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Abstract :

This article explained SPE (special-purpose entities) and VIE (variable interest entity) in
general interpretation. I have selected Alibaba Group Holding Limited (NYSE : BABA), which
listed on the New York Stock Exchange in 2014 as an example of how the VIE scheme and
WFOE (Wholly-foreign Owned Enterprise) are used in offshore and onshore. There are many
medium size Chinese companies which use VIE scheme and WFOE as temporary means for

evade regulations of domestic and list on oversea capital market. But with the enforcement of a

new foreign investment regulation, VIE scheme will dismantle in the future.
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5) “A variable interest entity (VIE), as reported by the U.S. Financial Accounting Standards Board (FASB) is an entity
that an investor has a controlling interest in, but this controlling interest is not based on a majority of voting rights.

VIEs are subject to consolidation under certain conditions

...... A VIE has a primary beneficiary, the party that

holds the majority of variable interests ; if the primary beneficiary is a company, all holdings must be listed on the
company’s balance sheet” http : //www.investopedia.com/terms/v/variable-interest-entity.asp#ixzz4S9cOp6Ku
6) HADHREZFIZH YT 5. hitps : //www.sec.gov/Archives/edgar/data/1577552/000119312514184994/d709111df1.

htm#toc709111_19



+ 7 PEABEF MR 5 —EE

HaZd OBBRPBELTVDE] ER—L - ¥
) AHRD O b B S .
ZO&HIz, HEEINZ W LB OY A X T 1
TEATIE, BFEIGIORKOT TV 74—
AEAFTHHEIT AEOMRFE L L T Alibaba £
A LIE LIEHA SN TW5D, LA L. Alibaba
EMOPFNERIERIZHEAR L TIER L, 74
TUHBERoTWDL, bbAA. BB FE
KETIE R, TAYIO= 2— I — 7 I
ENTW5E, ZOHEMO—>i, MEEBEHE
BRIZX D 1999 4E 2 S L7z 83 i [ 3¢
AL EIGHE IS B 2 R EO BRI S Y
WCHET 50 ZOBHSTIIdi L FEL o
E I TR ASHE 2T SN T vz
s EoMEREIT 4EART. T ki
WHVE & T E T EFEL 5,000 7K Fov, AR
CATHTAFERLG| & 2 L HIHA %13 6,000 T AR
Jo. A2 BT L TH Do 1999 4F 2 I 121X

Alibaba £[ D & ) R REMED "WHANHE
AHEZLE)GFERIEESIN TR o7
VIE A ¥ — 2% fv Oyt L3 B 73 i EAR L
T 202 EFTTICNTHYEZRBA 72

2. Alibaba £Hi#E:&

[(45 3 Alibaba S OREER] TRLZZ XD
2. FAR CHEBICH HEM. EINICH 2 E
B BHAKER. VIE RO 720 Tk,

LIFCld, %[ WFOE 2#/7 %o
(X% 3] D@OOur Company

Our Company & (& Alibaba £ (Alibaba Group
Holding Limited) % #& 9. 1999 4% 6 A 28 H |2,
DT A< VB THEANGLZ L, 2014 49
A19HICIE=2— 3 — 7 GEHMEIFTIC Alibaba
£ OKIETAFEAES (ADR : American Depositary
Receipt) % F¥Hj L7z FHIO LS. 7141~
HEILY v T ANA TV, bbb, HBLE

X% 3 Alibaba £HDEEX

——— Legal ownership
1 4= =) Contractual arrangemenis
Our Company
%gm 100% (through offshore holding companies)
Loan Agreement
%?” Exclusive Call Option Agreement 3
Proxy Agreement
r Entty Equity Holders
|
| 100%
2 Y - . ¥ 4
Wholy-foreign Services Agreement e
o ®) ioes

HFT © Alibaba 4] Form F-1. p.73 & 0 GESAYEEE) .

7) Paul Gillis PhD CPA is Professor of Practice at Peking University’s Guanghua School of Management.
8) WEREFEBEEMERS (199947 7 14 H) [Pl gt sb B 6 @i@ml il Zr7 [1999]

83 55

9) FlewEH (2012) [VIE &#yRtt4l. 43N] https : //www.zhihu.com/question/19634851



BT 2 B K2 EIFS 2B 28 Vol.6 No.1

OUOEDELTHIZHSNTEBY), EVRADR
PHIZBIHGATICRR VT 5 DS E TH Ho Alibaba
HER D HATIE AR <L FERICHEE L T2 R 581X
HEIOBHNIC R E ST 5,

N, BARMEEDOY 7 PNy 73344
%. KEEEDOY 711 22.6%. AIEERER
1% 8.9%. EILE Joseph C. TSAI I 3.6% DR
T L TW/z10, Alibaba £M1x, 71~ v %
BUAMCEEBCHHEN-V VB R L 70 a T
W TOT SR HREIORRE S T> Tz,
[% 4 Alibaba £ & VIE 2 ¥ — 4] 12Ok
L7zDIZEME D 100% OHE% S TR SN
72, 6. FNOLORENLSOME T Hw
REMOBBDRONL, b0, M
BilalRED 72 LA, HrEEIN O/ EGE R 2E
DOWE. AL EFEOTEE~OBERME. T 7,
REEFEAND Y T N R — E A ORMER %
ExRFTo TV 5,

CITHEHEATRERS VP ELTIE, ODEH
WERL & 72 2 ORENE TR L CRElO RG24 %
M7zTIENRNTELVWEWVW)TETHE, TN
E PRREAE D T EEEESFLEL T v
5THbo H2HTHEALL ) IC, KENEESR
HHIIBIT 2 —HOUET VM TbN R E LT,
BN X HFEE LA L HE SN D VIE AN BT
Rl otz fEo T, [MF£3] & [MFE4] TR
$@TH % VIE iZ Alibaba £ oK E L3 I2A
TR AFFEE 72 V) . Alibaba 41 VIE O E 7% 5%
%% (Primary Beneficiary) T®H 5,

[[X% 3] ®@ : Wholly-Foreign Owned Enterprise

HHEE 23 (WFOE) & idHEIEINIZ BT
NEIANFER F 723N EERDO R L o TS
NLENTH L, ZOHOEFET, HE [T -
Fi] (1980 4EX) &) BEEMSFTH & NTh
SAVEEARDEAZ L D EY L SEeED
DVEDTH D, BWH S, ZEMEZEILEPIBLHI
L oEBEEE T TE,

AHEME 3L [ N RIBFE S rkd) Dt
12, L& 4 %) (2000 4F 10 H 31 H 22 21D

[Hb sk S MmAl ] (2001 4F 4 F 12 HEZET)
DAL RKDOEN TS, [FFE 3] dDour com-
pany 7* 5@WFOE ~DOEMT/R L7z L H 12, %
Mo g % 5 H £ 72 MR I 20T, PEIEN T
BODDOIERFENERIT SN TV B,

H£HE 41X WFOE ## U C., ENBEK/ATH
LRIEERERICIVEZ IR IN VD, 2D
TLREDMRERFOZ LICL D, WIMVEARN LD 2
LA—RICEHNE THETELDOTH S,

3. VIE 2% — L

VIE ##1X LIZLIE VIE A F — 2 R 2 H3fd
BZANT 7 F v —LBIEIN TS, $FIZ FASB
ICAFREN/ZFINAR T3, ZEFEFS% [
IR 5228 1, A e, Z OS8R
T KBS % B OGO R IEAE D%
BICONTERT L] L) BRI S
N7z7z0, EESEIEH E T TOVIEEICEBRSE
T EFRIMMEE TIVICERE SNz, fEo T AH)
TV E7213 VIE AF — 23 EAREH &
BEDOR EB~OMIIIRIZ L o/ T2 L9,
[ %3] @7 5®13 Alibaba 4 [ 12 B 1T 5
VIE 2 ¥ — A2 R LTV 5,

[} 5% 3] ®® : Variable Interest Entity Equity
Holders

Variable Interest Entity Equity Holders & 3258}
FoHEARE, ¥ 2bbHEARL VIE OfE
9. [MFE3] TRLZLHIC, Q0L B+
SREERORTEIZOARL S LT 100% % H
ETHLRIMEOHHEE Th Do Alibaba £ D
Baicid, RICAEFERR LA RH KA, S o
BIZL 5T, REREANDOHEDPITONL TV 5,
FEIZIE K Alibaba O RIZEZ TH D, 8.9%
OMREZIE LD, RIEFEOTEETL D
D, FEE L. VIE OFEIL Alibaba H£FH & 1o T
LB|ETIERVD, F2 T, YEEARDIRMAZ
FTonwWwHHES L0, bEDbLE, @0
WEFOE 7> 5 D& &Mt % Z1F, @0 BN E#&
HL TR BEANDEEEZITo72:OTH %,

10) Form F-1. p.198 £V,

1) =% o dPs ezt BOeIERSE, HEMERETH S,



+ 7 PEABEF G FEMRICE T 5 —EE

[X5 3] ®@ : Variable Interest Entity

VIE 3475 EM LU0 BE L CARZGA.
FEAFEROBE &R 2 CEATHR S
TEBOMFETH S, [KFE3] TRLAEZLIIC,
o' &RME KkE) L@ Y4 ¥ T
WFOE & O TEO P OHMHFHEIEND Z L1
Lo T, THoMFEDLEHOLE RS FHEK
(VIE) \2EHT 2, T bbb, FELELIERE
123 LT IR, FHEA LI, £RFO
WA R E LTS T L1 7% Bo 1999 45 5
2013 4F F TIZIE. Alibaba £ FIALE (HLIH) <Al
EHEREOBDY Z2Fo T b &I 10 #:LL
LbHo722, LA Leds, HEALTIE, &
BERA V5 — % v MEFHR EIINEBEARS AB
IR E 2> TV B0, AEREIZERDS D
BEEZIFTHZEDNTERVEWV) R LWHED
Hotze T, HRANTH DEKHIHEE %
D, [MFE4] TRLAEREEFEOOKRTEL %2>
72DTHb, ZOFO—EOMEFEL Alibaba 4 H
D VIE 275720
[M% 3] ®® : WFOE & VIE ¥F & oo %22
#g13)

- Loan Agreement & |3RNEHFTH 5,

HHEE 3 (WFOE) @OIZ@D KB INR Lo H
IRANOBEF BRE 2179 o KRz HIZ20RNE
T@oD VIE % BlIFkT 5, EaOflizid VIE IR
LI, BEENOREELY LTI RS54\, VIE b
HELEE, MNP EER C2EOEELE =
LTI RV. 20X AL
T AEME 2 B0 2 BUHISER A~ o & HL ]
MAESING Z Ll b,

- Exclusive Call Option Agreement & (&I —) V%
T a B TH DB,

AHEE 23 (WFOE) (ZBIK/-bIcEa &
% VIE OB 2 B HENEET 5. 2%
b SEFCE S I E O BB % AT 5 720
12, VIE AFX— 2% FIHLTWED7205, HifilE

Wi 2 T VIE OBRAEVWIND Z L2k o T
EHEE 7)) e PHfEshTwd, Lol
[ N RILFE S E G (RS R ER)
MAFEENIZ728012, VIE ~NORY) FiE 0 25581k
ENLMEMICHEE L/2DTH D,

- Proxy Agreement & (Z/5KIZ WFOE 23843 %
D DK LT VIE 2422 MERIATIE % BT 5 5 22
HThbo

- Equity Pledge Agreement & [IFEFIHLRZLK TH
5o

VIE ¥k E X WFOE 7 5 O flf A2 h 720 A 3HR &
L VIE #3 % i3 %, WFOE |2 VIE ¥k oL
IHERRD D B o BRAIELRILK 13 E LT BCE B
M CERLEIT> 72,

[% 3] ™® : WFOE & VIE & D D3

- Exclusive Technical Services Agreement & |3/HE
Hi g2 <ch %,
CDEKHE 2 1E, @D WFOE 12 & A%
BEoxtiie LT, @ VIE 3851 X miflEo iz
I134%H% WFOE E%*M N N B S
ZVIEAFXF—LADEWBRAFEETH ) 205, &K
BNVATZ OB LB F b Twb, 2011 4F
12 J5 K 1E Alibaba 4 H @ 42 7 12 Alipay (7 1)«
1) &w9 VIE 2 EXKOBAFTAIZL/ZZ & T,
VIE A ¥ — A H 5 Alipay % 37 & 272 “Alipay
FUWVEZFEO—BITH Lo BHFMHIEIRY 7 =28
KEFEAEZRE4S (SEC) (CEEHEME 1T
IBSICHHCHI SO ND Tk ko7 FHMRERIC X
5T, Alibaba R Z3H DV % Ko 7225,
WAR T2 AT S, Alipay (& 2014 4E b 35 B (21385 1)
RIZEEINTV Do 720 BHIED Alipay 13 IK
ODEAFEOEIEEL L CHEOKRFERMER 7
L S FSFLREFEBEL LSS Ry MERIO
P— R E T T D,

M E T, Alibaba £ H 2 B2 L T, &M &
VIE A% — ADNE LM LEH S, ML

12) 52,
13) Form F-1. pp.73-74 & 0 $fik,

Xt (2015) [PTEEEIER  RIOT5S =M "—P 28] LB S B pp.281-299 % Z i,

14) WPERE A E. BARTIE, MREHEHE [7 ) XATAREN] Sfdh, RIERERIERE & opEH

BLHoT,

15) JFME. X (2015), FidEE. pp.281-299 £ Vo 7 DD ERTT © RE T RIT. FEIELEIT. RESIT. b

FEIZCmaAT, BATERAT, EIRBEZERIT. RAESIT,



BAVE B K= EIRS AR 5E Vol.6 No.1

X% 4 Alibaba £ & VIE X ¥ — LA

AhbabaerpHoidlnngmrted{Caymar& -i—
@J Q AllbabacomLamlted(Cavman)
Taobaol-umrg Alibaba.com Investment ‘
Limited }~ ———————— S — Holding Limited (BVI}
| (Cayman} | > i ' ‘:
— | iba
J F Zhejian Tmall \
( 2 Taobao{Chin , Investment
| TaobaoChina | S;:NareCo.i LEE*I., Tecnonpite. | | Limited
Holding (China) (WFOE) HeLithing. | 1 __(Bvi)
Limited{Hong ! __
Kong) 1 Alibabacom |
"7 (chinay |
| e
! i ‘ 1688.com
r-->|  (China)
: i (" AliExpress
' ___)‘ Busineses
. {China)
T - Alibaba 4] Form F-1. pp.71-73 & SF 1 ZEEE.
v VIE B ECTHEMREME L oMAGD &EE]. WEEE]. [PHEERE S

I Ko T HEINER YT RO CH R
W L) BROLEEHEZHSoTWE I L RS
L7260 SD2HIZOWT, BETHLHPEET
& 570 BUFT A BB X 2 HITIE T Tw
HWIREEICH B0 LA L. 2015 NET
VIE AFX—2 2B L C&hEYFIX VIE %
Uy & HmlafbicBh 2 WL 72,

IV VIE SAMERED: (ERERGER)

VIE 2B 5 MW 280 L 5 218, hEES
s %Ltfﬂl?%ﬁ £ % EINASEE U
X9 % HAEEANIEOMWICE T 58] (2011
E535) Hdbbo ZOMAN LAUE, FIEiCak
NR72E D VIE AF — A2 & B E-LRDSELE
T2 7% 518, S EREE IENEEREN RIS
HZEDPRBEINT VWS, L2LEHS, EPIT“
. BGFOIEREEL RIS 5 [PIEER

PYRIE SN WY . VIE A ¥ — A~NOHHNTE
WO ETHD Lk,

2015 4F 1 ISP EBE B ERAS [HhaE N R IR E
PEPCEE (ERERZEER) ] (DT, JHERE
BEF) 2B/ L. AEHREEERITINE
170 e BLRER STV 510, 85170 i3 AR
220X X4EX AXHIZX Y EfT9 5. & FEIC
st aaie ], ekl [Hise
ERE R ek #BEIET 4] RSN TnE, T
bbb, HEREEZEZONEIEORDY
12 APEREFENOHBIREA K OV ERERDE
HRERGEEZEAL L5 & LTWwb, VIE A¥—

KIBIT DI L D FEE LA O B EHE D Fi 7z
BT 7. T 2Tl RIS 2 A EREE
EHVERRE PR L TR L THB <,

SREFCEE 8 11 &I X, AEREE &
EHEENTHREZ1T) TROFEERTH S - OF

16) i A\ R ILANE S E S &<$%iﬁﬁﬁﬁ>%m B ERHD 1 4%-
EIEMUEM B205-H475).

EE (B115-85195).
%), BsEBmBME E155-%995).
11 5-5%118 %),
810 BHETT (BB 144 55 1525).

BomLEMAE (551005 -5 110 5.
QAN AN LEL (55 119 5 — %125*)
55 11 ZEHH

BE1045) . 52 BN ERES L
BARERZEEL (F485%—-5H74
ErERERE (8
BOEEBEMRE (BB1265%-51435).

(B 1535 -8 170 %)



+ 7 HEABEF MR 5 —EE

EEEY A L aVERA, Ofho ESv ik Higo
FRICE D R SN, OO ES I3 H
OB KO Z OFTE T M R M. OE L.
F7-. FREHREO FERDLE T 5 BN E

YEHE RSN D,

MAEPCE S 14 L1 X UEL SHERE &
¥ LM EREE» S S E I ok EY =
. REIOBERICES SR SN a¥ R RS,

SREIFCE 4515 2 L, AEETRE L idst
EFEHDERE T 7 IIEBENICIEE L2 TR &
) RGBT IR T, OENA¥ELZLT 5. QEN
BEOMK. For. MESEGS. HIET 232
POFEUMLE. O LRLOMREIAE L T L %
WL LoORE 212t 9 5. OENFZ1EZ0
by v [ RS BE SR O F AR B TRIRER . SSHE 04
FMEOIE, F GBS R S O SR
OWIE, @ENTHOMRE,. REREHEZR &
AN, @K, Fith Lo L 2 EN
®EOZE., FIXENSEOHESEDOITH. £
7oy ENAZEOFEE T EMEGIECORBIZ LY
HHER G 2R HE L 7235 G I3 ERE B IC L B
ENHE & B,

TR EI8SKICINE, HLEEICESTT
FERoh T, D EOEITHE L R D,
(1) EHF MM FeEokt. Fo.
W B, ROV T 72133 OFUMEZE D 50
%L LEEFDOZ L,

(2) B FFMBMICLFEEOMNK, Fa.
W REEA. BRI F 72113 O HPMERE D 50
%\ EHWIZH b 5T, TR ED%
72 LA & 7 B OB FE A OB & UL HE
T IRPLERERE X VN — DR o FEaE R ERE
FIMBEICAET A2 L, QWEE S EHY
A OB & AT B B ERRE O DL
OREERET 220, R LD EHET 5,
(3) ZHREHEDOHREHL, BEEKORK
BB, ANED DL IR IR e
WMz 65,

FEHETRA CE195RICL L, EEERANE

(AR F 72 SO ERR B & D\ IdSbE
PBEEEOHBRN T 2IIEERIET

FHEPEEERIIAMHEN T2 5T TR 2 4
BAHES TV B A, IEBERIO BIA 727 F
FTho, BHEBIIASEEIZIANT TRE R
EHELFEIT TS, ) FTH R, BEER
PR S NNL, HERERICEE SN TV
AEZELNEMRFEL RS NL, T%bE, VIE
AF— DI BT DA EHEHHIFHE 2 17O BN 4
¥13, SMERE % (WFOE) (23 S5 44
3L RS, BHSEEOMEAHL { 2o T
W, HBWTE 2L, Alibaba £/ 232 T3
VIE A ¥ — A EREEICE L Thawni vy
BB a5 <o SN BRE DTS, VIE
A F — ADOFRIZEN 5> T <,

v & 3 U

INF T, FERIEMFEENL (SPE) & ABFS
BHEMR (VIE) 2B —Bmomm, 7213,
KEEARE & E O VIE 124R 5 FL e S % fi 23
I L7z 1T, Alibaba M Z WY EUF. S
EVIE AF — 2 OH G % 45K L7z, FETIL,
VIE A ¥ — A I3KREO X 9 i HEIc Hw o
LA LD SO EAR LG O ER -3
& FRI @O EE A B RS LTRSS
TWBZEERHLIZ L7,

CDE)BRBEEFIERI LALLM ELT, O
KE D FIN 46 R OIFAE & Qv [ P o 18 B
EWHDHEEZLNL, KETIIEAIRAEHES
BEIFE R L L TRE Th b B3I &
T5ZEIL o T, PEARIE S EFEIEII N
B35 ERNEEROFLEZ S EIF S 5I12KE
T CERETELIT) o 70— IUREO—BI%
IZRLZ B D7, HIEFEEE R B Vil RE
D¥EHRLNT 517 L9128, KREOHEMZR L
FEE DD DOKREFLEENDOHFO 2T HNHZ 25 &
I o7z,

MR Z L s, AERCEERER T TR

17) Steven Millward (2011.9.28) [ZEHFHHEK (VIEs) O ) THEREIKETO 1PO #E % 45 WHEk:

—~RE LI EFE R Jo http : //thebridge.jp 2011/09,



BT 2 B K2 ERS 2B 28 Vol.6 No.1

WENDLPW RIS, L= —=2IZH % VIE A
F—LbWELAMZLEFMENS, VIE AF—
AREOBZ BT TICHETRONTBY), £h
(PS> T e e RS R S B EHER S
N2, RfFex LT, JIRCTHRET L WikE L
LTOVIE AF—2IZBIFAT—RL—FHNF
Y ADFERE, @QVIE A — AfREICBT HFRED
T %o FEHEPEICABFEIZE D DL Alibaba
EMPFEORENLEHETH D LI IIEDLNS
ZETHB, WODHD, Alibaba £ ILIEEIE
HOPEMSEORRIZL> TR LD TH S,

HARZESE X Hk

NEESE (2015) [HERIH 099361k & A
SCHE R A,

TAZE. 3 (2015) [7 U NSOEFE], f)llEE,

HASZ (2002) [0y oilB-HhREEomEl.
NTT Hiffttt,

FLHE IR 5647, BAREETH (2014) [7 V) NN E
A, ERRRBT R,

<A - TN—RF =, FREBEER, LWNHwFR
(2004) [&FtMBEKE-&EI 7077 v ¥ a v OBRE
=1, BigREnS

AIREER (2012) [HEZEMFEOTEERE]. hyukk
Frk,
PR (2015) TEEHILA ¥ — 21281 555 B S
Mk (SPE) skl [ mise] 432 5.
KHEZZE (2014) [T ) NNOFEMITY 1~ V7
7O h] KA http : //www.dir.co.jp/library/
column/20141028

R (2014/10/08) [7 ) NN EHONLE TR
BREE DOAEY] v —iE OlEEgTE L

ARtk

=

TREEERS (2014/09/28) THEFHAHE D L 7
IN N B BE AT e < 2] R #% U5 ONLINE http : /
toyokeizai.net/articles/print/48655

IHEAREFEFEF (2012) [HEES&EORME]
http : //kondo.la.coocan.jp/usefull/chinese/taxation

FHAEREMEREAN (2011) [ZEFSET VR
BT H7-007 47 - T4 F, ZLT—HKWIZ
NS B2 5 s 8 DDA M# |, [Technical Line]
No.2011-19,

HEA > —4v MEE (2011) [HaEER] (VIE) &
AT A3

HEA > & =4y bEE (2011) ["SAE" B VIE
HENONEPHE A Y PXTVEEERL ? |

FREEE— (1999) [EAHSFNI B 2855 H stk
D] TeasEdss] (1522). pp27-326

FEZESE

B2 HENZ R 2290 (2006) [ &5 6 I 2 it
Wkl RiEH M.

i AR. XUHE (2015) TR EEIESE /M55 EH
B BB LIRSS A

MHEZE, SAE (2014) THARSE— @ LRFTEFE] M
HRAL o

BT, A (2013) TS E A% © SRR KHE A
AV K FREE] Bt S A

JR % g% (2012) [Bi B2 B AR 2R A7V N B R AR
o

FEBCR (2010) TR B EL B Aol kmg ] 8K H Rt o

VIE 52 K 45 B 1] )9 o 19 WK B 45 25 78 (2015-06-29)
http : //blog.sina.com.cn/s/blog_48ec76ef0102vswa.html

hEZEWR (2016/05/07) SHERESE MR E AR
VIE B0 g N 5% http : //finance.sina.com.cn/
roll/2016-05-07/doc-ifxryhhi8474566.shtml



