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Drafting Notes on the Provisions of the State Council on 

the Administration of Overseas Securities Offering and Listing 

by Domestic Companies (Draft for Comments) 
 

Ⅰ Background 

The Special Provisions of the State Council Concerning the Overseas 

Securities Offering and Listing by Limited Stock Companies (hereinafter 

referred to as “Special Provisions”) promulgated by the State Council in 

1994 has played a positive role in regulating overseas listing activities of 

domestic companies, supporting effective use of foreign capital, 

improving corporate governance and promoting the opening up of the 

Chinese capital markets. In recent years, an increasing number of 

domestic companies have listed, directly or indirectly, in overseas 

markets such as Hong Kong, New York and London. In recent years, 

however, there have been some new developments and new issues with 

overseas listing, revealing some deficiencies and shortcomings of the 

current system. While partial revisions and improvements have been 

made to the Special Provisions from time to time, the regulatory 

arrangements laid out in the document have lagged behind the demand of 

market development and high-level opening-up. The revised Securities 

Law of the People’s Republic of China (hereinafter referred to as the 

“Securities Law”) issued in December 2019 stipulates that direct or 
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indirect overseas listings should comply with relevant provisions of the 

State Council. Companies, intermediaries, investors of both home and 

abroad as well as other relevant parties are also paying close attention to 

how the regulatory system for overseas listings will be improved and 

reformed, and are expecting the rules specifying relevant procedures and 

requirements to be released timely by the government in order to enhance 

overseas listings compliance with laws and regulations.  

 

Against such backdrop, after reviewing and assessing the implementation 

of the Special Provisions, the CSRC, in coordination with other relevant 

government authorities, have extended proposals to comprehensively 

revise the Special Provisions and formulate new regulations of direct or 

indirect overseas listings, hence drafted the Provisions of the State 

Council on the Administration of Overseas Securities Offering and 

Listing by Domestic Companies (Draft for Comments, hereinafter referred 

to as the “Administration Provisions”), aiming at addressing the existing 

weaknesses of the system and meeting the demand of market 

development.  

II. Rationale and Principles 

The Provisions are developed under the guidance of the Xi Jinping 

Thought on Socialism with Chinese Characteristics for a New Era and 

aimed at comprehensively implement the decisions and arrangements of 
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the CPC Central Committee and the State Council on improving the 

regulatory system of overseas listings. With a view to promoting 

market-oriented, law-based and international development and adopting a 

holistic approach, the Provisions seeks to strike a balance between 

security and development, and support companies’ lawful utilization of 

both domestic and overseas market resources for sound growth. With a 

focus on compliance supervision, the Provisions establishes a filing-based 

regulatory system, safeguarded by regulatory coordination and in 

accordance with the following principles:  

First is a problem-oriented approach. The Provisions aims to bolster 

the weak spots in and address deficiencies of the current arrangements in 

a targeted manner by adopting a filing-based administration system and 

bringing all overseas listing activities under regulation. Second is 

law-based regulation. Adopting a market-oriented and law-based 

approach, the Provisions aims to reduce unreasonable management and 

control, promote the effective coherence between capital market 

regulation and industry regulation, and create a more transparent and 

more predictable institutional setting for companies’ overseas listing by 

abolishing unreasonable restrictions, providing eligible domestic 

companies with well-regulated access to overseas capital markets while 

ensuring that the issuers and intermediaries fulfill their responsibilities. 

Third is prioritizing stability while pursuing progress. The Provisions 
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clearly defines the scope, standards and procedures of regulation, and 

distinguishes between existing overseas listed companies and companies 

currently seeking to list overseas following the principle of 

non-retroactivity and with respect for business customs and market 

practices, so as to ensure that the reforms are rolled out in a steady and 

orderly manner.  

III. Main Contents 

The Provisions comes in 5 parts and covers 28 articles. Its main 

contents include: 

(I) Clearly laying out the filing regulation arrangements to 

implement reforms 

First is scope of application. The Provisions regulates that filing 

requirements apply to both direct and indirect overseas listing, and clearly 

defines standards for overseas listing activities and relevant entities. 

Second is filing requirements. The Provisions stipulates that domestic 

companies seeking overseas listing should perform filing procedures, and 

authorizes the securities regulatory agency under the State Council to 

formulate relevant rules governing the implementation of the filing 

system. Third is the regulatory bottom line. The Provisions forbids 

overseas listings that are prohibited by specific laws and regulations, 

constitute threat to national security, involve material ownership disputes, 

or involve criminal offenses. No extra thresholds or conditions are placed 

otherwise, supporting domestic companies’ lawful use of overseas capital 
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markets to finance their development.   

(II) Strengthening regulatory coordination to promote filing 

efficiency 

First is regulatory responsibility and regulatory coordination. The 

Provisions states that securities regulatory agency under the State Council 

is responsible for the supervision and regulation of overseas offering and 

listing of domestic companies, and that competent authorities under the 

State Council should, according to their scope of competence, strengthen 

supervision and regulation over relevant companies and service providers. 

The Provisions requires that a coordination mechanism for overseas 

listing supervision and regulation be put in place, an that securities 

regulatory agency and competent authorities under the State Council 

should strengthen regulatory coordination with regards to policy 

development, routine supervision and risk mitigation. Overseas listing 

filing management also seeks to promote coherence with security review 

mechanisms by stipulating that overseas offerings and listings that 

involve security review should duly perform relevant procedures before 

filing with the CSRC. Second is improving cross-border securities 

regulatory cooperation arrangements. The Provisions requires that filing 

information exchange mechanisms be established with overseas securities 

regulatory agencies, with a view to strengthening cross-border securities 

regulatory cooperation and joining forces with foreign regulators to crack 

down on cross-border securities illegalities and misconducts. Third is 

strengthening compliance regulation. The Provisions provides that 
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domestic companies and intermediaries are obligated to safeguard 

national security and state secret in line with relevant laws and 

regulations. The Provisions promote public accessibility to and 

supervision of certain filing information, and raises the cost of 

rule-breaking by clearly defining the legal liability of such offenses as 

failure to perform filing procedures, and establishing an integrated 

accountability system that covers measures such as administrative 

sanctions and credit records.  

(III) Promoting inclusiveness of the rules so as to better serve 

real economy 

First is relaxing restrictions on issuer eligibility. Giving 

consideration to the practice of and market demands for enhancing capital 

markets opening-up, the Provisions relaxes restrictions on specific 

domestic entities seeking direct overseas offerings and listings for 

purposes including employee stock ownership plans (ESOPs), so as to 

support corporate development. Second is laying out the “full circulation” 

arrangements. The Provisions provides further facility to “full 

circulation” by applying the filing-based regulatory system to the “full 

circulation” of the shares of overseas listed domestic companies. Third is 

relaxing currency requirements. The Provisions provides that fund raising 

and dividend payment in overseas markets can be denominated in RMB, 

thereby meeting the corporate demands to raise RMB funds overseas.  
 

 


