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Notice by the China Banking and Insurance Regulatory Commission of Issuing the Measures for the Supervision of the Conduct of

Principal Shareholders of Banking or Insurance Institutions (for Trial Implementation) [Effective]
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Issuing authority: Instrumentalities of the State Council,All Commissions,China Document Number:

Banking and Insurance Regulatory Commission
Date issued: 09-30-2021

Level of Authority: Departmental Regulatory Documents

Notice by the China Banking and Insurance Regulatory Commission of Issuing the Measures
for the Supervision of the Conduct of Principal Shareholders of Banking or Insurance

Institutions (for Trial Implementation)

(No. 43 [2021] of the China Banking and Insurance Regulatory Commission)

The Measures for the Supervision of the Conduct of Principal Shareholders of Banking or
Insurance Institutions (for Trial Implementation), as adopted at the 7th 2021 executive
meeting of the China Banking and Insurance Regulatory Commission on June 8, 2021, are

hereby issued for your compliance and implementation.

China Banking and Insurance Regulatory Commission

September 30, 2021

Measures for the Supervision of the Conduct of Principal Shareholders of Banking or

Insurance Institutions (for Trial Implementation)

Chapter I General Provisions

Article 1 These Measures are developed in accordance with the Company Law of the People's
Republic of China, the Banking Supervision Law of the People's Republic of China, the Commercial Bank
Law of the People's Republic of China, the Insurance Law of the People's Republic of China, and other
laws, regulations, and relevant provisions for the purposes of strengthening the supervision
of corporate governance of banking or insurance institutions, regulating the conduct of
principal shareholders, and protecting the lawful rights and interests of banking or insurance

institutions and stakeholders.

Article 2 These Measures shall apply to large state-controlled commercial banks, national
joint-stock commercial banks, urban commercial banks, rural commercial banks, foreign-
funded incorporated banks, private banks, insurance group (holding) companies, insurance
companies, insurance asset management companies, trust companies, financial asset
management companies, financial leasing companies (as financial institutions), consumer
finance companies, and auto finance companies legally formed within the territory of the
People's Republic of China (hereinafter collectively referred to as the "banking or insurance

institutions").

Article 3 For the purposes of these Measures, "principal shareholder of a banking or

insurance institution" means a shareholder of a banking or insurance institution that meets
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any of the following conditions:

(1) Holding not less than 15% of equities of a large state-controlled commercial bank, a
national joint-stock commercial bank, a foreign-funded incorporated bank, a private bank, an
insurance institution, a financial asset management company, a financial leasing company (as
a financial institution), a consumer finance company, an auto finance company, or any other

institution.

(2) Holding not less than 10% of equities of an urban commercial bank, a rural commercial

bank, or any other institution.

(3) Actually holding the most part of equities of a banking or insurance institution, which
accounts for not less than 5% of equities (including a shareholder holding the same number

of equities).

(4) Nominating not less than two directors.

(5) Having a controlling effect on the operation and management of a banking or insurance

institution according to the board of directors of the banking or insurance institution.

(6) Other circumstances determined by the China Banking and Insurance Regulatory

Commission ("CBIRC") or any of its local offices.

The shareholding ratios of a shareholder, its affiliates, and persons acting in concert therewith
shall be combined for calculation. If the combined shareholding ratio meets the above
requirements, the relevant shareholders shall be treated as principal shareholders for

management.

Article 4 The CBIRC and its local offices shall supervise the conduct of principal shareholders

of banking or insurance institutions in accordance with the law.

Chapter II Conduct of Shareholding

Article 5 A principal shareholder of a banking or insurance institution shall fully understand
the attributes, risk characteristics, and prudential operation rules of the banking and
insurance industries and the rights and obligations of principal shareholders, actively
safeguard the steady operation of the banking or insurance institution and the stability of the
financial market, protect consumer rights and interests, and support the banking or insurance

institution in better serving the real economy and preventing and controlling financial risks.

Article 6 A principal shareholder of a banking or insurance institution shall strengthen capital
constraints, maintain an appropriate level of leverage, scientifically arrange investment in
banking or insurance institutions, ensure that its conduct of investment is commensurate with
its capital scale, continuous capital contribution capacity, and operation and management
level, and comply with relevant regulatory requirements for the quantity of banking or

insurance institutions in which it invests and buys shares.

Article 7 A principal shareholder of a banking or insurance institution shall use its proprietary
funds from lawful sources to buy shares of the banking or insurance institution, and may not
use funds held for customers' account, debt funds, or other non-proprietary funds to buy

shares, unless otherwise provided by laws and regulations.

When a principal shareholder of a banking or insurance institution acquires equities and
reports to the CBIRC and its local offices for approval and recordation, it shall specifically
explain the sources of funds and actively cooperate with the CBIRC, its local offices, and the

banking or insurance institution in examining the sources of funds.

Article 8 A principal shareholder of a banking or insurance institution shall explain its
shareholding structure level by level up to the actual controller and the beneficial owner and
the affiliation or relationship of concerted action with another shareholder, ensure that the

relationships of equities are authentic and transparent, and be strictly prohibited from
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concealing the actual controller, affiliation, nominee holdings, backstage agreements, and

other violations of laws and regulations.

Article 9 A principal shareholder of a banking or insurance institution and the banking or
insurance institution shall not directly or indirectly cross-hold shares of each other, unless

otherwise prescribed by the State Council.

Article 10 When a principal shareholder of a banking or insurance institution pledges more
than 50% of its equities of the banking or insurance institution in number, the principal
shareholder and any director nominated by it shall not exercise their voting rights at the
members or shareholders' meeting and the board of directors. If provisions are otherwise
established for trust companies and specific types of financial institutions, those provisions

shall prevail.

A principal shareholder of a banking or insurance institution shall neither give its equities of
the banking or insurance institution as a guarantee for the debts of the shareholder or any of
its affiliates nor hold equities of the banking or insurance institution as a nominee, hold
shares as an affiliate in violation of provisions, or transfer equities in disguise in the form of

equity pledge.

A principal shareholder of a banking or insurance institution shall inform the banking or
insurance institution of information on the pledging and termination of the pledging of
equities held by it in a timely, accurate, and complete manner, and cause the banking or

insurance institution to disclose such information in the company's annual report.

Article 11 A principal shareholder of a banking or insurance institution shall focus on long-
term investment and value investment, and shall not have the purpose of speculative
liquidation; and shall safeguard the relative stability of the equity structure of the banking or
insurance institution, and shall not transfer, directly or in disguise, its equities of the banking
or insurance institution during the period of equity transfer restriction, unless the transfer is

ordered by a judicial ruling, an administrative grant, or the CBIRC or any of its local offices.

Chapter III Conduct of Governance

Article 12 A principal shareholder of a banking or insurance institution shall perform its
duties in accordance with laws, regulations, regulatory provisions, and the company's bylaws,
participate in corporate governance legally and effectively, and be strictly prohibited from

abusing shareholder rights.

Article 13 A principal shareholder of a banking or insurance institution shall support the
banking or insurance institution in establishing an independent and sound corporate
governance structure with effective checks and balances, and encourage and support the
banking or insurance institution's organic integration of CPC leadership with corporate

governance.

Article 14 A principal shareholder of a banking or insurance institution shall properly
exercise shareholder rights through corporate governance procedures, safeguard the
independent operation of the banking or insurance institution, and be strictly prohibited from
improperly intervening with or restricting the banking or insurance institution in the following
manners in violation of provisions, unless otherwise provided by laws and regulations, or

except under circumstances approved by the CBIRC:

(1) Subjecting the resolutions of the members or shareholders' meeting and the board of

directors to prerequisite approval procedures.

(2) Intervening in the normal selection and recruitment procedures of the employees of the
banking or insurance institution, or bypassing the members or shareholders' meeting or the

board of directors and directly appointing and dismissing employees.

(3) Intervening in the performance appraisal of the directors, supervisors, and other

employees of the banking or insurance institution.
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(4) Intervening in the normal operation and decision-making procedures of the banking or

insurance institution.

(5) Intervening in the financial accounting, fund transfer, asset management, expense
management, and other financial and accounting activities of the banking or insurance

institution.

(6) Issuing an operating plan or instruction to the banking or insurance institution.

(7) Requiring the institution to make a loan or provide a guarantee, in the case of a banking

institution.

(8) Requiring the institution to specifically conduct insurance business or use funds, in the

case of an insurance institution.

(9) Intervening in the independent operation of the banking or insurance institution in any

other form.

Article 15 A principal shareholder of a banking or insurance institution may authorize an

agent to participate in the members or shareholders' meeting, provided that the agent shall
not be a person other than the shareholder or any of its affiliates, persons acting in concert,
and nominated directors and supervisors. A principal shareholder of a banking or insurance
institution shall not participate in the members or shareholders' meeting as authorized by a

person other than its affiliate or person acting in concert.

Article 16 Where a principal shareholder of a banking or insurance institution is an
institutional investor such as an equity investment fund, it shall disclose its corporate
governance and voting policies for the banking or insurance institution to the beneficial owner
of the equities held and the banking or insurance institution, including the procedures related

to decisions on exercise of voting rights.

Article 17 A principal shareholder of a banking or insurance institution shall prudentially
exercise its right to nominate a director of the banking or insurance institution and ensure
that a nominated candidate complies with relevant regulatory provisions. A principal
shareholder shall be encouraged to select and recruit a proposed candidate for directorship

by means of market orientation, and continuously improve the professionalism of directors.
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