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On January 10, 2025, the China Securities Regulatory
Commission (the “CSRC”) issued Application Guidance on
Securities and Futures Laws No. 19 (the “Guidance”), providing

further clarification on Articles 13 and 14 of the Administrative

Measures for the Takeover of Listed Companies (the “Takeover
Measures”). The Guidance addresses ambiguities in practice
concerning the disclosure and trading suspension obligations

when an investor’s shareholding reaches certain specified
thresholds. The key points are as follows:

1. Clarification of the Threshold for Changes in Investor’s
Shareholding: According to Articles 13 and 14 of the
Takeover Measures, (i) once an investor acquires 5% or
more of the shares of a listed company through stock
exchange transactions or by negotiated agreement, any
subsequent increase or decrease in shareholding by 5%
triggers a disclosure obligation and requires a trading
suspension of the listed company’s shares from the date of
such change until three trading days after the disclosure is
made; and (ii) when an investor acquires 5% or more of the
shares of a listed company through stock exchange
transactions, any subsequent increase or decrease of 1%
triggers a disclosure obligation

In practice, two interpretations of these provisions have
coexisted. One interpretation holds that an investor must
fulfill disclosure and suspension obligations when the
shareholding reaches an exact multiples of 5% or 1% (e.g.,
upon reaching 10%, 15%, or 20%), while the other
interpretation maintains that obligations arise whenever the
cumulative change reaches 5% or 1% (e.g., increasing
from 6% to 11%). To ensure clarity and consistent
regulatory enforcement, the Guidance affirms that the first
approach - triggering obligations when holdings reach 5%
or 1% increments - shall apply.

2. Exemption from Disclosure Obligations for Passive

Changes in Shareholding: If an investor’s shareholding
percentage changes and reaches the disclosure threshold
due to corporate actions taken by the listed company (such
as issuance of new shares, capital reduction, or conversion
of convertible bonds), the investor is not required to make a
disclosure or suspend trading in the listed company’s
shares. Instead, the listed company is responsible for
disclosing the relevant information upon completion of the
share capital change registration. However, if the passive
change results in the investor becoming the largest
shareholder or the de facto controller of the listed
company, the investor is still required to fulfill the
corresponding disclosure obligations under the Takeover
Measures.

CAC Issues Administrative Measures for Compliance Audits on Personal Information Protection [
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On February 12, 2025, the Cyberspace Administration of China
(“CAC”) promulgated the Administrative Measures for the
Compliance Audits on Personal Information Protection (the
“Measures”), along with its annexed Guidelines for the
Compliance Audits on Personal Information Protection (the
“Guidelines”). Both the Measures and the Guidelines will come
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into effect on May 1, 2025. The key noteworthy points under the
Guidelines include:

1. Refinement of Compliance Audit Methods and Applicable
Scenarios: The Personal Information Protection Law
establishes obligations for personal information processors
to conduct periodic compliance audits and regulatory
compliance audits. The Measures further clarify that
periodic compliance audits may be conducted by the
organization’s internal departments or by external
professional institutions engaged by the organization. In
contrast, regulatory compliance audits must be carried out
by a professional institution designated in accordance with
regulatory authorities’ requirements. Regulatory audits
may be triggered under the following circumstances: (i)
when the regulatory authority identifies substantial risks in
personal information processing activities, (ii) when
personal information processing activities may infringe
upon the rights and interests of a large number of
individuals, or (iii) when a personal information security
incident occurs, affecting over one million individuals’
personal information or over 100,000 individuals’ sensitive
personal information.

2. Enhanced Compliance Obligations for Large-Scale
Personal Information Processors: The Measures impose
heightened compliance obligations on large-scale personal
information processors. Specifically: (i) personal
information processors handling the personal information of
more than 10 million individuals must conduct at least one
compliance audit every two years; (ii) personal information
processors handling the personal information of more than
one million individuals are required to designate a person
responsible for personal information protection, who will
oversee compliance audit matters; and (iii) personal
information processors that provide essential internet
platform services, have a large user base, or engage in
complex business operations must establish an
independent body composed of external members to
supervise compliance audit matters.

3. Specification of Compliance Audit Items: According to the
Guidelines, personal information processors are required to
conduct self-assessments covering such key areas of
compliance as: (i) personal information processing
activities, (ii) cooperative processing of personal
information, (iii) protection of personal information rights
and fulfillment of corresponding obligations, and (iv)
personal information protection measures and emergency
response mechanisms.

SAMR Clarifies Discretionary Benchmarks for Penalties on lllegal Concentrations of Undertakings
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To facilitate the implementation of the Anti-Monopoly Law of the
People’s Republic of China (the “AML”), the State Administration
for Market Regulation (“SAMR”) officially released the
Discretionary Benchmarks for Administrative Penalties on lllegal
Concentrations of Undertakings (Trial Implementation) (the
“Benchmarks”) on March 25, 2025. The Benchmarks took effect
immediately upon issuance and apply to violations occurring on
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or after August 1, 2022, except for cases where a penalty
decision has already been made.

The Benchmarks aim to refine the penalty standard for an illegal
concentration of undertakings does not have the effect of
eliminating or restricting competition, moving away from a blanket
maximum fine of RMB5 million to a three-tiered approach. the
initial penalty benchmark for such violations is set at RMB2.5
million. This amount may be reduced to RMB1 million if
mitigating circumstances exist, or increased to RMB4 million if
there are aggravating factors. SAMR will determine the final
penalty amount based on the specific circumstances of the
violation, using the initial benchmark as a reference. Additionally,
the Benchmarks specify two exceptional circumstances under
which no penalty will be imposed: (A) where the undertaking
committed a violation for the first time and voluntarily reported
and rectified the issue before being detected by SAMR, or (B)
where the undertaking can demonstrate that it has fulfilled its
duty of prudent assessment and the violation occurred due to
objective circumstances.
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