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WA =R FEZU, 5 —, 524 R A SR — B0 A SO i 2 /) 3R T B B
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. 58— AR SO TS X G I D UUH A 45 K il 7 14 o ol PR AL B AT AR T A LR o XL
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o S SR ] A R T TR Y 2 WA B AR IS TR AN TEAR SCI TR TE I Z N . 28 = AR ST
Hh B HA i 22 R S BRSO ST TR X U IR AL S M A e B e A 2 b SR, — A
LTHRTTRE LT 1 B R A0 T 320 15 D0 B0 B3R 1 A 1 A R BB O PR A 45 M AR B 1Y 22 35
MBS AAT B A R RS I AN AN AEAR SCRBHE LR 2 A .
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e U2 mIA BEOCHRRE IR 5 2278 5 10 R R AN — Rl ZHERBSC & ARV A W

{23 See Andrew William Winden, “Sunrise, Sunset: An Empirical and Theoretical Assessment of Du-
al-Class Stock Structures”, Columbia Business Law Review, Vol. 2018, No. 3, 2018, pp. 854—855.

(3) =R T RERA LA TG FEH I, See Stock Exchange of Hong Kong Main Board Listing
Rules (HKLRs), Chapter SA (4= %% F 2018 4F 4 A ) ; Singapore Exchange Mainboard Rules (SGMRs) 210
(10, 730B, 803A (ECT 2018 4F 6 JI) s ( LR J7 28 5y B AH QAR B 5% B i B ) (2020 47 12 AEIT) (1
TR AR LA AR L TR B O R A T 5 CIRYINIE 97 32 B i Ml A B SR RN ) (2020 4E 12 BT S5
AU o P T L A IR SE I 0 AR DG LI JL T 58 42— B0, A SCHE IR e B R I B AT il 138 i Z FL
JITAE 14 43 T B A e e IR R 5 ) T IR B T

C40 S EER U DUZ BALEE BT S HE R (22 B2 3 245 )2018 455 9 M. 55 121 — 122 IT5 Ales-
sio M. Pacces, Rethinking Corporate Governance : The Law and Economics of Control Powers, London and

New York: Routledge, 2012, pp. 35—36.
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PN Tl Il OF B Fe o3 B 25 o5 — A 3 o AR AR B o ©100 Wm0 mR PR S BR R ,  R
MR 2858 3 B[R] 5L, (HMAR) BEAR A A1 T8 1 DAHG T i [ 422 7 4

B S AR R Z BB BT A7 A 4 BRI 2 mD s T 3R S e, (YT A1 B AR
ARAE BTG5 A i BEAR T b <3 U AL . kA S Bl IR, — [ BT B AR P R A
PG i [ T A D BB R R A AR A T B, 12 X — FE sk BAR S R AR U E EE A

050 228 R ICHE T ol LU A B3 T 8ok IBE 2R AEL I 28 B AR 5 HC A e K 19 ) 4 SR AR 7T RE T AN 58 42
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(61 See, e.g., Oliver Hart, Firms, Contracts, and Financial Structure , New York: Oxford Univer-
sity Press, 1995, pp. 127—128.

(73 MHERMBFEFAL, See Mike Burkart and Samuel Lee, “One Share-One Vote: The Theory” . Review
of Finance, Vol. 12, Issue 1, 2008, pp. 22— 24; E M LI IEHE , See Ronald W. Masulis et al., “Agency
Problems at Dual-Class Companies”, The Journal of Finance, Vol. 44, No. 4, 2009, pp. 1701—1716; Paul
A. Gompers et al., “Extreme Governance: An Analysis of Dual Class Firms in the United States”, The Re-
view of Financial Studies, Vol. 23, No. 3, 2010, p. 1073.

{81 See, e.g.» Masulis et al., supra note 7, pp. 1701 —1716; Lucian A. Bebchuk and Kobi Kastiel.,
“The Untenable Case for Perpetual Dual-Class Stock”, Virginia Law Review, Vol. 103, No. 4, 2017, pp.
590, 602—603.

£91 See Pacces, supra note 4, pp. 32— 36.

10] See Hart, supra note 6, pp. 186—209.

(113 See Gur Aminadav and Elias Papaioannou, “Corporate Control Around the World”, The Journal
of Finance, Vol. 75, No. 3, 2020, pp. 1202—1209.

(123 See Rafael La Porta et al., “Law and Finance”, Jouwrnal of Political Economy, Vol. 106, No. 6,
1998, pp. 1113—1155.
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AN FTAT . 3 [ 20 ) 9 HE 5 23 00 W A R OSSO 1 it 9 A g i e [ T W R
AT DL OR3P R /N B AR B 52 R BEAR T 38 1 S A R o 3 e R A 2 ] — /N8 0 14 B 47 Dh K40
o, 16 F RSB AE 1990 Z 2007 4F[A], 3, e [ BT Hh A0 ROR OW 5 IO By
FeR 4300 0.7 % F 2.57 Vo B RE WO M Al Ay 22 L, C170

T e o B BT A T W S By AR R 2 W R A AL T s T il 7E TPO
B B, 2 WS BT B iy AP R B3 B e 2 W BAS 1 50 06 B 28 W) DA XU A S5 4 BT
BN W) B BOA HERR 2 R USROS W R i AL T . AE IR IS TR T L 45 A I 3K B Ay 5
b R AT 5 2 A i T — I R B R R IE B BT A R 2 A AR (AR
AR o BT XA A 5 A R 32 R T

e BRBE T AR R RIS )2 o S 17 A B G A Rl B 1 2= B A QR B3 A 2% ] 3 BT P i
J1. XX —BG  H L R 7 A BRE JE F f BOR £ BR SR 10 LASh R A I R — i 28
Xt Ja — 2 £ B9 5= A RE RS I8 E 2 W RIUBEZR (9 B AR M) 5 o 408 0l ml IR it R 42 S AL 181 4L ) 3K ke 1P -
— 7T AT ARAT O B T A AR i — S0 S B G 22 A (R RE 2 v B LA A LT A
FEAREBON A s 55— TJ5 10 O 1 1P d AU 45 19 ' T T e 2k 1B A A BOASUBE BT e e
REERE EJEEEZ —A A O IR 2 A e 1 28 w36 BREEH

TERAR N ZS b 2 AR 25 1 ' WY T 5 2R IR 2208 35 O 20 W] LAY A LR (idiosyn-
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Bl XL A L3R FT 8 I8 B R b SR AR A5 B B IR, 2 RLORE AR AR i 3 o 1K P B9 el

(133 See, e.g., Clifford G. Holderness, “Law and Ownership Reexamined”, Critical Finance Review ,
Vol. 5, No. 1, 2016, pp. 41—83.

(143 See Ronald J. Gilson, “Controlling Shareholders and Corporate Governance: Complicating the
Comparative Taxonomy”, Harvard Law Review, Vol. 199, No. 6, 2006, pp. 1645—1650.

[15) See Aminadav and Papaioannou., supra note 11, p. 1208.

(161 See Pacces, supra note 4, pp. 178 —193.

(173 See Pepper D. Culpepper, Quiet Politics and Business Power: Corporate Control in Europe and
Japan, New York: Cambridge University Press, 2011, p. 34.
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B RAUE AL T Al K — 2B & TR R IR AR A T Ok

B 25 Al SR AT UL AR L iy AR R A X BRI R b 3 Sl ) A2 2R L Al AR RS B AR
IR A 224 10 TR M ) ) A 8 R S Ty 5 AR R LB 2 S R 2 T i A I Al K S
HNER B AR B 3 L 4 I R BERE LI T C230 4 2R A B AR AT RE 3 A AR Mk 58 T AR BB Il 4 o AL A
W ZORE BT A SRR R A BR . RO R A SRR AR A T R
KB 2 B 8 3 S0 5 B AR 7Y S % o Aol Z8 W mT LA 22 B AT A O Rl A IR 20 Z 0 EE (A,
5 ) A1 e 2k 1) 3o o A P 0 o Aol SR A H AT AR — R AL R

T3 50 T A A DLV 22 T o, 5 22 X B 4R B A A S L O Bk g T
HAEARE PAT G Lo SRS PR Yl 2 S0 7 A WOF B AR B 2
Jei A A BEZRAT AH VLAY A A o 4 HE i 1 ) A B R R e B AR BT ARG B R — K A
A 1] Y O BRI 2 R G5 44 7 B DR AP R T LA R A il — S8 B A ol T A SR B R 2 M A7
Ao 020 B AL il S0 T U kA LR A (B8 B DA 25 B i vl
ARAT T R e I (L A RO A 4 . 260 R T B 2 A O S 20 OR A 4 U A T A lk K
T2 DL BT A AT LA SE BB T B o o SR AR A BE J7 AR Ml 58 T r BT 4 A AL A AT
AT LU Al 52 S 58 56 LA DL VAU R FE T2 G A B2 O R o A D R T AR A T X

(18] See Zohar Goshen and Assaf Hamdani, “Corporate Control and Idiosyncratic Vision”, The Yale
Law Journal , Vol. 125, Issue 3, 2016, pp. 577—578.

€193 Ibid., p. 579.

(201 See Pacces, supra note 4, p. 16.

210 BTN FME CRFHE, 2 (DA BR - FEHRF (LT KRB ST R, P E AR K
HiRAE 2019 4F i, 45 69— 88 BT,

(221 See Pacces, supra note 4, pp. 124—125.

(23] See Goshen and Hamdani, supra note 18, pp. 565—566, 580.

€243 1Ibid., p. 576.

(25 See Shen Junzheng, “The Anatomy of Dual Class Share Structures: A Comparative Perspective”,
Hong Kong Law Journal, Vol. 46, Part 2, 2016, p. 486.

(261 See Pacces, supra note 4, pp. 126 —127.
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TR U 5 R Ml T H T E e R AL 2 m MUBA B AR A A5 9 0 H o 4R P 5 ORI iU 2278
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[27) See Pacces. supra note 4., pp. 123, 126.

(28) ZWGOHAFUR « M » KRG Do « ]« B4R 515 2 /6 2D, RF e K 5F i,
N BRI AL 2013 4F L 58 51 1T

(290 [ b3k .49 53 L.

(301 AERGUME R 2 5 3 — R B8 7™ L K450 B R DG 1y KUK 45 3% 285 1T LA 3 A 43 B4R 9% ke IR T 0 28 KU
See Ronald J. Gilson, “Evaluating Dual Class Common Stock: The Relevance of Substitutes”, Virginia Law Re-
view, Vol. 73, No. 5, 1987, p. 828.
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(32) See, e.g., Bradford D. Jordan et al., “Growth Opportunities, Short-Term Market Pressure, and
Dual-Class Share Structure”, Journal of Corporate Finance, Vol. 41, 2016, pp. 304—328.

(33) 78 b 22 B B M SR SE i A b Al b T B A ol B AR R SR XU SR ALES A . BB AR TR ) g B R
T R 24 7 b TR AR 32 R 55 A B RET Al . IR 25 28 B B B AR Ak R AT b T R AR A 3
BEATIE VS 3 5% CRYINIE S5 58 5 i AR Al & AT 1T op 4 S 32 A7 L AE D56 2 J% .

+ 825 -

www.chinalawinfo.com/ www . pkulaw . com/



AN FE 2021 £ 3 A

DU BT e R E T 7 S 5 R s . O30 SR 7 06 (R 5 SR BB B9 52 A BB AR T R T
b FE T 3, Wi T BN 5 B AR AT BE R AL A, (RS T R AR, AR A DR I 3, RV HLAY
PR F TS 5 R, 0P A A UG A R 1 15 08 U e A 5 4 7 85 IR L S AR
) A AR IBCASL I R 3 6 i o 1 g R o C360 L IR 7 3 [ 7l 3 v o W ROA S 5 4 1 0L
TEMEET e 2l bR, L i P43 2 R 01& Dodge Brothers, Inc. #il Industrial
Rayon Corporation, Bij 2 i i [l 23 Ak & AT {51 5 | 10 516 e A0 J0 5 A2 3 e 25 4 17 24 1.3 42 3¢
G AR B AR AN L 225 T7 SE ORI AR T 28 R ORER o0 85 SEAURE 5 Jim 3 A AT 1 3 B v o 5
BB T & 89 Fe Bl 358 99.67 00 . BT I A 0144 202 Snap. Inc.. %43 ) I A AR AT To A5
A 3 BB 17 A i A AT B S ABUBIT LU P 1 24 99 06 Y BEAR BESEAL. 380 ik — AL 45 4
A 36 IR 27 3 A9 VR 22 AR AR 9P ML U G k0 T Wl L B39

Hh DR B e 1 5 A o s DRI I AT ) ) M A R i e BIRIE SR A2 5 B (LR TR AR
“ AR OAL SRR OUE AL T 28 ) R AT P S T B, AN [ I ) A 3K e B e I A (R i Y
BEEERL AR A B AR ABUA S8 A A R] o C407 HL g 47 ey 5 S AU 1) 5 SR ARG AN 15 i 5 4 11K
PSR B SRR 10 A5, (40 24 ) BRI JE s R AT TC A A 5 e 5 B2 ) oh 50 96 B
ARBEEEALZ DX LT X 28 G 1/ 11 8 % 2 OB 25 s 1l IR 2R ARV AT B e B 1) it 80 58 A
D) o 75 ) 3R 4% R A IR 23 AR L, ©420 55 g [ ks g 5 SR AR R A B T AR A 2 | 1024
DB BB A AT 38 e, ©130 ok 2 U folf X JEARL 2 i H) 288 3 A B s m) AR A — 2 ) AR
LU R g5 T 7E — 2 B2 B B4/ 1 228 3 T 4 WA LA AR B 23 1]

et I Rl T 5 o e AP 8 SR AR ) e e 5 SR A L R EAE 1021 R IR Z Y IEHE . X — 1
RAELENE A LT AN A ERFEh R E WL, W—ERE LAXRTHS IR ARE

(343 Barclay Palmer, “Introduction to Institutional Investing” (updated Jan. 17, 2020), https://www.
investopedia.com/articles/financial-theory/11/introduction-institutional-investing. asp, last visited on 8 April
2021.

(351 Z LB ST - CHE R 90 SO R CBE ST BT ) (2017 48 6 A .55 82 Bt

36 HKLRs 8A.07, 8A.09, 8A.10, 8A.23, 8A.24; SGMRs 210(10) (d), (g), (h), 730B.

(373 See Joel Seligman, “Equal Protection in Shareholder Voting Rights: The One Common Share, One
Vote Controversy”, George Washington Law Review, Vol. 54, Issue 5, 1986, p. 694.

(381 See Snap Inc.. Filings to Securities and Exchange Commission (SEC), Form 10-Q (April 22,
2020), p. 43.

393 Ibid., pp. 62—63.

C40) (RHETAR LRI 4.5.4 % 5 4.5.5 5%,

G410 (RHBIAR b B HS 4.5.4 2505 2 3K

42) AW E 2R T, See Clas Bergstrom and Kristian Rydqvist, “Ownership of Equity in Dual-Class
Firms”, Journal of Banking and Finance, Vol. 14, Issue 2. 1990, pp. 262—265.

C43) (RHBIAR b LD 4.5.3 250 2 3K

(44) B WLHESE T « CF 1R ST 5B 2% BT 7l 2 = B il B ) (2018 4K 2 J1) L5 125 Bt
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(601 See Thomas Papadopoulos, “Legal Aspects of the Breakthrough Rule of the European Takeover
Bid Directive”, in Takeover Regulation: A Legal Approach . lcfai University Press, 2008, pp. 8 — 9, ht-
tps://ssrn.com/abstract=1114671, last visited on 8 April, 2021.

(613 (FHEIAR LRI )5 4.5.4 45 5 4.5.5 %%,

62 EUDTB, Art. 11(6).

(63) See Papadopoulos, supra note 60, p. 13.

641 (FHIAR LT ALIDA 4.5.5 %

650 EUDTB, Art. 12(1).

(66) See European Commission, “Report on the Application of Directive 2004/25/EC on Takeover
Bids”, COM (2012) 347 final, para. 7; Stefano Cacchi Pessani et al., “Guide to Public Takeovers in Europe
2016/2017” (Jul. 2017), pp. 5, 377, 387, 394, 404, 410, 419, https://xbma.org/european-update-guide-to-
public-takeovers-in-europe-2016-2017/, last visited on 8 April 2021.

(673 A SCHk AR B, See Christophe Clerc et al., “A Legal and Economic Assessment of European
Takeover Regulation”, CEPS Paperbacks, 2012, pp. 182— 188, https://ssrn.com/abstract=2187837, last
visited on 8 April 2021, X F 4 FH L 38 R B 45 40 1 I 5 00 A 45 44 (8] 1) L %%, See Shen, supra note 25,
pp. 492—499.
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WL 3 9% 5 1 SE AR 47 3 ] 4, See Ronald J. Gilson and Jeffrey N. Gordon, “The Agency Costs of Agency Cap-
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sue 4, 2013, pp. 889—895.
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Abstract: Managers may abuse corporate control to pursue their self-interests, but such control can
also protect entrepreneur-managers’ efforts to pursue their idiosyncratic vision for the corporation and to
acquire firm-specific knowledge and skills, thereby inspiring them to do so. Dual class share structures
may aggravate the dark side of the private benefits of control but may also support their bright side.
Hence the regulatory regime of dual class structures should prevent managers from abusing such struc-
tures to harm the corporation and outside shareholders but should not weaken, to any significant extent,
managers’ ability to acquire control through such structures. To reach this goal, regulators may impose
reasonable limits on the separation of shareholders” voting rights and residual claims, and they may also
employ event-based sunset rules to bind together a dual class structure and a founder”’s leadership of the
corporation. However, the latter regulatory approach necessitates a total ban on dual class recapitaliza-
tions. At the same time, regulators normally should not adopt a breakthrough rule or a time-based sunset
rule. China’s regulatory regime of dual class structures has not struck the right balance between curbing
the dark side of the private benefits of control and supporting their bright side, and some relevant rules

need to be improved.

Key Words: Dual Class Shares; One Share-one Vote;Private Benefits of Control; Corporate Govern-

ance

(REHRE: 1)

+ 839 -

www.chinalawinfo.com/ www . pkulaw . com/





