag e  o f  t h is

c o m m u n ic a t io n  m ec h an is m .
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Gu id e lin e  No .  5  is  t h e  g u id e lin e  f o r  f ilin g  b y  o v er s eas  s ec u r it ie s  f ir m s  an d  in c lu d es  a  t em p la t e  o f  t h e

f ilin g  f o r m  t o  b e  f illed  in  b y  t h e  o v er s eas  s ec u r it ie s  f ir m s .  T h e  g u id e lin e  c la r if ies  t h a t  t h e  in it ia l f ilin g ,

w h ic h  is  t o  b e  c o n d u c t ed  w it h in  1 0  w o r k  d ay s  a f t e r  t h e  s ig n in g  o f  t h e  f ir s t  b u s in es s  en g ag em en t

ag r eem en t ,  o n ly  n eed s  t o  b e  f iled  o n c e  f o r  eac h  f ir m ,  an d  is  n o t  r eq u ir ed  f o r  eac h  p r o jec t .  T h e  f o r m  a ls o

o n ly  r eq u ir es  in f o r m at io n  r e la t in g  t o  t h e  f ir m  ( f o c u s in g  o n  p en a lt ies  t h a t  t h e  f ir m  h as  b een  s u b jec t  t o

o v er s eas ,  r es p o n s ib le  p er s o n s  an d  a  f ew  o t h er  lim it ed  k ey  in f o r m at io n )  b u t  n o t  p r o jec t  s p ec if ic

in f o r m at io n .

V.  Ce rt ain k e y i s s ue s  and

obs e rvat ions

a)  VI E

P er h ap s  n o  t o p ic  h as  a t t r ac t ed  m o r e  m ar k e t  a t t en t io n  t h an  t h e  VI E s t r u c t u r e  in  r e la t io n  t o  o v er s eas

lis t in g s  b y  P RC- b as ed  c o m p an ies .  As  a  c lev er  s t r u c t u r e  t h a t  h as  a llo w ed  m an y  P RC c o m p an ies  t o  r a is e

f u n d s  o v er s eas ,  it s  leg a l s t a t u s  w it h in  Ch in a  h as  a lw ay s  b een  in  a  “g r ey ”  a r ea ,  w it h  P RC r eg u la t o r s

m ak in g  n o  ex p r es s iv e  o b jec t io n  o r  g iv in g  o n ly  im p lic it  n o d d in g  o f  h ead  a t  t h e  m o s t .   No w  t h a t  r ed  c h ip

o f f e r in g s  a r e  t o  b e  o f f ic ia lly  s u b jec t  t o  d o m es t ic  r eg u la t io n ,  t h e m ar k e t  h as  lo n g  w o r r ied  t h a t  it s  leg a lit y

m ay  b e  w ip ed  o u t  in  it s  en t ir e t y.   I n  r es p o n s e  t o  t h is ,  t h e  CS RC,  in  it s  p r es s  r e leas e ,  r eas s u r ed  t h a t  t h e

VI E s t r u c t u r e  w ill c o n t in u e  t o  b e  p er m it t ed ,  t h a t  t h e  CS RC w ill c o n t in u e  t o  s u p p o r t  c o m p an ies  t o  u t ilize

d o m es t ic  an d  o v er s eas  m ar k e t s  an d  r es o u r c es  f o r  d ev e lo p m en t ,  an d  t h a t  t h e  CS RC w ill g r an t  f ilin g s  t o

c o m p an ies  w h ic h  u s e  VI E s t r u c t u r e  t h a t  c o m p ly  w it h  r e lev an t  r eq u ir em en t s ,  a f t e r  c o n s u lt in g  o t h er

r e lev an t  r eg u la t o r s .

b)   Scrut iny ove r s hare holde rs  and s hare holding s t ruct ure

I n  A s h ar e  m ar k e t ,  s h ar eh o ld er s ,  in  p ar t ic u la r  c o n t r o llin g  an d  m ajo r  s h ar eh o ld er s  an d  s h ar eh o ld er s  w h o

r u s h  t o  in v es t  s h o r t ly  b ef o r e  I P Os ,  t h e  o v er a ll s h ar eh o ld in g  s t r u c t u r e  an d  it s  s t ab ilit y  an d  c la r it y  h av e

a lw ay s  b een  a  f o c u s  o f  r eg u la t o r y  s c r u t in y.   As  s h o w n  b y  Gu id e lin es  No .  1 - 3 ,  a  s ig n if ic an t  p a r t  o f  t h is

h as  n o w  b een  c a r r ied  o v er  t o  t h e  f ilin g  r u les  f o r  o v er s eas  I P Os .   I s s u er s  a r e  n o w  r eq u ir ed  t o  d ef in e  it s

c o n t r o llin g  s h ar eh o ld er s  an d  ac t u a l c o n t r o lle r s  ( u n les s  u n d er  lim it ed  c ir c u m s t an c es  w h er e  t h e  is s u er  c an

p r o v e  t h a t  it s  s h ar eh o ld in g  s t r u c t u r e  is  s o  d iv er s e  t h a t  t h e r e  is  n o  c o n t r o llin g  s h ar eh o ld er ) ,  w h o  n eed  t o

s a t is f y  ad d it io n a l r eq u ir em en t s  an d  b ear  ad d it io n a l o b lig a t io n s ;  t e r m s  an d  c ir c u m s t an c es  o f  s h ar eh o ld er s

w h o  “ r u s h  t o  in v es t ” ,  ie . ,  in v es t  w it h in  1 2  m o n t h s  b ef o r e  I P O ap p lic a t io n ,  a r e  t o  b e  f u r t h er  lo o k ed  in t o

an d  d is c lo s ed  in  t h e  f ilin g  r ep o r t ;  in t e r m ed ia r ies  a r e  r eq u ir ed  t o  c o n d u c t  a  “ lo o k - t h r o u g h ”  ex er c is e  o n

m ajo r  s h ar eh o ld er s  t o  t r ac e  u p  t h e  s h ar eh o ld er s  a t  a ll lev e ls  u p  t o  t h e  “u lt im at e”  lev e l s u c h  as  S OEs  an d

in d iv id u a ls ;  s h ar eh o ld in g  b y  en t r u s t m en t  is  t o  b e  lo o k ed  in t o  t o  r u le  o u t  p o t en t ia l n o n - c o m p lian c es  an d

d is p u t es ;  an d  ES OP s  ad o p t ed  b y  is s u er s ,  in c lu d in g  t h e ir  p a r t ic ip an t s ,  p r ic in g ,  in t e r n a l ap p r o v a l
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p r o c ed u r es  an d  e t c . ,  a r e  a ls o  t o  b e  lo o k ed  in t o  an d  s p ec if ic a lly  o p in ed  o n  b y  P RC c o u n s e ls ,  w h e t h er  t h ey

ar e  im p lem en t ed  b ef o r e  o r  t o  b e  im p lem en t ed  a f t e r  lis t in g .   Need les s  t o  s ay,  a ll t h es e  w ill t r an s la t e  in t o

ad d it io n a l w o r k lo ad ,  an d  is s u er s  an d  t h e ir  in t e r m ed ia r ies  s h o u ld  b u d g e t  s u f f ic ien t  t im e  f o r  t h e  w o r k  t o

b e  c o m p le t ed .

c)   PRC lawye rs  t o s houlde r large r re s pons ibi l i t y

I n  t h e  A s h ar e  m ar k e t ,  s ec u r it ie s  f ir m s  ac t in g  as  s p o n s o r s  an d  u n d er w r it e r s  b ear  o v er a r c h in g

r es p o n s ib ilit ie s  in  en s u r in g  t h e  q u a lit y  o f  d is c lo s u r e  an d  t h e  q u a lit y  o f  lis t ed  c o m p an ies .  I n  t h e  c o n t ex t

o f  o v er s eas  lis t in g ,  h o w ev er,  s p o n s o r s  ( if  an y )  an d  u n d er w r it e r s  a r e  o v er s eas  s ec u r it ie s  f ir m s  q u a lif ied

t o  p r ac t ic e  in  t h e  p lac e  o f  lis t in g ,  an d  ev en  u n d er  t h e  f ilin g  r u les  t h e  CS RC o n ly  ex er c is e  lim it ed

s u p er v is io n  o v er  t h em .   Wh ile  t h e  u n d er w r it e r s  a r e  s t ill h e ld  liab le  f o r  t h e  t r u t h f u ln es s ,  ac c u r ac y  an d

c o m p le t en es s  o f  t h e  r e lev an t  d o c u m en t s ,  t h e  r es p o n s ib ilit y  o f  en s u r in g  c o m p lian c e  w it h  P RC law s  an d

n a t io n a l p o lic ies  n a t u r a lly  r es t s  o n  t h e  s h o u ld er s  o f  t h e  P RC law y er s .   F o r  ex am p le ,  a  lo t  o f  t h e  w o r k  in

r e la t io n  t o  t h e  s c r u t in y  o v er  s h ar eh o ld er s  an d  s h ar eh o ld in g  s t r u c t u r e  as  d es c r ib ed  w o u ld  b e  c o n d u c t ed

b y  t h e  P RC law y er s .  F o r  an o t h er,  in  r e la t io n  t o  t h e  VI E s t r u c t u r e ,  P RC law y er s  a r e  a ls o  ex p ec t ed  t o

in v es t ig a t e  in t o  m at t e r s  s u c h  as  h o w  t h e  o v er s eas  in v es t o r s  p a r t ic ip a t e  in  t h e  o p er a t io n  o f  t h e  is s u er,

w h e t h er  t h e r e  a r e  r u les  p r o h ib it in g  t h e  u s e  o f  VI E o v er  p ar t ic u la r  b u s in es s ,  lic en s e  o r  q u a lif ic a t io n s ,  an d

w h et h er  t h e  d o m es t ic  en t it y  is  s u b jec t  t o  f o r e ig n  in v es t m en t  r e la t ed  n a t io n a l s ec u r it y  r ev iew  o r  f a lls

w it h in  a r eas  r es t r ic t ed  o r  p r o h ib it ed  f o r  f o r e ig n  in v es t m en t s .  I n  ad d it io n ,  a  k ey  ap p lic a t io n  d o c u m en t  t o

b e  s u b m it t ed  is  a  c o m p r eh en s iv e  P RC leg a l o p in io n  c o v er in g  t h e  in c o r p o r a t io n  an d  h is t o r y  o f  t h e  is s u er

( o r  t h e  d o m es t ic  s u b s id ia r ies  in  t h e  c as e  o f  an  in d ir ec t  o v er s eas  lis t in g ) ,  it s  s h ar eh o ld er s ,  b u s in es s ,

m at e r ia l c o n t r ac t s  an d  d eb t s ,  in v es t m en t s  an d  m at e r ia l a s s e t s ,  c o r p o r a t e  g o v er n an c e ,  m at e r ia l lit ig a t io n s

an d  p en a lt ies ,  an d  e t c .  T h e  r es p o n s ib ilit ie s  an d  w o r k lo ad  o f  P RC law y er s  a r e  t h e r e f o r e  s ig n if ic an t ly

in c r eas ed .

VI.  Trans i t ion

arrange me nt s

T h e  f in a l r u les  p r o v id e  f o r  c o n s id er a t e  t r an s it io n  a r r an g em en t s  f o r  o n g o in g  p r o jec t s ,  d ep en d in g  o n  t h e

p r o g r es s  o f  t h e  p r o jec t s  as  o f  Mar c h  3 1 ,  2 0 2 3 ,  t h e  d a t e  w h en  t h e  f in a l r u les  a r e  t o  t ak e  e f f ec t :

●  c o m p an ies  t h a t  h av e  a lr ead y  c o m p le t ed  o v er s eas  lis t in g  d o  n o t  n eed  t o  f ile  u n t il w h en  t h ey  c o n d u c t  a

f u r t h er  f o llo w - u p  o f f e r in g ;

●  c o m p an ies  t h a t  h av e  a lr ead y  o b t a in ed  c o n s en t s  f r o m  o v er s eas  r eg u la t o r s  ( s u c h  as  p as s in g  t h e  h ear in g

in  Ho n g  Ko n g ,  o r  c o m p le t ed  t h e  r eg is t r a t io n  in  t h e  US )  a r e  g r an t ed  6  m o n t h s  t o  c o m p le t e  t h e  o f f e r in g

w it h o u t  h av in g  t o  f ile  w it h  t h e  CS RC;

●  c o m p an ies  t h a t  h av e  a lr ead y  s u b m it t ed  ap p lic a t io n s  o v er s eas  b u t  h av e  n o t  y e t  o b t a in ed  t h e  c o n s en t

f r o m  o v er s eas  r eg u la t o r s  a r e  p er m it t ed  t o  c o n d u c t  it s  f ilin g  w it h  t h e  CS RC u n d er  a  “ r eas o n ab le

ar r an g em en t ”  b u t  in  an y  ev en t  b e f o r e  t h e  c o m p le t io n  o f  t h e  o f f e r in g ;  an d
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●  c o m p an ies  t h a t  s eek  a  d ir ec t  o v er s eas  lis t in g  an d  h av e  a lr ead y  o b t a in ed  CS RC ap p r o v a l c an  c o n t in u e  t o

c o m p le t e  t h e  f ilin g  w it h in  t h e  v a lid  t e r m  o f  t h e  CS RC ap p r o v a l.

VI I .  Conclus ion

T h e  f ilin g  r u les  f o r  o v er s eas  lis t in g s  h av e  b een  in  t h e  b r ew in g  f o r  o v er  a  y ear,  an d  t h e  r e leas e  o f  t h e

f in a l r u les  is  m u c h  aw ait ed  an d  in jec t s  c e r t a in t y  in t o  t h e  m ar k e t  a t  a  t im e  w h en  it  is  n eed ed  m o s t .  T h e

r u les  r ep r es en t  a  r em ar k ab le  en d eav o r  b y  t h e  r eg u la t o r s  t o  s eek  a  b a lan c e  b e t w een  p er m it t in g  Ch in es e

c o m p an ies  t o  c o n t in u e  o v er s eas  lis t in g  an d  f u n d r a is in g  in  a  s m o o t h  m an n er,  an d  t h e  s a f eg u ar d in g  o f

f u n d am en t a l n a t io n a l in t e r es t s  an d  im p lem en t a t io n  o f  s t a t e  p o lic ies .   We ex p ec t  t h a t  u n d er  t h e  n ew  r u les

Ch in es e  c o m p an ies  w ill c o n t in u e  t o  lev er ag e  o v er s eas  c ap it a l m ar k e t  f o r  t h e ir  g r o w t h  an d  d ev e lo p m en t ,

an d  t o  f u r t h er  c o n t r ib u t e  t o  t h e  p r o s p er it y  o f  ec o n o m y  in  Ch in a .

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

T h i s  co mmu n i ca t i o n ,  wh i ch  we  b e l i ev e  ma y  b e  o f  i n t erest  t o  o u r c l i en t s  a n d  f r i en d s o f  t h e  f i rm,  i s  f o r

g en era l  i n f o rma t i o n  o n l y.  I t  i s  n o t  a  f u l l  a n a l ysi s  o f  t h e  ma t t ers  p resen t ed  a n d  sh o u l d  n o t  b e  re l i ed  u p o n

a s l eg a l  a d v i ce .

Introduction of Haiwen's Capital Markets Business

Haiwen is the first law firm in China to focus on capital market transactions for Chinese enterprises. We hold a distinctive reputation for

devising and leading many of the largest transactions of domestic and international securities offerings and and related restructuring.

Haiwen is widely recognized as a pioneer PRC law firm in the area of securities offerings, and has led many innovative transactions

involving Chinese issuers. We have represented many top-tier international and domestic investment banking firms and issuers in

numerous securities offering transactions, both domestically and internationally, including initial public offerings (IPOs), secondary equity

offerings, and all types of debt offerings.
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