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Dear Sir or Madam,
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ASIFMA AMG response to NFRA Consultation on Administrative Measures for
Asset Management Trusts
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On behalf of members of the Asset Management Group (“AAMG”) of Asia Securities Industry &
Financial Markets Association (“ASIFMA”)%, | am pleased to submit our comments on the
Consultation on Administrative Measures for Asset Management Trusts (“Measures”) released by
the National Financial Regulatory Administration (“NFRA”) on 31 October 2025.
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ASIFMA is an independent, regional trade association with over 150 member firms comprising a diverse range of leading financial institutions
from both the buy and sell side, including banks, asset managers, professional services firms and market infrastructure service
providers. Together, we harness the shared interests of the financial industry to promote the development of liquid, deep and broad capital
markets in Asia. ASIFMA advocates stable, innovative and competitive Asian capital markets that are necessary to support the region’s
economic growth. We drive consensus, advocate solutions and effect change around key issues through the collective strength and clarity
of one industry voice. Our many initiatives include consultations with regulators and exchanges, development of uniform industry standards,
advocacy for enhanced markets through policy papers, and lowering the cost of doing business in the region. Through the GFMA alliance
with SIFMA in the United States and AFME in Europe, ASIFMA also provides insights on global best practices and standards to benefit the
region. More information about ASIFMA can be found at: www.asifma.org
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As you may know, ASIFMA is an independent industry association that focuses on capital market
development in Asia. AAMG was established in 2014 specifically to represent asset management
companies and currently has 45 members. Almost all of them are large global asset/fund management
companies, which have over USD 60 trillion AUM globally. Many of our members have already
established entities in China, such as public fund management companies, private fund managers, and
Qualified Domestic Limited Partners (QDLPs). While these domestic entities do not typically issue asset
management trust products, the proposed requirements for trust products set out in the Measures
affect the fundraising methods of their products (especially QDLP funds). Therefore, we would like to
provide the following comments and suggestions for your consideration.
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In 2013, the State Administration of Foreign Exchange (“SAFE”) first launched the QDLP pilot program
in Shanghai, which has since then expanded to multiple cities/regions. QDLP allows investment
management companies that obtained pilot qualifications to raise funds from qualified investors
within China and invest in overseas markets within approved quotas. In November 2023, SAFE
published an article on "Steadily Promoting High-Level Opening-up in the Foreign Exchange Sector and
Continuously Improving the Facilitation of Cross-Border Investment and Financing", which is to study
and implement the spirit of the Central Financial Work Conference. This article mentioned the prudent
promotion of cross-border equity investment pilot programs (such as QDLP) to better support the
innovative development of cross-border investment. PBOC, NFRA, SAFE and the Shanghai Municipal
Government jointly issued in April this year the Action Plan for Further Improving the Ease of Cross-
Border Financial Services in Shanghai International Financial Center, mentioning also the need to
improve the ease of global asset management and supporting QDLP pilot companies by reasonably
enhancing the efficiency of the use of raised funds under the premise of compliance with regulations.
In addition, the Work Plan for Supporting Beijing to Deepen the Establishment of the National
Comprehensive Demonstration Zone for Expanding the Opening-up of the Service Industry, approved
by the State Council in November 2023, also specifically mentioned exploring and optimizing the
balance management model for QDLP pilot enterprises and simplifying foreign exchange registration
procedures to improve the convenience of cross-border capital flows.
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According to our understanding, many QDLPs established in Shanghai and Beijing are onshore entities
set up by overseas funds or investment management companies. Most of their funds adopt a feeder
fund structure and directly invest in overseas funds (including public funds, private equity funds,
hedge funds, etc.) of offshore asset management institutions. QDLP funds, being products that invest
overseas, need to be reviewed by or filed with both the local financial authorities of their respective
QDLP-pilot cities/regions (e.g., Shanghai, Beijing) and the Asset Management Association of China
("AMAC") to ensure they meet the relevant regulatory requirements.
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Currently, the most commonly used fundraising model of a QDLP fund is through a trust product that
invests 100% or over 90% in its QDLP fund (i.e., a wrapper trust product). This is because, on the one
hand, NFRA's Administrative Measures for Agency Sales Business of Commercial Banks provide that
commercial banks can only sell products issued by financial institutions holding financial licenses, so
products (such as QDLP funds) issued by private fund managers registered with AMAC cannot be sold
to such banks’ customers. On the other hand, AMAC also requires that QDLP funds can only be sold
directly to institutional (including product-type) clients. Therefore, raising funds through wrapper
trust products (which are financial institution products) is a common or the only option for QDLP
products. At the same time, this can also help foreign asset managers that have newly started
operating in China to reduce their obligations to conduct due diligence and anti-money laundering
investigations of the underlying individual investors.
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Article 48 — Limit of investment in the same asset management product
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Article 48 of the Measures provides that “the investment amount by a single trust product in the same
asset management product shall not exceed 25% of the trust product’s assets.” Our members are
concerned that this will prevent QDLP funds from continuing their commonly used fundraising model
through a wrapper trust product.
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We assume that one of the purposes of Article 48 is to prevent risk concentration by requiring
diversification of investments. We would like to explain that the QDLP business model has its unique
characteristics. QDLP is a channel for domestic investors to invest in overseas markets and many QDLP
funds adopt a master fund-feeder fund structure to invest in overseas public funds (such as UCITS).
These overseas public funds are generally subject to strict regulatory requirements (e.g., investment
diversification and risk management) from overseas financial regulators. Even if the master fund of a
QDLP fund is not a public fund, it is usually a regulated fund product (such as SICAV or hedge fund)
registered in a well-recognized overseas jurisdiction (e.g., Luxembourg), and the funds’ underlying
assets are also well diversified across different securities or assets. Therefore, investing in a QDLP fund
can still provide investors in trust products with sufficient diversification of underlying investments
(typically covering more than 30 stocks, bonds, etc.), which is vastly different from trust products
investing in non-standard assets.
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We also understand that NFRA would like to prohibit channel business, thereby preventing regulatory
circumvention or illegal transfer of benefits. As pointed out in the previous sections, QDLP funds need
two levels of approval or filing with both the local financial authorities of their respective QDLP pilot
city/region, and AMAC, which would ensure that they meet the relevant regulatory requirements. The
master-feeder fund structure and business model that QDLPs use are also very simple and transparent.
Moreover, as mentioned above, the funds invested in by QDLP funds are products regulated by
overseas regulators, with sufficiently diversified underlying investments. Therefore, investing in QDLP
funds is fundamentally different from the multi-layered channel businesses domestically, and we
believe that allowing trust products to invest 100% or over 90% in these types of QDLP funds will not
create regulatory loopholes or lead to illegal transfer of benefits.
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If a single trust product cannot invest more than 25% in a single QDLP fund, this means that in order
to meet investors' demand for investing in overseas markets, a trust product needs to invest in at least
four QDLP funds. These QDLP funds and their underlying overseas funds are likely going to have
different investment objectives and strategies and to be managed by different fund managers. This
means that a trust product’s investment objective and returns will be affected, and investors'
investment needs cannot be met. Furthermore, it is difficult to coordinate the fundraising timelines
and plans of four QDLP funds to ensure fundraising through the same trust product, not to mention
that each fund may have different deal and valuation cycles, creating significant operational
challenges for both the trust and QDLP managers. Therefore, Article 48 of the Measures will restrict
the ability of QDLP funds to fundraise through trust and commercial bank channels, and limit the
opportunities for the banks customers to access high-quality overseas funds. Furthermore, while we
would like to understand how existing QDLP funds that are invested in by a trust product wrapper, as
well as their underlying investors, will be affected by Article 48, it is clear that many QDLP managers
will be severely affected by their inability to raise funds from bank customers, and in extreme cases,
some may even be forced to cease their QDLP business. This contradicts the national policy direction
of further opening up the capital market to foreign participants.
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For the reasons mentioned above, we sincerely suggest that NFRA consider the special characteristics
of QDLP and preserve appropriate room for their fundraising model in the Measures. For example, we
suggest adding another condition to those set out under Article 48 for not being subject to the 25%
limit: "(4) Trust product invests in a QDLP fund registered with the Asset Management Association of
China" or if NFRA does not want to mention specifically QDLP, the added condition can be “(4) Where
the underlying investments are in overseas assets, they shall comply with the relevant requirements
of law, administrative regulations and rules of financial regulatory authorities.” Or NFRA can specify
that the current condition 4 “Other circumstances stipulated by the NFRA” would include the
aforementioned situations. Alternatively, we suggest supplementing item 3 of the existing conditions
so that it applies not only to the scenario of a trust product investing in another trust product, but also
to the scenario of a trust product investing (on a look-through basis) in a fund that is regulated or
approved by an overseas financial regulatory authority. That is, amend it to "(3) The trust documents
provide that more than 90% of the trust product’s assets are invested in a single trust product whose
underlying assets are all standardized assets and meet the ratio requirements of the preceding
paragraph, or are invested in a single asset management product, which is regulated by a financial
regulatory authority of a jurisdiction that has signed a MOU with China, that has diversified investment
in different assets."
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Article 47 - Investing in one layer of asset management products
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Article 47 of the Measures provides that "trust products may invest in one layer of asset management
products, but the asset management products invested in shall not further invest in other asset
management products except for publicly offered securities investment funds." Based on the reasons
explained above, we suggest that NFRA consider the special characteristics of QDLP funds and
maintain consistency with the regulatory framework of the other financial regulators, i.e., the layering
restriction only applies to domestic investment layers and does not include overseas investment layers.
For example, after the aforementioned requirement in Article 47, it could add “excluding cross-border
asset management products”.
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Article 54 — Requirements for private fund managers acting as investment partnering institutions
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Article 54 of the Measures provides that the investment partnering institutions of the trust product
managed by a trust company include the issuers of asset management products in which the trust
products invest, as well as investment advisors of the trust products’ investment management. It
further provides that private fund managers acting as investment partnering institutions must have at
least three years of continuous and verifiable track record of securities and futures investment
management, and at least three investment management personnel who have no record of
misconduct.
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We understand that for asset management products invested in by trust products, Article 19 of the
Measures already requires due diligence to be conducted on the asset management product itself and
its manager, so there should be no need for special eligibility requirements on the manager's
performance and investment management personnel. Referencing the Administrative Measures for
Agency Sales Business of Commercial Banks which only set out eligibility requirements for private fund
managers being appointed as investment advisors, we suggest that the Article 54 requirements for
private fund managers acting as investment partnering institutions be only applicable to investment
advisors of trust products, and not to the managers of asset management products that trust products
invest in.
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If NFRA is still inclined to apply the above requirements to the managers of asset management
products invested by trust products, we hope that Article 54 of the Measures can specifically exempt
QDLP fund managers. This is because QDLP funds, as feeder funds, have no substantive investment
activities onshore, nor do they engage in securities and futures investment advisory services to
external parties. Therefore, a QDLP fund manager typically does not have an investment team, beyond
the requirement to appoint an investment officer as mandated by the regulations. From a substance-
over-form perspective, the underlying investment management activities of QDLP funds are
conducted by the managers of the overseas funds they invest in. These overseas fund managers hold
investment management or investment advisory licenses issued by overseas financial regulatory
authorities and are equipped with sufficient investment management personnel who meet the
relevant qualification requirements.
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We sincerely hope that NFRA can consider our views and suggestions above and incorporate them in
the final Measures to be issued. Please feel free to contact me at eshen@asifma.org or telephone:
+852 2531 6570 if you have any questions.
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Yours sincerely,
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7L K Eugenie Shen

M4 P Managing Director

P PEL 45 Head of Asset Management Group
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