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ABSTRACT

VIE is a product of the capital system, and the actual controllers is the
eternal hotspot of the capital market and the enterprise administration. For the
long-term successful capital market financing, we need to improve the enterprise
administration of overseas publicly held company, WOFE and the domestic
operating entities, and to establish general meeting of shareholders, the Board of
Directors and the related systems, which is in line with the Chinese business
practices. The responsibility of anyone who intentionally harm the interests of
the company shall be investigated. Who enjoy the rights can not evade the
responsibility belong to himself. The actual controllers of the civil law system of
corporate governance, which is design to make sure anyone who intentionally
harm the interests of the company shall be investigated. Who enjoy the rights can
not evade the responsibility belong to himself. The legal system needs to be
overhauled to make sure the major shareholder, director or other persons who are
connected to the enterprise administration is under control.

But the legislation is behind to the practice, which poses a potential threat to
the enterprise administration. VIE separate the ownership and control of the
company out of the equity arrangements to avoid the regulation. Now, that alters
things make the situation different. The capital market regulation make substance
over form the regulatory philosophy. The supervision of foreign investment and
the identity determination of the foreign property pay more attention to the actual
controller than the shareholders. "The Foreign Investment Law draft" states that
the company's identity will be determined by the nationality of the actual
controllers rather than the nationality of the shareholders. Which means the
regulators pay more attention to the company's actual controller’s nationality.
This paper discusses the VIE actual controller in the sight of Corporate Law,
Based on VIE’s complex architecture, this paper focus on the rules-substance
over form. And try to figure out a analytical framework which based on the term
of the agreement, as we can use to analyze the problem of VIE actual controller.

The main contents of the first chapter include the current regulation of

actual controller, the identification standards, foreign theoretical research in



actual controller, the relevant provisions of the existing problems, in the end,
summarize the current regulatory trends which emphasis on substance than form.
The second chapter introduce the basic legal framework of VIE and analyze the
practical way VIE works. On the basis of the agreement and treaty, this paper
tries to summarize the features and problems of the VIE’s actual controller. The
third chapter tries to provide a basic analysis framework, which from the
perspective of the type and content of treaties. Substance standards are used in
this part to find relationship exists between protocol control and the control
structure in the VIE. Chapter four tries to define the concept of actual controller
in a reasonable way. And make sure what extent is it controlled by the legal
framework. The basic task is to developed a complete analysis system of the
actual controller. In the end, this part aim to find the way breaks a new path to the

general approach and the principles of the VIE’s actual controller.

Key Words: Protocol Control; Actual Controller; Corporate Governance

Regulation
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