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Abstract

This book is featured as the first systematic study of Chinese
scholars on the legal issues regarding the securities private placement in
the United States. In response to the need of China’s development and
regulation on such field, this lucubration mostly addresses the follow-
ing questions: what are the relevant prescriptions and interpretations in
the US statutory or case laws, how the said law institution evolves into
the way it now looks like, and to what extent it has impacts on other
countries or regions. Through exploring such questions and China’s
status quo, the fundamental approach fit for China may well loom up.

The discussion in this book benefits from such means as compara-
tive study, historic study, empirical study and contextual study. The
core views include: (1) The US securities private placement regulation
is pretty matured, by giving priority to federal laws and in conjugation
with state laws. (2) Such institution is originated from and based on
the Exempted Transactions stipulation, with Section 4(2) in the Secu-
rities Law of 1933, Regulation D, Rule 144, Rule 144A by the SEC
and those milestone judiciary precedents (for instance, SEC v. Ralston
Purina Co., Doran v. Petroleum Management Corp.) as the main
body, while also covering the related provisions in other legal sources
such as the Securities Exchange Act of 1934, the Investment Company
Act of 1940, and the National Securities Market Improvement Act of
1996, etc.. (3) Its advantage and characteristic lie in equilibrium and
harmony, by achieving a fine balance between the promotion of capital
formation and the protection of investors (objectives set by Section 2
(b) in the Securities Law of 1933), between efficiency and equity, be-

tween market function and regulatory interfere, by giving consistent
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consideration to the securities issuing and circulation, by harmonizing
the positions taken by securities industry and legal intellectual, by co-
ordinating the federal and state regulation.

It has been seventy years since the debut of the US securities pri-
vate placement law, whose evolution clearly represented the trend
“keeping pace with times”, and greatly pushed forward the advance of
private placement in the US. Due to its strength and effect, Japan and
Taiwan followed the US steps in succession and transplanted such in-
stitution into their respective laws.

As an important supplement to public offering, private placement
has good reasons to become part of our securities market, and is able to
pelrform various functions for China’s reform, restructuring and open-
up. However, up to date, there is scarcely such kind of offering as pri-
vate placement in its real sense, and the key line which should be
drawn between public offering and private placement often gets blurred
inappropriately in China, both on the practical and regulatory sides.
Furthermore, to ensure the sound development of securities private
placement, obstacles have to be removed in the areas of law, market,
institution and cognition. This book includes some tentative plan
brought forward by the author to better China’s laws on private place-
ment, and hopefully can serve as a platform for the further research on

such subject.
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