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Abstract

To speed up the construction and the development of our country’s OTC
market and perfect our country’s multi-level capital market system gradually is not
only an important action to broaden the financing channels of the medium, small and
micro businesses, but also a vital task for our country’s financial reform and
development. At present, the top design and the legal status of our country’s OTC
market are still not very clear, as well as the lagging problems of legislation and
supervision are serious, and there are many restrictive regulations in the securities law
and the company law. These problems have obviously restricted the OTC market’s
development. In addition, many -irregularities have appeared in some exchanges,
which have infringed upon the lawful rights and interests of related subjects, and
disturbed the order of financial market. So the government pay high attention to this
condition. To screen and rectify all kinds of exchanges, the State Council have issued
“A Decision to Screen and Rectify All Kinds of Exchanges and Guard Against
Financial Risk” (No.38 [2011] Issued by the State Council). Later on, to
further standardize the development of all kinds of exchanges and the behavior of
OTC market, the related departments have issued “ The State Council
Implementation Opinions on Screening and Rectifying All Kinds of Exchanges ”
(No.37 [2012] Issued by the General Office of the State Council), “The
Instruction Opinions on Regulating the Securities Company to Participate in Regional
Equity Market’s ( Trial Implementation) ” (No.20 [2012] Announced by China
Securities Regulatory Commission) and “ The Measures to Supervise Non-Public
Companies” ( The Order of No.85 Issued by China Securities Regulatory
Commission). We can -say that the curtain of the 'legislation of China’s OTC market
has been opened.

With the gradual development of the OTC market, it’s an urgent subject to
establish and perfect the legal system of our country’s OTC market which is based on
the market practice so as to provide legal protection and support for the OTC market
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Abstract

i

to develop continuously, healthily and stably. Based on the Annual Report on
China’s OTC Market Development (2009 -2010), (2010 -2011) and (2011 -
2012), we launch the Annual Report on China’s OTC Market Development
(2012 - 2013), which is the fourth one, and its topic is “ The legislation and
practice of China’s OTC market” .

This book consits of five parts. The first part is General Report, the second
one to fourth one are respectively Comprehensive Papers, Reference Papers and The
Special Papers, and the fifth part is The Events of China’s OTC Market in 2012.

General Report consits of four sections, the first section interpretates and
analyzes the domestic and abroad macro economic environment, related polices,
important events and the external market demand, and also analyzes the status of our
country’s OTC market; The second quarter further discusses the theoretical
foundation of legislation of over-the-counter market from two point of view—
literature review and the economics analysis , and also analyzes the present situation
and the main problems we have faced in the process of the legislation of OTC
market; The third quarter has briefly comed the legislation process on foreign over-
the-counter market, and made some comparative analysis from multidimensional
dimensions, and summarized some revelation to our country; The fourth section
puts forword several suggestions which are on the basis of the legislation experience of
overseas OTC markets to establish and perfect the legal system of our country’s OTC
market.

Comprehensive Papers consit of three atticles, the first one is The Policy
Boundary Among Capital Market , Property Rights Market and OTC Market,
which based on the research of the content of capital markets, property rights market
and other related concepts, this paper investigates the meaning of multi-level capital
market from the perspective of multi-level capital market theory, and analyzes the
relationship between the property rights market and the capital market, as well as
analyzes the status of OTC market in the multi-level capital market system. At last,
this paper discusses the border issues of over-the—counter market through policy
combing. The second one is The Thinking on the Top-Level Design of China’s
OTC Market, the authors point that OTC market existed impersonally from the start
of the development of the stock market. Current OTC is a stock market with

obvious regional characteristics, which is independent of the stock exchange system.
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We can divide it into two parts, the third market and regional equity transaction
market. Were OTC to get a big development, it should break through and improve
on design from the top-level. The third one is The Thinking on the Laws about
Differential Construction of OTC Market. Based on the facts that the operation of
china’s over-the-counter market, and relationship bettween a large number of small
and medium-sized enterprise and the economic development is not balanced, this
article point that we can not ignore the construction of regional market, and we
should build a discrepant market which includes national agency share transfer system,
Tianjin equity exchange, regional equity exchange, regional property rights market
and the local property rights market.

Referance Papers consit of three atticles, namely, The Legal Practices of Taiwan
OTC Market and Its Reference to Mainland Capital Market, An Introduction to US
OTC Market and Its Enlightenments on China, The Supervision Mechanism Design
of the OTC Market Maker. The first two papers respectively analyzes the legislation
practice experience of Taiwan and the United States OTC markets, and give the
revelation to our country OTC market legislation;; Through the deep analysis of the
market maker system design mechanism of United States and Taiwan OTC market,
the third one paper puts forward to some suggestions to establish market maker system
in China .

The Special Papers consit of six atticles, namely, The Path Choice of Non-
Listed Public Company Governance—Perspective on the Convergence of System of
Market Supervision and Corporate Autonomy , The Construction of OTC Market
Maker System under Commercial Law Thinking, A Study on the Improvement of
the OTC Supervision Mode, A Study on China’s Securities of OTC Market
Disclosure System and Its Consummation, A Study on the Internalization of
OTC — The Negative Impact of the Irrational Competition of the Local for
Securities Exchange, A Study on the Financing Service Functions and Systems of the
OTC. The six articles discuss the main problems should be considered in the process
of legislation from different angles, such as corporate governance, market maker
system, supervision mechanism, the information disclosure and the function

orientation and so on, and put forward the corresponding suggestions.
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