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4, LI A FL, 4G EHE . RS
2T, HUEEINT T ESY BOG T SR AL S5 4 B Y
L MRS, SINARSE AT R BL AL ) A
SRR R i i . (2) BT [ A R A 454 v
“HE ST SRR Rt , SCERT T IR R
MR AUy B B B T, R ekl B ) HLpde s
g TR

SCREMEEADZHEIT « S5 E A G A
LRI A R DT R AR S i B 22 AR AL 5 58 =k 3 )
A SRR IEAS 2 ) = I FE R A3 B T it S N A2
B 5 EPUIRSTEROE  H AR AL BT R Y
MDA B A TR 5 e fa g adil

= WERNSHHEE R

(=) By 20 m) s | 20 ) ik g S < — e — 227 )
BB (20 AL LURT )

16 22 J5 1A, VERR & 22 5 A H i 07 B
SO AT A 28 7 K SR 5 o BUR AR RAG 2 40
TR, HAR A R BRSO B, (AR IR AR 5
FLBEAT 3 M RE ( Scott, 1912), 2B 4 S ik 5 (5200
Wty 25w 22 R B N—SE7 2, e AR ER B mI
€, BRI A ISR, R R AN AL
R/ Williston, 1888 ), {HFH it Ax TR1Hp 22 S 8 K
FARG 2N T BRI Ay B2 T AR T EEAN o Sy O R
ARy, EREBCE T AP Sy INE AR T O iy
A A5 SR BN AR BT RE A T R i R SRR, 1R
A i T 2 Ay 18 2 i AR 45 SN i) 3 37 ( Ratner,
1970 ).

FEE R, SMAREN S LR, BARR
TERLIN LRI Y o Tl i fa , Bk BRI SR AH R Tl
14 2 ) PR R e R R A T RS | ARSI A AR TE S
BT AR Z o s m) SRS RAR) 2R, IR S
RS H BT Re A B o TR, 23 W) b 2800 4% TR 2% 1k
AR BOSON AR FE TSI R, LIV G M R R VR 28 v i b
AL S MEBUR AR 5128 ) TEME I T2 mlik A Ak soE
IMBRTES" B TN EHIR ) IR (R4

RS2 B ron A A PR ) 585 45 IR E W BT o 5= 47 1R RN
N )R AR AT S S s R S0 B e — 7 S
DI 1836 4F, 23 )ikl R IR At B4 5 7 2K,
FEARFEAT B4y /0 T e ) 30 o — e — 22, WA B ez
) B4 S 0 A, — 22, e 3] = e Tl g DY gt — 22, =+
BB —E ez )i — 5%, i — BRIy I —
5o 1849 4F, MU A AR AT I 5 SEAL 5 P 1 LA BUAH
X7, AEAT AT AR AR 45 SERUAN AT A B =53 2
1874 4F, =4y 2 —MRRHIEIGE , «—M—227 JE e
SEo FREVEIN . LALLM | AR . AR | ThE= i %
AN B 22 W) AR 5 2 244l ( Ratner, 1970 ), 31 19 i
R, B I A A A R R BRI R

( O FIEANAERIAL 38 5 B il RS A 254 1)
2 (20 204 % 80 4FE AR )

1890 4F 3 | B BN (/R & LR AR )t &
BRI T Al IR BT AP AR PR RE T, S 2 Al R
MEAETR, &N ) IEARARIR 25 w) LA s 7 =iy
HoAts 23 "R (1896 AEEA TRV M ), 3X—HE KA
BT 20 LI ARG M AE 5 o Azl N A A i
A, SREU T ALHE S AT 4 R A ) L 25T T D SR BR i A
RPN A AR o o, 62 ARIBEAR 5 SR B
T FZEALHE « (1) BUE RSB AR AR A5 T B0k
St AT A (2) AT IR A W i At
(ERAS A I ). B 19264, B/ 183 F AN & 4T
TR AU B IR, Ho i 2 08 H 19 24 J& Dodge Brothers
Inc.. A HIT 1925 4Em A REE T AEMEL) 1.342ETTHT
BERUN 7 | e A 28385 @ A%, 498 847 Dillon,
Read & Company 518 25 17 B A 3% AL B 288 (2
225 J7ETG, HHAE 2% ) il T AN

KBTCH AR EE RATIR T 28 R ) 5 2T
W, HLIESHAE 5 B (NYSE ) 38 FELg E /1 F 1926 4F 1
HE AT T X A A A E A4, R T HiS
TEHRZIES: b s IE I, 2 A A To i S S i &
PE®7 . {EIE 2 IR AR FEAR 48 1) R AT T A 2 ) A
1927~1932 4F [u] 2 /DA 288 F 23 w) & AT T T ( B ) 40 22
A NEEE, 5 1919~1926 FF AL 22 5 AN K . HL % 1933 4F

O FFE SN - MATESA ARSI R BUELE AR RIS AR TR R AT BRI, JEsBBUB AR A A B

FEE DT - SR O RATEDR . HUCRATIEEE .

@19264F 1 H, i velli (Fox ) &AT 80 J7BTCH SAL A ZEMH) By BB nl , A NY SE 2% [ T SEAUBLEERATHI E 1.
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“K#i 45 (the Great Depression )" J&, iX —#i7 & #iiH 1R
(Bainbridge, 1991 ). ZJi, 3 [ IE 75 i ) A5 A U 25
(SEC) Byt — W (RBE 1 AR BIH AL, NYSE LA
oINS T4 s 2RI AR R E, B B
O3 ) JEAT AL SAL AN AR B ik 55 S 246348
SHH, T 19404 5 HIERZE IE B m) &4 T e AU SE,
FET 1957 4FZE 1E b2 W) R AR 225 HE ( voting trust ), A
] Y B0 P AR PR AL (irrevocable proxy ). F A5 bl i
FEREY B EINR B SR (H, B
RAEPUT EIRAMIE, NYSE T 255 R155 00 % JBAT I A
A RIS Al 2P E AN, 1956 4F NYSE fit ik tits
ol BTG, R R (RIS % ) I A E RS
40% Y[ T REDLEE AL . A ISEH], 2120 4 . AeRlmihi
SN R G, EAR RS T A 0 R R TR 5
HUBZE PR 115 5 A R AU B,

FHEL T NYSE, 3215 A 9 K 2 5 B b WU AN 25 44
YRR A FERR o 487K 7 ( NASDQ ) X b 1728 vl i I AR
PBEA BEARAMUEATEESR , SEEIES2E 500 ( AMEX ) A%
IERAT IO AL I 5L, ABAE BB AR AR 24 o
BRI T VRS AR5 LR SR, [ AR R 4
BAZFEHIEE ., 1976 4F, F22Hiik( Wang Laboratories ) 7325
RATE s, AR B2, BREHIE 22, BRI AR
A BRI VA IO % 25% ME S, ERR
TR R RASFE I A7 2 74% 1) A B 48 1/ Wl 4
S AL, BUJE . AMEX LLCAHRRFF, A 15800 b ks
1 ( Wang Formula ), FiiF T2 Al 7R L LU T S0 & 4 T
R 55 L ZEA I < (1) SRR AR ) 45 ZEAL
ERARIT10: 175 (2) BA25% iy 8 F LRI TR
REUBARDEE 5 (3) A B ATEAT ) SRR DAUB A5 (18
FONE 5 (4) @ RDAUB Ay 5 AR T3 — R, Bk
RO 5 (5)5REIEINL S TARR AR S RSB
1976~1985 4[], 294 22 ZAF A FIRLE 1924 I7E AMEX
7 (Seligman, 1985), &L 145 ZEAL ZeHEZ #7 B A AL
HBALEE I FRTE.

(=) b2 al SOl | 38 5 W 55 4B R A 2 44y )

SR (20 142 80 Z 90 4E1R)

20 1t 20 80 4F R T — 58 I W IR 1 24 e, AT AT IR I
(LBO ). 37 3% 15 % (junk bonds ) £ @il ¥ J7 20 A4 1 i b &L
B (hostile takeover ) 32 T A8 A F, Al 45 il AL
SR T b, kSR B, AR 25 S Ak P
SR ISR T B W R EF ML, 5 SECEE 1T,
1976~1987 4F ] 3645 97 5 1117 4 ) $EAT AL 25 H g
( Gordon, 1988 ), A NYSE By /™A% BR 1 , Bk 1024 vl ik
BEAEAR S AT 2 T ) AMEX FINASDQ L i,
A H £33 Z N S 2 b2 w] ( LLE 2 7 8RR )
()« HAE” 7, NYSE T 1985 4F | H %A1 17 #iH) L iikwifs
F DLAE (Seligman, 2009 ), L2 8 R & T bk S0
A AR 2 AL R YR HE - (1) Z2/3 DL W@ R 2R
)3 5 (2) Sy 3 A 3 S LB B, 2%k
WS HE R, RiEt, S E R (3)
ARA% ZEALEL ) 25 AR AR 10:1 5 (4) BRI ZEAL/M) Hofthy
AFITEZE

RN EAG, SEEE S W HRN =KL 5T
WERT, BAEG AR — R —Z227 BN s i L
{HI %] 7 AMEX HINASDQ (4. M5, =KL 5 &
TTHE, 5 2F AR B4 (race for the
bottom )", NYSE F* 1986 4 7 H 1E:HBUHE I, B A 42
Y W ORE BTN & b LAY i A iD= 9 S 11 [ B W S
FIANLER” o B ST T S R R JA 2R, SEC
T 1988 4EAATT Rule 19¢-4, 28 (- AL b 1720 5] LUBALZE 1)
T 4 J5 2R R BT IEAR ) K DA ( Ashton, 1994 ). BRI
— A, SERS R E RN “SEC B A U AR UE SR AT
DrPrEE H B0 21 ( Self-Regulatory Organization ) BN 1) J
BE, F [R5 251 ( The Business Roundtable, 3£ [E 2 44
CEOZH4Y) VL “SEC MU= 5 1 & MBURFHIAL ST ot ik
BEdid iR, BHEHOIARF X IERE T 1990 4EE A1 Rule 19¢-4
T BN, NYSE {7545 KAk h 2% 36 F 1992 4F 6 H
AT TR L TTbRE, Fo iR REE R R A TAN R R A )
J¢ AL T T AN ), (S 1 & 2K DB B AR 22 A
1) 22 HE, 1994 4E 5 H, AMEX flINASDQ 7E SEC I fE 5 T

@ 10:1 WL BIRR T FH 2 A IR, K338 2 BT AN v 2w ) L 81 150 e 340 80X — 1% 55
@ L7125 w R AN 254 TR J7 SOR BT 43 A B2, — i ilad 3495 i 5 U & AT R UBCZ R A S . e e R A T 2E
BB A A, B HG A 2224 ( Exchange Offers ). 47 & $ie Rl SEAU 4%y ( Special Distributions ), 5 22404430 ( Voting Rights

Alterations ) =52,
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Gi—SATNYSEbnife, b, SEEVEAR T 56 F SE AL
LERIRILE C SR RIS

H 1986 4 NYSE A BURBR 5, WA S5 1) 3 —
Wk, —J7 M, R B 4444 b T i 20 w2 R R
BT (WE ) 5 BT, SERANL 2R P AZ IR
— FERR AR (00 Te R SEAUB S BE B, 4 Viacom T 1990
EHAATICRAL) B2, 48 w1 A1LE AR Redstone FE1E
10% PRIy SEAR T 80% HIFKHAL .

(D) BIEE AR N T8 AR | B2 W) TPO IR JBEAL
LERI LR (21 LI E S )

21 LA DR, 5 B HAR A I AR AT & R, LA
B OB G BB S 4 5t e T S A, AN
AR BRI 555 AR AE A MV AZ7E v KA G HEAE F o IR AN 2
F R REA AR AG N TSI . AR Al N 1o ARt 3
] % 3 B 2 | R . Google T 2004 4F & 17 5 A% 22 bk
A B LinkedIn( 2011 4F ), Facebook ( 2012 4F ), GoPro
(20144E ). Snap( 2017 4F ) Fl Zoom ( 2019 4F ) &5 H_ kM 24
AJBRREE S, ERE (2005 4F ), 2 HE(20124F ), 514 (2014
A ) S Al ] B T 2 ) A DA ] PN % AR T A0 22 SR A SEAY
{8 11 e PR S B LT, B VEAR T bR AR
JBEAS 25 46 b i B 2 T B0 2005 4E 8 1% T3 2017 4E ()
18%. BIIAIARASW Y R MU e 34 B i 1 BILAA A %
BAE LT A RIEER, &R BW G ZFIFUSELCE
SRt i B A S S5, (A TEH T
P AT 4 5 P 10 FEEAS 48 A4 A8 L K T 2 bt A 7
%, o e BN SE 5T A I 5 |
TR A SN, FEAANE LT 28 w) A B AR BR 1

AN, b2 R R 0 X AN 254 2 T B
IMEFEAY, FERIE : (1) BT B ZEALTT 2 B 35

JZI T RGBT E B A% . kLS A 7] Zynga
Fm R =28, Al —2E, ASRIVEERAA
BM— BB, BT IPORT IR H R s CHE—
B2, B A SARREAT . (2) 3520 w4 & R A
AN LAy AU . DL 55— 2R G h i
IR HL BRI TEAZ A ZE R 25 6, Rl “ 2 AL S 1)
HFIRF M FEAZ RILS 2N 7] Snap, B4R ANFFA G T 2098
FMREE, PO BT E R Bl — SR HUREE, IPO S5
1928 AR A T AU EE 3 Google 7E 2012 4E L L)
AR 7 2R TEH A, DUGRIE @A AN R B
Py G R IH AR IAL . 55 —2RIR A i IR L P EEA S R
P 254y, 1 Facebook K @M &/ A A B, A
We—We—Z%, BB—M+2E, 43 A\ Zuckerberg 1€ LT R 5
LA BRI IREAT IR G, 34 TR A A T il
B ZEARTAL , (3 ) FB43 1748 ) o A AR AN 4 4 )
ARZTIEAT T OCR o 20 ] e S BT L B T 2010 45
FT00 B AR T B T4 Ay 2 o 23 ] 7 i D 3s 26 AR A 1)
B, B A ARy “ AN AR 44
PR EE R, (HE SR T 2R AR E I,
WY, AN W RS . MMER
R A AR BERR T T FZ 408 B AU TR
ZREIETEARL, BLEE T ALG0 W E A B HEA AR %
AR L AR Wik

=. X TFUERNEHNBLEWURENE
BiE

B T 2 H el FE i sl A Akl Al AR m ok, A
AT B 58 A W P AU AL BA AL S8 S R 1
157K ( Berle Fll Means, 1932 ), B A< A1E A —a ik @ A &

F1 E[E 1984~1996 £ R AW E RINLH IPO B~ R

SEAy 1984 1985 1986 1987 1988 1989

1990 1991 1992 1993 1994 1995 1996

g 7 7 24 24 9 7

7 23 18 33 33 30 62

iE BRI T CFA2018 41 % 4R % «Dual Class Shares: the Good, the Bad and the Ugly»

® A E A ISR B =25 - (1) G285 1E, 2 RlEAZE Gyl B A 1k, DU 45 AR 0 ] SR A |
VHHEAF | TR FISEIROM I 5O ARF 5 (2 ) fuilr, 28 RlEANZE STl ) fuife, 2 add SE A INS R SRR SR 22 | ik |
F BLAFRRINEI R 5 (3) B2 RIS I3 Sy TR 1F , SRR A MR

@RECIEHAZ ST (TSE ). FHEFRAZ T (HKEX ) FBT I IES3E 20T ( SGX ) 43 )T 2008 48, 2018 4F 4 H I 6 H S )5 840 it
VT AL ZE R Y 28 w1FERR 1T, Cyberdyne Inc.( 2014, TSE ), /MK (2018, HKEX ) %54\ w) & B 52k
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YA N AR, X AR 1 B SRS R Tl
FE I AKRERE ST R, B A AL B R
WCEMR, 2015 ). LGP AT, IUARZEST | JERIZE 55
L) o | A 1= N T R S VT AR N i 4 A
Fr T YR P 5 A SR 3 B TR 1 2 37 T B R W 423
R, BT AR EN I E N BE 22 T 25 A 1l P S35 2 7 1)
225546 J5) ( Chandler, 1977 ), A PRS2 G465/ 1 15 5155 50
TR, N 73 A 0T A I 45 5 A S 2
SR I, 20 W BT AR S L)L S R B E Sk,
AR AR Y SE AR A, ZESE I, BRI R RO
TEIHI A T R FNZ B AR 1 04 SRS A LA 534 T8
TR A B TR A2, KRR W R R (1 T
(FERARTIHRATIES: ) BB A AREAR o AW AL 5y
B, il TR NS TR R A AMEERR, 58
B I PR AR ) 55 K A 4 R BILAA) (1) ) & (Roe, 1994 ), HH
W, SEEE 28 W) RAR BT B S5 B A Z A R AIE ( 3,
2001 ),

BILLE, BAU BB A R Tolk A 7= F A 2B 5 b
MIBILER , WAt S BB EAS TIRELR, 1 “—
J— 227 WU A4 2R JREASL 53 B o) ) BSR4 ) K i ¢
HARI 0 BB AU B IR IR AT )20 P53 2, B
VAT AR FIRE B P, BT 2w R RE T 5 X
SEBL T BEEAL SR AR BUSLEIC L, A5 F) TR AL S i
THE XS PRI, TGI8 AR B 0 1 S I A A
BRI SRR, 5 PR TG AT

R, B2 AESZRR N H T RE LA IR 24
ml RIS E MR . —J7 T, 2R JR B AT IS
7Y, Bl RS U B IR R AR, R By A
HTR R, s R AR T P 4 SRS R R 0 XU AT T
Ty—J7 AT G AE AR SRR A b A AL
AR, A% 552 BIAMBIR S AL i . A EDGX — )
R, ) N S ) L A R LISk A ) 55, (R4
UL B S N1 T RS B — 227 SR i 5| & 2
HEEHE . BT R Z 5 SR Bk 55 R,
A E S B SR B, FEERIAELL T =IKE
R

(—) &AL,
Pk

it 20 4F AR, PR EERE S 51 & Al iE)E—4e i A1)
It SR SRR, RN EMAE ( FEREAT

4 ) B FE RN AU AL S A4 1)

FATHETFIGE 2l s 5 A5 e, SRR Sl R 45
T ARZ o nl Sy, SERE BIIEN ERbE AR 32 S I
o TERMBHIG T B b, AT TSR S
BATFA MR R 32T B ( Berle, 1926 ).

1925410 H 28 H, W i k2% 4% William Ripley 75
L2 N I BUR 5F ARAE 2 BRSO T AR S )
i, 85 R R T AR ENRAS
KL, AR e 26 1 AEAL AR G 25 I ORAP B B AL AR 1Y) S
—JH J# B " (Ripley, 1926 ), 1% & 1 16 57 IR 18] PN 55 /5 B4
New York Times, Congressional Record, the Nation Fll the
Atlantic Monthly S50 4% GEAR P EANEL 2, 5% T
T “4R 1T R 2 00 ( bankers” control )” ) 5% 2! [+ 5% . 1926
2 H, BHE 4 Calvin Coolidge #1# Ripley 272 A H
I T EEAUBER R AT AT R 1, wIETR (Justice
Department ) BB HAA AT IRIHEE, Tof AU — I

Commerce Commission ), % BRAT I Prss TollMESRZE b1 s
( the Industrial Securities Committee of the Investment Banking
Association ) FFZH LA FF SHF Ripley B2 A, RHAL
A R LU AR A4 A, 6 TE R AR S T RE S B AU
A

R G R I BB RSS2 A R
= (corporate democracy ) A3t FoF5% ZEA ZEA & A TiEF 7
REEPRT . 20 m) e EAHE R I T B06 L ARG R 3,
FR A T IR BE AR R 2 BB AR 00 R T A,
RS L H BT A A 2 R R AR AL
I IR EAN R R B T AT S e NN T
W JRyTHT, 51 T 36 B R AR S HASUT () A BE A UK,
AT AR TR B Z R SR BB BRI Rk, ik
R FBIRITALE B

RS “RBRATR” 154 H 15 B\ ikt U8, NYSEE
At 7R T FEAUBER S 4

() “ERBEATSL, ARRGE (AP FO B AL 4
e

ES 25N o M SN (D0 B 1[N 20 5w ti
B INH B RV R BRI T A2 S SR ki) 2
JEPA o T, BOR ISR T LR i SR UG A R AL,
SR T AR ) FO AP AN R AR o RN, 2 ) o o o )
17 H T PR 0E LURRARON AN Rh s (1 st . 72 P IR Rh DT K
BRKNERT, ArERFESORIA OS2 2
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SRR B T2EH ., 2040 60 ERZ G, SMEE
P RS NVIRISHATRE, S8 2 w) 8 A5 (A8 B H B R it
AR LR P RN 32 S AR AR
T, BEANFR. EHZHFTTRES 1R TR SEMZ
2 6] i 834 i 98 ( Jensen F Meckling, 1976 ), Q{25 ik —
B2 77 T A2 VR ELS O SGAER TE AR 20 1
20 80 AFAR, WM BT AT 2, 25 AR IR AL HE
EZ2 OB RS P S NS e = O (S i e 1) g
B2 5 BRSOV E XS . 19854E 1 H, NYSEE T
TEGHIE 15 AT R ST Ao AL S IR I A BR 25 1 T
SR E R, FEAVRTIFR T % FAE RS0
FEIRHE .

1. R —J7

L) Seligman( 1985 )Fl Simmons ( 1987 ) Apft26(4 2 A HIR
AL, M O Z2 A A S 55 A B2 00 B
ARIFREAFIZE B LR WERBAT LA IR TR
#( voting rights ) 5E &AL cash flow rights Ia] ) 525
B2 D S BRI T (R 2wl s, T A 43
LR A A Bt o IR i BT AR A A A A i, L2
SREERIARA R BB AT & 1G98 [s] i, P9 MBS R
TROPAA A )2 “ 255 BEP; 7 ( managerial entrenchment ) 45
IR TER], EOE, AFMERBETLE EAREES
BRI, AR RS B k3 X5 Hik,
EHZESRE THERERNIAT, ERSNMSIERZAE T
RRBEAE 5 Behb, SNt T0 1k 98 ) A 242
EE ., EHZAR I K AL

2. 3R —TF

L Fischel ( 1987 ) A RN BEZA IR IR /R 53
AN ARSI S AR A PR S5 [l 2 e — AR X, R
JI A WAL B SA 7 80 A A2 L T — TR
BT AT ZEBIN L ERA T 2 AR AR E LR A 5l
PRl B A1 8y o) G T ) 18, B AR ) A 15 2 32 B 5 L
PeF HIRTT 3 00 240 AR P 20 ) I T LR i L
23w SEA ] LLRHAMER A 1 . S 28 FRUR AR IFIA SRR
LSRR, B B TR e R X — it

DATH 3 VAT 00 B % PR R 29 46 45 00 B h VR e 4,
Fischel #E— 41 T 3L & LA4EY B AR ) A i . —
DT, $ 08 SR B2 I R T A PR R, Htk
SEIN BRI LRI R 28 A G AR T, WS
PE S BRI & FGENLEI B T B R W 5 H—J5,
8

A8 S ITIN ZE 5 AR O T T 38 S AR, B B2 k)
TTRRIAN I, , B E G OB ISR, 25 mahie FRE,
B AL Sy Pt 23 A &R A R F4500% 8 s Prar 1 58 55 1l
B, B, AR R T & A2 5 A WiT
S E, AR 24 W) BT il 8 sse e RNAS SR AH ]
FHEE T MG — e, B BRAR B B BT I S 5
BT, B, BRI e KR A AR AR RIS 3
A i 17 S A BRI, B WU AN R I EA 7 i
2.

3 RN

Fischel % AWML G, 37 R B H Al 25U
Fi—, WART IR E LB AR T FE AR,
MEEERATILT- T TAE AT A . AR TC TR AR P L5k
G5, MR SE A THERRE AT, 22 5 M FHETe TR RIIE
( Lowenstein, 1989 ). 55—, XA L #4) A #) it SE ¢ I
—FrhuR P P A RS R R S I R A TR IE
WAHLAT 45 R AR 1) LS5 BB ( Gordon, 1988 ). 4 A Wi 22
PR A PR AN IS, RARTEAR I AR L i A i) 45 S A
PAE, B G R AR T LS AR IO B ) LSS ) T
H 2N Rl AR R R 45 A, PR A
AXRERS DRIEIL ZE M ANE S, B SIS AR SR 7 3)
A RXERREE . RIE 2 HOUB AR AR ORISR, s et
KBTI RERT R UL R 500, 43 HU A 254 1
T AR Ta) ) TR E AT R A, P LU AR A v e = R &
AT AT USRS W Sl 1 B g e, R
23 R FFFIR I SO T Be e — 14 KBRS, ol
YRR AR RIS LS 2, AT R IER M —
ToITAR , AR R A R I g M2 o R, AU RAY
SERY ST E R B2 IR AR A L s A T Y T
R R ]

4 PrEB s R A Y

AHEE T DL b P 2R BRI i 25 B B HE 4+ 3L, Gilson
(1987 ) REAUH AL L5 44 B BRI D) 0BT DI o afi 1) 2
SRR, 2R ZIA 2 M BE T A0 BRI s i b
B “u) 5" B ( question marks ) Ak, H A B 2R W) 5 i ik
S, X EERF S TR T 28 5y A i/ ME” A #0%
i, WAFEERZ R & 1 A RSl Kok
R 1 2R RS B AR, WA S ] 5
AR ) ARBER P 5%, BRI a4 i) 7= S T 3 )2 LW HOR
BRI SR, BARSCUEE SR R AR I & R & R AR
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b, Z4E R ITRE BRI, BRI LS — R
B R AN 5 ) T ) 3K — R 25 SR A LRI A 45
o REERA KIS E AN BN, Gilson #i# £ 5K R
A, B B ATAN ) FE A i 5 2wl R o ok
PP ERAA AL D B2, N REVFAT ;T BBEAZ hy A
R T N B AL P TR #5685 28 ARIAR I & 1) F-Be, .7
DIZEE.

X —H R A SEC A4 Rulel9c-4 B T B35, Fifi 5
XBENYSE AR IFRAY , EF G AT ZAE LRI 70 “—
e — 227 JENZE TR T

( =) iR, Qs AN g RIASURIS S A ZE 1)
HAE]

BT 21 A, ARG R Tl A = BAE T & R AR
Foprh C R R TER PR RAEL L Pl A R 4 Bk
WA IR TS RE R, LA A% DR ER
HARBEEA M IZ G 6 5 SRR, W 5555 A F
ANFTEAR SR A A L A T ERARME, W45 R &0 %
SRR R G O ER, SRbEHORS F RS SE S R
BRI Y TR ) MR TR R T IR SR T AL ThRE
JBCEE R B 28w A R ERBE IEAE S84, AR Jw ik
Hk s, ey s KPR bR o0 # S B “$ve iR
AL BT . ez, BAZER  BORTIEEIHI AT
AL Ry ol BNFRE IR SE i 3s bR K PR E ML
R 1E H ( Zingales, 2000 ). H FEEHARES EE5IAE
ANH o B E PR STEAS B % FPEARHE , BeE AT
AR — HAN @ Ak ST A L8 2 3, HTEZGE
SRR IR T RENS A IR A S5 AR, A
JVE AT AR T TR XU (7T 22, 1997 ), BRI,
N IR Ay 2 wi) ) e XSS ) FRPH 2 R AR AT ALY
R L SO, 28 A B2 R &
TR 25 07 P AT (0 9% 5 SR ) SC 6 P2 B2 ( Rajan I
Zingales, 1998 ),

LTRGBS AR E R ) B 555 AR FI A
PEART 1, HSLPRE AR T & 2R A R I E a3,
TR T BTG BALH] AL R W 55 5% AR5 1) 44 SCHE il AL
(SRARESE, 2016 ). (HJE, FEBATIR BRI T, GUAR AR
B SEBRAL T AR A 2 “E BN AR [RIR, 046G Ak
IREFE VR R BN B HAR G T oA e AR ) O (L e B4 sl ot
BREAATRETE . PG, AT 130 U075 B2 5 it vr S B
CEER PR B L SRR 4 A ) B ik L R A . X E K

AT AT R 2 WA A B 54 ) N ESN T
TiAh, AR ZIX O FIAEAY B A DI S R BN T [ 1 A2 e i
5, B8] TR AT AT M G F B 1R, AR
Sy B L 5 A WL ok kg A A R0 P A 8 ) ) A AEAE D o A
PIANERIA Z B NIVE T, 22 Rk SRR AR R A
FLIRP 2y w) KA T HE

BB R Z A Tz S, (HA SR IR S lTF
REEWR , HUAEARIN R, AX—RE R S hi i ZeHE, A
IFZEWTIE T IR ARE AR 2wl hIAUG A T A B K
HR A w AR TR o SCRRE I, QUIRIBUR BRIk
TR W) K JE AR A Sk, WL AN 2 b RE A b 44
T BV I A AN AR 0 F4E (Jordan 55, 2016),
BIGGIARTERR YR | B A ENE S St T R A 3223
lB), E5E, Anul Ll HIEBES P 52X, TR e %
e R [ i SE B AR AR 2544 2HE ( Howell, 2017 ). IR,
BIAEIEARAN T A ORAF 2B AT B a8 e 2 XU A AR B
FEATER A B) 7 A [l i R I E BT BEIR AR AR 1)
15 B AR R SR B 0E 0 H R Ak (BTN
EYNESE SRy w2 ey E NG P S N RS A R SN
BRI A 1 B LR A e 23 v 1 B RE A A
T4 3 ( Goshen Fll Hamdani, 2016 ). tte7b, 8145 A%+ Br
B b A SR ZUA OB PT A AL ( Begley, 1995 ), 23]
T SR BN A 3 SEBLA i R B L AR A T RIS
BN E S WEBALE T, FrERm SE R RIRGH R A 45
NI KB )RS 7, B2 m I s AR 75 S0 ik
—LIBt 2, A G b ) fe s AR AN SR R B 7 A RN
{E32T+( Arugaslan %%, 2010 ).

X R ABE S B 25, AT L AR A Al
WA B ZE R IR T B 46 AR A A R TR 2 1 w28
REEAL AR e . —REBZEITT . SRS
ki R PRI T B ) B FR AR IR A 5 it
JESCHE . RERTT 3L 5y R PR R S AR U AL AR AT
T BRI . RN, I AN £ 44 23 7]
£ e B 397 IR T8 5% M 431 25 B 455 ( Smart ] Zutter, 2003 5
Masulis 5, 2007 ), XAE—EFEHE 51 T AMI 30
A I AL 3 28 W O (8 A0 R i AHL AR . Allaire
(2018)GEit T H 2007 4 IRy 3 37 10 56 T3 AN 4544
XA B RN A 2R B0 E R, S B 1) o A7 L) 45 SR A
Y, Z5IB5ER

H T, BT RO &= A A G IR B UESE R e IR E 75
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F2 XTHNERNFSEELF WA EEITH

ZBFE= EHA SHibER ETREE RT3k
. P CRfRRL S Berle(1926) ;
TR0 7 RO | mtism Te o Ripley (1926)
978l FEARERAER Seligman( 1985 ) ;
s | ARl AR B EE - SRS S Fischel ( 1987 ) ;
J:ﬂiéﬂ 80 5151JC %X: = % %Iﬁ}%é};?ﬁiﬁ% %B%i% GilSOl’l( 1987 ) ;
Gordon( 1988 )
A FR | BOREEER ST Arugaslan % 2010 ) ;
2VHEEHIES o el gt WA ol Bl bkl Jordan % (2016 )
o ARH sk
F3 “BEER” LB
A HMTE Lz 3O FKRAEW
fsTa) H % ZNE]TPO JE ik B[ 4FFR (B A 7 810 4F) B B AR ULy ANHZRH
ik H % BIG NFFA W B BBV LB TF 3 E B GBS 10% )| Alis AR By ANHZRH
W HE BIG N W B BRIV B BT 3 — B aA NAO AR BBy Wik H
FT-HE I NFET- 838 AT MRE BaAR NAYAR BBy Wik H
S HYE BIGAA T2 5 A g NA AR BBy WiZRH
HiLEH%E AgA NIl 2 BT R SLFMOAN N | SER R B R AUR Oy B LRy WiZRk H

JE 1 ARIE Winden (2018) #e 32

YRR IR 5" B, AT DA A AL S5 44 B
SR OB B 1 R B0 5835, RINATIR T B4R AR A T,
TEPRIEZE B LM IR R AR T

XSCERL A 22 ) PV A S i AR 2 B

M, WERNEHNSEHAR : B%. BH
FRRHORELE

RTHERBUI R RE 25 T AR ERZ P, AR
P RIE AR AU, AT H %A H Ak DL 5E
FEE A EE R oy BE BT

(— ) H& %8 ( sunset provision )

Frif H & 5K, REARTEmE 24 m) s th /e B i 5
BESRARI , N3 B A R AR DA W ey e ol — i 3
PUBUBE G5 BB B3t . Winden (2018 ) X 139 5 2% [ 3 &
JBAZE R 28 ) I BERR SRR T e 1, LU 6 FhsieR
ZEM( DL 3) « B iE) H 9% (time-based sunset ), i F& H %
(dilution sunset ), fil¥% H 7% ( divestment sunset ), JE1- H %
(death & incapacity sunset ). 43 % H ¥ ( separation sunset )
FuFEiL H % (transfer sunset ),

1. WTa) H %

SKTFE) H #H ARSI A Bebehuk Hl Kastiel (2017 )
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MRFFT LG 18« A A A AL Fifi 2 F 1) () i o 23 AR 1T
o AT, BG40 7 BE DR B L3R5 1 25 Ak i H
WAL, 25 ) ARIH Rt B ) s N B LR 5] P R T A
ETE, HEBCE B H T N A T B X 45 1E5 5]
TERS BRI ENEIVEUE , ST AN LS ) 28 w7 R IR
e | 55 Bl A = AR b S A S A4 2 | T R
i) 55 % ( Kim Al Michaely, 2019 ) ; B82S ® {5 {E7E PO F
W A, (BES I 22 4F 6~9 25 PN R #TH 1B ( Cremers &5,
2018 ), ZRIMT, WA 2448 X B2 SR AR AT 7 kR B
R, ASHLAT T {5 B ( Fisch Al Solomon, 2018 ), i F X}
AR BERG SRR, STUERF T A0 % 2806 G L) 301 0 0L 2R B
HEER LT R 32, HAPARAE . A7k A 53 28 ) KA
FRlE , BEAEREAFEAE R 5 i ELAE T & & R 0 PR 45
PERL ( PSM ) (7718, BRI 22 5725 S 800 AR
1 5 S A B AR R M ASER P . AR B, H e
lia) AR AR 10 5 N AR I 25 Ak a7, (H el T30 A RE
g 8 U] R UL REA 2 W R A 200, PR s R H 9%
AEFR AT RE SR IR AIAS 2 W) B4 TR 35243 ) B B A TR
RS o RIfROEIX — ), AT R T2 AR AR AE IR
H % S A3 AUR) , LU (AN )20 ) 364 T R T 8 fH
INFRIEAR BT AR A5 B AE AR B RAL B B I B8
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TR A A5 ¥ R VS AE N (BT R, ST 730 In) Ak
SRAEAE . TLL, ZE T 2 B R) 0 H ¥ AR 15 4%

2. FRERIE 0 %

XZE HEALHI AR T T« SR A ATA 2
BRI PT A AL LLSE AN NN w) RI2S G TE] , BRI 1 as”
AL, SE55Hh, A 54% 28 w1 RR R AT RE 4 10%
( Winden, 2018 ), it — 3k, @4 A BT LLE i 4 e A AL
(AR LN 5 RO RE A S i & (R I ) S AR AR b
BCE RO BRI AT RETEZE R H S5 = 2000y, B H.,
AR DAUBA 0 5 R R, BERTRE R G040 Nt B R ik
SETEL, WOTRERE L ) R R 45 R M, S5FRREH 3%
AHEG, 309 H S0 58, E o B BoR 1146 AWAT
BN, ABAED SHE VOE b 75 B T AL

3.FET:. B EH YR

FEA DX =28 HERARRIANRIZR R, R AR AT
MAFFEIR A AR BIEOE, ARG EE S
MG APE M IEIREE . ST RIS, AT 2%
o RTHALHYE, TRutiHm R, S5 EEAFE MR
IR AR A “FEiE H % ffE L. (1) 8™
F& B Google B3, A iFdbIm] G14a N Z M EEiL, (BASfu i
R R BERL UL ABHE, A NIRPRIK A5 S A
B DA A BRI 2 NALZR (2) %8R T /A I Facebook
B, ARV REERL L . BIIA N B R E I O R
T R E RN SR . PR 58 =07 R QIR AR B A
TrgEAeS, B LA RS ol REHE T <451k H Y5 I H1 s ME b
( Winden, 2018 ),

(=) H 3% (sunrise provision )

H ¥ 553K B 16 PRIE 4 G146 A 8 IR DR 354 F R 28 )
BUREAEIT, St 26 1k XUE A 243X — i B 24k, LA
EHMNYBCER I ABWR IR I, B A ZS AL A 8
BT AR S R R AR AL, B aa NS N, R
Y SEBURRBE | 2> ) 1Y 5% A 2544 FIT AL 9 47 Ml 55 ( Winden,
2018 ), H T ANBEHEGR UM BTA B sZa K 2, B es H 4

HANHAR SR, BRAlfEE H 7 L 00 3 LU G
XU AN R PRI o P, T S8 Y el 5 H ¢
A, B R AR L E Y 22 5 AR DRASU R JEE ¢ ST ) i B
ZEAF, I T BOE A R R SUE SRR, A
JARBAT AT RONIE . H KT B2 4 .

( =) xfrp R (45 X

Felw (2w ) TRLE - ARHRIRAR R 2, Pt
— A —FDAL 5 [ FEA B — e B 21 HA T AR
PR, FIE AT B R LORIARZAR ST “—I— 5" B
HRELEEHIE . 2019 4%, Ryt — 9% SE ) R BIHT ARSI & R ik
W, HE SR AT X B L IR 55K, B HEIE SR
A S T RHIAOER T, PSSR — G R &
SR HORPRL BTREIR . T REEROR LUK A R 25 5 e
BORMBIEAEAE R FEERL T, B SR uIFTE
PR BT 2 ) AT BARE R AL B S Ly, FF
T AL R AR AT R AN IE T SER A
sz, B BT A FEIT 7L | A0 RE STl R
PEE T IIIEAT TR UE , ZE AR DA BELE R
B RS SR 1 N R R Al AR LA T
BTOR, WS TR AT H7, TR A 3 0
BEHUAREE A SO A i 5K

AR SE TR R DAy B R E( WA S ),
FA VR B B A A 5 1 [ A28 0 S A S 44 H 9%
HIH HBLHY BE S, FEAR SRR — PR 4. SR, A8
LU A 2 ) ELIEAE T N BT AR T AR, (L ALAR A
SERER A BE B iR Te ik LB , RS — I SE AR
PCE it . 56 1 B W R B ZE M I 22 7 B AR EE,
RGBT HARA i AN E IR, LU &b
BT | FESY BOE SR | Sek B BRI IR A
BSR4 24 R 22 SR AR AR BE A5 LUUF
S ) A B AT A, BIER: AR B BRI, dURIRIK
FETF I WA B T8 oI BERRS , AT REHLIAT o 22
S S | AR T I A BEAR BE 3R . Ay 1 A i R St i e

R4 “HHER LBER

EavA | EE IR RIE TPO 25 B 22 S o
DAL HLE PR A Lh 32 o R AU oy B A i (A A S 54T )
BLIVA: S ST [ A G R AN o VA i I 7T P VA i L
SiR ) “— M — PR E N, AR, B MRS P By 0 U ]

7E : #24E Winden (2018) . Bebchuk #= Kastiel (2018) . Fisch #= Solomon (2018) #32
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TE TS DAL 25 TOLRE , B AT I35 e I A BLSE,
TENMSEBETE & AP AT AR IR S5 U A
LABTS 1k 2w SRl N SR i ]

EARERAE, FERHIR O 27 T R 7 A 58
A AL BE R BRI, 7ERAT . A Sy MR Tl
BB | B O DL AR LR S AT TR
I 7 ) AR o AR NIRRT | R U B ) B A B AN T
AP o BT EL, B X e DA EEAE B B B

PR, AT - ()X TFESAEMA TR EESCE, T2
A T A T BE ) Y ] P PRI £ o DU B3R B
S, 201947 H 12 B, BRI #ESL AN 8 sk LA
TR b A IS BB T R, HIX AR s BB
TRTCEIELA , T B LA I RS R T
A REPRIERL I KA o (2) WS T A St A A i B
o AR TSRO ML A S AR . AR B e vl B
SRR S UL B4 S A8 R F ST AR R R E S5

=5 MK T “FFARRLRD” B E

TEE RATFRATI LA R DALIE ), T AR R S MBARPTHR =202 — DL B

AR DA A R A B 24 A i 2 ) S S ol S5 KA R TR, FF HAEZS w) B i Al
BYSEBRAS R EE A

T2 m) AR A LE BRI A A ) R DAL R, SRR DALy Y AR DRAS S 7
LRI, HARER S B E A i) R AR 10 6% 5 BRIFIFL IR | FHHRATEIEAb , Aft
TEFENANRA TR AU Ay , AR o 2 R AR AR (3 0 S RA LG 51 5 P e A3 [ W S5 A
AIRE SRR DAL LIS ), 7Y RIS RIS , CRUEREA DAL L A S T A K

XTSI T READUNS | SR AU A O AR B 5 Ay ) A
BORAHIR - (LR A R ERREGREN 5 (2) SRR UAUR Gy FA 1R DA, HATR R
IR ZIBAI R =502 DL R RDAGEIT 5 (3) BHEECE AN 5 (4) IR
Wy b i A vl R R A T RO SIS 555 5 (5) ARSI 4ar AR S AR T 24 )

FRARERFRDABUR Gy B AAE LT 2w T A AR BBy S T HIR T 23 Rl A R AT I AL

FAREA AUy AR S SRR A W EER, BSCRRM AR R DA A IR e XA

AR AU AR ) N LB AT (R R DALy, R0 BB A7y 1 e

ATERIBUR AR, b i A R RATHI AR AU oy ¥ W e A i s ey

b A F R RIAIE R, BSRSN35I R AT R S b AR AR A
ZE AR ZHER) T ZEN 2R | FHSC KR AR A WG RO 5 B Y PR R T i A 22
TR DA A A SRy, AHSRIBEAR I 24 N7 RITa b 1 2%
H, LA N B R BARRIE | KA E) | Fe ik I R R AUy B L IR

WS M AEAR AR, T AR LRI - (1) RPAREA AU oy B B AR A R 54
FFEEER 5 (2)REMARDASUBAD TR B HAI R E di fieA7y 5 (3) brii 23 VR AR A L 77
FREAFEAE 5 (4)FPATRENRDUR oy 8 B AR TR A A PR AR DA el HA I E 0
BRI 5 (5) 28 R BAFATRE AR DAUB AR BB AR (IR A8 S TR AR B SE AL

FEAURERIFDAUB A B A A< B R BT 0 F B R 2 W BEARA T AR, AN AR e
B, AFHFR AR DA E 08 B ) Sridiilas . HBULL_ETETEH, 28 5Pl LZLR A Rl s A

e
BOALRII) | b ; B AT I TR A R LU i
A D e e T I
i s
T
st
HoREH Byt i ATt
e 10% I, 5 50 U oy B0 11 40 B M
PEHE | by Szbr b
He& Fr-HGE | AU G A T MU IS J1 | BAT . FET-.
WEHE e,
A
(GEBE | e SRS,
AR S RS
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REEURIATEHE, (U5 S 20T SR PR AN S5 A G
BHIELZ , X —H AR B AR & 15k, A RE
ARAERGEIE (1558 , 1T L) B R 2Ll 1 )AL
PRBEAR 55 25 W) BZ ) 2 2y B Zll AL AP SRS o (3) B0t
TR FEATTZ 0 B BE S R BUAR, T B Aot
AR RENE 2R . — ELAURRIAR TR I ] A TE 75 SE B2
I E RS TE, S EE Y CBARBEIETHE, Wi Al
HGH HAL AL

f. ERE

ARSCEAA 28 1 AU AL 1) 4 Dy SRR, Gl
VA2 AN [ i SO B e A ) RN AR i A B < ARSI BE
BB A 4544 AR AR R DU 3 B KRB, (e f e
AT B A E BT BT, B Rk
W FEAZ I TN, b2 20 R 80 A AR, XLHE A
SRR L A 2 WA SR T o 8 S M ey B 17555
R SR PR 2R B T 21 2 U A 2 A )
Mo, MBS HGT “— B —5" hE CRRE N AT
S T A TR BCE T 2 W55 R R R AN RE
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Dual-Class Structure of U.S. Company: History,
Controversy and Implication

WANG Bin, LIU Yi-han

Abstract: Comparing to conventional “one share, one vote” rule, the dual-class structure (DCS)
has always been a controversial topic in corporate governance as well as capital market. This
paper, through reviewing the development of DCS in American, analyses the immanent logic over
its historically theoretical debates. It is found that although there was no obvious distinction in the
form of DCS at various periods, the causes and substances were quite different. Specifically, in
the 1920s and 1980s, DCS acted as control mechanism for family enterprise in public offerings or
anti-takeover measure for current management in M&A market. While in the 21st century, DCS is
actively implemented by firm’s founders, which is intended to stabilize the company’s strategy and
realize its long-term value. Based on the latest research progress of the “sunset provisions”, some
suggestions are put forward for the disproportionate voting rights system of SSE STAR Market.

Key words: dual-class structure; sunset provisions; sunrise provisions; SSE STAR Market
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