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Abstract

Enterprise reorganization is a capital operation mode that
reconfigures the production factors of the enterprise, adjusts and
optimizes the economic structure, and keeps the advantage in the market
competition. In October 2020, the "Opinions on Further Improving the
Quality of Listed Companies" issued by The State Council and the report
of the Party's 20th National Congress pointed out that it is necessary to
promote the reform and merger and reorganization of state-owned
enterprises, and make state-owned enterprises bigger and stronger. With
the continuous improvement of China's economic and social development,
the business environment of enterprises is becoming more and more
stable, and most enterprises have begun to pursue higher quality
development, constantly expand the scale of production, actively develop
new technologies, and open up new markets. In order to better meet the
capital needs of development, enterprises usually carry out financing
listing. Backdoor listing has outstanding advantages, which can reduce
the listing approval time and reduce the waiting cost of listing, and
become the choice of most enterprises. However, many enterprises do not
consider the overall effect of backdoor listing, but only pay attention to
the financial situation and financing, ignoring the tax problems in the
listing process, so that enterprises are faced with tax-related risks.

Therefore, when enterprises choose the backdoor listing model, they need
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to systematically and multi-dimensionally consider the tax issues
involved and make overall planning.

This paper selected the case of China Communications Construction
Group backdoor listing Qilianshan Cement Group, first explained the
concept of backdoor listing, the motivation of backdoor listing, the steps
of backdoor listing and the conceptual characteristics of enterprises'
tax-related risks, analyzed the taxability theory, tax fairness theory and
synergy theory involved in the backdoor listing of enterprises, and
provided a theoretical basis for the subsequent case study. Then it
summarizes and sorts out the tax policies involved in the backdoor listing
of enterprises to provide policy basis for the later case analysis. With the
support of theory and policy, the whole process of the transaction is
analyzed, and the tax risks of both parties in the backdoor process are
analyzed respectively, including the tax risks of major asset replacement
(net shell), the tax risks of issuing shares to purchase assets (shell) and the
tax risks of raising supporting funds. Then it analyzes the tax-related risk
points in the transaction, including the risk determined by the tax basis,
the risk of applying special tax treatment and the risk existing in the
multi-step transaction. At the same time, the tax-related risks after
backdoor listing are integrated, including the risk that special tax
treatment 1s no longer applicable and the risk of supplementary materials

after backdoor listing. Finally, according to the tax-related risks in the
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case, preventive measures are proposed, including enhancing the ability
to identify tax risks, prudently selecting high-quality shell resources,
rationally planning the fair value of replacement assets and maintaining
stable growth of performance. It is expected to provide reference for other
listed companies to deal with tax-related risks and strengthen tax-related

risk management.

Keywords: Enterprise reorganization; Backdoor listing; Tax risk
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