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T RIRIEFRFE B EF R RAKEMNRBES RS KR AP PNRAZ 4
FAEG) ik, LR A F SRR E AR BCE B, AAFE AN R TT
ARKGERERARALRRADEHWAETEREREE, AYOEWERH
WPV B RN, A A E A R A TR Ad TR N AP BRG] ik R A
P B AT AL TR R PAT R S0 £ FER O RIAT H4E, B 5B T,
PP F /BT GH B bR, FHRAAS LI Z ],

KR EFoaal; RSN, FRRAAEL, EFARELIR; AETE

HESES: DI13.99/F832.51 LHEPRIRAG: A NEHS: 1006-1894 (2022) 05-0075-11

—. BBHIIEH

2012 4F, 7¥ A ) ( Google ) BRATHT —F K IAN C ML 2L, MR AR EH 1,
BRI AL AR 1 2200 A KB RIERE 10 20 B 28B4k, A B /hIEAR
Fefr, BB BTGB AN E - e fg/RE - ilkRfd (55—, 2014) .
FEX P2 AL LG T, 8T LIZE BB 4 . Bh 51 TR0 3 s 28 =) i ] B £
BRGS0 A I R H R, KSR A KRR B B R, B 2SRRI AR
SRR, HEMBBEAKREA TR WIS, A JLR AT B E AL
B2 FlEAT P R AR EH, BRARZSHWBBUZ R 3 2 P4 (Facebook ) Fll
EE TS5 (Inter Active Corp, IAC) RATIHEIAUK . SR, 76 H /N ZR
FOEURIA)G , XFEMR R AR T TS AL “AERE S o X5 —A 8.
JBE 2 o 2% B s AL B TS 21 5 24 1 R AT ARR R TR A bR EIE S5 2 5 B
B &R A o F B A B SR U2 B A S5 4, “ RIS [RIAL B9 9% AR 45 #4) 76 [
R AT B 4 RO FOR B R) ), VB H R AR VF B T4 W AE TPO B B R UZ B
B, BITE 25 PO AR PR AEHRNWNEERZZEWHA 0T, 4

EEEN: E30OF, EREGERFAEFTIEFEDE, MLuscd, . 2k,
EE&WE . CREEKAMF LA O il A IR R ke M s iR (BH %5 2022-1-018) o
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2Bl Tk PR 2 BB 2 )2 RS, ARKRTTIZ BTG, HAbRR R B iy 2 7 4
] HE 2 Al IR B e B, DA T S8 T2 ) R Ok AR A A 4 LS BUB AR AL R 2

e ) AT REE . H R, e T BSUTE [ P S R B E T2 T R B A L A A HE S A X
JE AL LG E AR HAF B B B AT I R EE R M AL, 45 & b Sk 2 ir it 2 m) B
TRAEOL, A5 SEARS , W AR 2 ASL 1 20 i ) ) 7k o A b

—. EHWRAARFEHNES RN REE

(—) BREEFNBSEEIGAEN 21X EF

1. RIERENZLEVNEREK

SIS AR IR B AN IR AR R RIAL R 25 2%, AR ARSI — 5. AT
7S T 2 00 4] AR T Lk O e e A A 82 3 SR B oMb S ST G 52 4 WA SR B S, SR g
WA 8 20 I A B 2 AL T, B NBEAR AT RE A2 4R T P N AR 5B SR O BRI 5, (H IR
e, AT I 124 A 1 A XUBS: (1 2R, 2016 ) o RV FE R B AT A B A B E BT,
li] B 45 AR 43 B A A A B S, BB Ay EE AL 5 B 3R A8 5 i 1 BLBCA X, B
o ) AR 23 B AN R 3G D028 W) R B R EE A R, QIR AR WA AT R AR A, ik
I R 2B AU N F o o R ATl B 2 (B AR B, 2021) o I,
BER AR B L AT RE RS T OLIE B S AL, [E R AR B 2 R A T B, KOk
e AR A XUBR: F) A Jt

2. BRIFRENZERNRER

R L, RAAARN B /NBZR 85 R R AR S5 B N8 Jm . (2 TPO B B, P /RNIREZR
nf LA H A 24w, AH A U E I b T RO BB s AR RO E B AT,
AN ZR B I ik 2 m) NS (Enriques, 2015) o 2% 8K ZE 6 R) DL isd B X Fil
JRy T B3 5 BORPN W, (B BBy AR 20 7 SR T 2 A SRR R 3, AR5 R AK BRI
XL ARSI S TR TN I R i o TSR A SRR AR AR Sonk BE, H B A R AR ) S IR A
TR B0 SR BE NS R SR T2 Wl (8, BRI BEMUAE 47 E A0 T R 4P KRR IR
MR ML T EER &, BN TAREAY KGNS/, SFnRkacH
RENEET &, THIkP ARAE R Sk, ks /A R R4 840 i 248 75 Bl 3
2 B P AU B A 7 i B o 2 ) R 6 AR 5 BBCH ) AL ) W — B R DR AP A AT DR 2
F R R KT T 1) B0 RS B S R R, (R AR BR B Al S SR A, BIEE 2 W g
I RBUAEE, SR A BARARE 23 N . e Ah, B0 46 AR AN 75 2 0 B8 7 i
PERIALZ AT X", HORAEH — R Rk LRSS B . AT EALE R, AR
X th B (i 3E, 2018) o FSE b, G145 R MURR HR O 89 fr B AR AR B i
HA G EMEr e E (LRI, 2020) , BERTEFE /4 HYIIE, ZORF/NRIR R &
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AERAGEB S, WU, R /NEARA S IAL, T 520 DLk G AR R A< 4 s xRS
L[] B, 2 P ) 5 Bt A d SR B AR B AR % ( Gordon, 1988) o R, W7 HEETE
PIME e B — . — ik B G B AR A A B 7 T D S B A B A R, PR R 1Y
Rl JE S, [ B R A A A 3 G RURS: . R T R AN AR A, A
ARKEI, HATRE SR BFR PR AN S (FRAT S, 2014) o

(=) #=HNEEERZRFFE T EWERA

1. METHNERRE

PEAS B4 I B A0 5 7 b 0 Sr F i % 72 N ( Goshen and Hamdani,
2016) , —ANA ARSI A ] LLABL S B & i S i Z M E, o v B EE
B RGERBE . il . TINS5 S5 HE AR AR S A w I R BN LR N R R
XU R . R bR A A S BN (A B e, oI LLE T AR A E . Y
PRI L A ] — b 2 Aol 42 T ASU A EL 9 7 7 06 A RE 0% 1 F B — VLR 8 Ak RAT — AR E 2
A DL R 5 AU PR A B AR BER AR (Gordon, 1994 ) o BEERR B E A
FHF E N BN R A AT HER) ( Westerfield and Jordan, 2018) .

oAk AR AR L AR R O o B L s A0 S A BT RE A ) AR AR & DA AR
23wl ) K JRAL ST TE AR AN 20wl A BV, BAR R BN HE BIA ) v REE . 4%
IR T/ B A . ARBR ARG I i A 2 . A B AR 1) R AL S . BT
N A AU W] e M B e T AR T A A RS N B B R T, AR
WINE By o PEAS . FRA TSRO0 . AR AR A7 5, AR B ELAL () A,
2021 ) o A, BEER AN BTIE R T, X A NI EO A L O
FIRFE R, B AR B 4T A v B Ak AR R e L 0 R SR B AT R R M T,
W, BAERA . B R A SRB) — P AT R0 T 15 R AR U RGHE AT R Ak A

2. W BREMMRRERNNFEARFH

SR R TR CBMEET ) FEER T o KA ERAN M E, T
B AS 6] A7 Ml 08 25 ) B By S AT AP X3 o o AN T [ B9 S 33 Ay . AU B A 4 A A
TS B E A E R 85 ( Goshen and Hamdani, 2020) . HIEX—FK ¥k
Mz, hrsE e, BENFZHASHGE X R AR LA AR EENEH
CIBEARTE A . W28 kA . e ELs) , SACHA SIS RIR
LN B B A . o RET A SE S H ) (Steen, 2010) .
BATEL NP RAZ BN RS M E NN B, mRA AL RO A, F¥k o
BT LR ks [ B, M X AR J7 vE A n] DL S — AN ATl (9 P 3 4 A Y
(Choi, 2018) . fHX:, ¥E AN EE—DMREMTY, kR & -2l A8

O LA T MG E 7 T2 B2, GImBLen Bl (DCF) |, W2 M2 A mhl S F s, X eesfiny
VUR WA sl NG 2200l &5, fHR:, JEASREAT AR 22 A AR 24 vl (0 2T REANCE B TR
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e 1 7 2w AR 4 s AT 4 T 00 ) 33 o v e R BE IR ) R

NN —FHRE N TCRE S . I EA T . BRI RIR (Ross, 2022) .
5 M SR AT TE T i 4w i 4 A 43 B B 10T 3% E A ( Fisch
and Solomon, 2019) . FL Lk, HFWEMEAREHNEHE A KB HEE T 2,
FW T 37 A A B ¥ AL o B 20 A AR 25 G B AR T A BE . N 5 T B AR AR
SR H R AN E B, RTEE S s N BB S B e BE 0 O, TRIE T S
FE MY, XL B I I AR A R AR G R AN AR L (Choi and Talley,
2018) . WM SFHEABHNGERSERHNE RO EMETE, AEN "%
W7 Al BARE R, 201244 H 12 HEWEMEAREA, 5 KRN LR T 2%
4.1%, AWTETERINEGE AR T RA 1.4%, BWEHE LKL L 2.7% . 5 F 1T %,
FEA B LR S B A AT e 2 Tl es , FEANHTIE WZE SRR LK 119.24% (1) [H] B
A AT BBk T 213.97%, i 7% 94.73% . BRI ARSI, 2RI
FHRAEH, BKPMASWBTE; RAAFERBEHAO P PAERB SN, WREH
B HIAL, B RIS L BAE T I ( Min, 2018 ) . RE XS R Uik R,
B Tk, HXAGEWEE Z%, Ko 5 45 A0 2 S2EH 24 i 6915 ol HOR B BT .

=, EEETLRAREREHNE S B Y5 RG KESH

Biju 2wl B KIE AR T TR L S, RIPAREEHE LA AENEZEH
bRz —o FEFFRL N B & 5k ER IR B R AR S, MR 2 2y A
1) ) A o AT SO0 R ) B D D R e T~ O

(— ) & A ol ) i TR T ey 32 450

JBE 2R 5 BB e 78 23wl 55 5 1] AR, A4 DA H A2 8 B B T B R & A
J7 o AEH BB ASCEE 0 B0 S8 A v 3 R ol A I DN, e 20 DL R 2 ] SR B i it AN
& “HERZ ST AR, EELAGEUERBARRA RS HERIFRE R AARER B
Fl4i (Bebchuk and Kastiel, 2017 ) o $FHifEJH kB 55 £ H —LE ML BN, B4
Ml e SRR S 2 gy SRR TE G, R Rl A R0

TEXZ BAEE A ) A EH R, — R 88— AL 0 i 2wl 45748
W2 AL EE R, B3 AU /AN AR 43 B 25 K 2= . i, 7E Societe Holding
Ray D’Albion %\ ] Iff Saunders Leasing System 2% @] — Z& ¥, Saunders Leasing
System 2y ) B /N R 0 A AL Y 1 BTEE . 1% m) B AR AL BT iR
W R 5 CERERD) , RELER 1710 945 AT (AR ZEAL ) 1n) B A B AR
I3 L REEBEINT 2wl O N AR O 2 A ST (H R & N % R Rt
OB AR LS, VB T RN AR ISR, AR X R R R H RS

© tehbiy AP IFERI R AR AR A RS R RO
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TE A 5 S ZE v, I B 55 AN ) ik 1 2% B AT A SEACES 0 K i ) R
B B 4y W 4% T A e T AL (Berger, 2017 ) . JHEEL B AR H 2 Pe AU 48 4 7 AE
A e B R, MUE I EACK R R I R AR A, KICRE, BT NRAR
ZeH LN . SZIMARATE Gy, 2% B AT AR DA T 4y I S S 1 N A B R AR i) DAL
( Djankov, 2008) . {EEEEIITA ) (Williams ) JF&% /KA A ( Geier ) —%H,
ERBIE M E A IRAGA 10 R, H—HIE, HRERCKERER 1 2, KR
RAFERAZRAES: 3 B2 )G, AREHFE 10 2. /MR TR IERE N Y 1E
AP JE N F XHEE TR R A RN, RRRL M B R BRI R, R A
JEON 3 H T 28 B AT R4 SRR ) 1B T . B A AT B SR T A RN A AR A £
T AT B A BT A TBOGR A IAL, A IEZ AR DL Z 5 IEA R T “H
F2 5" (Fiegenbaum, 2017) . FeARZEWHEENINA, EREBIERZN 242
ZSPIRIN A, R R AR RS TRl 4, SRS IE RS A n] & H 2 AR A
PEASAY, IR 2 w4 RO 2 A A5 2 T S 4 ShASURI 2 ) K R 10 o5 e 1 R0 e SRAR

T 5 2 R S HAACA S0 b, ol ) I D U) i P A S e B S S R DR AR Y
B IESR, B, F5#7H (eBay Domestic Holdings ) R w8 4% « 215 % ( W%
TN BIZEN ) —Fd, wHEI RPN EBRERE, it RIS EN H N
AL /NEAR GBI UAEN R EERES 3 AR AT 1 4, RIRRBREREG N E —
Fhor REFRSHE, RIBANEZRNER, GFEREEH P 1 AER, H8A0E
sRIEE N M2 Hem A PR EE A, FhaRERSBERMEHEZE0K
AR E T /N AR 5 8 0) #) 45 ( Goshen and Squire, 2017 ) . {HR, FEEEINHIBIE
RNBIFRAW L “BERZLS” |, S8R R AR

(Z) EAL£E2FENHRG

EAW 2, NI B L WM IUZ AR 3 )2, HBEHIEUN A 28
Mo less B 2RIM L “BIERR 57, B RO S AT AP R W Bk AT
R, WAEHASELH KM ER KA, FEENECES M ERREE, EREN
4 FE M A T JE )R R U A, AEARWTIE S b, BT E Leo E. Strine JR.IAH,
AT RITRES A BIAMNIHBE L AETIE, M1 GEm & S A 2050 i )ik
B BRI SRR, MM ARSI 2 EUR AL . HeAh, i 2] 7R e Mk T
M AR A YA G WL A PRBR B, AE BRI T A w25 R s m] — R, TR Y B %
W R R, S b, WAEHRMEMG SR —ZBEE, RS RZ A
SRR A, N AR B R EAR A R B AR RNA R . AN R T NIRRT F
EH OB A 25 40 %5 7% Sk 3 J2 SRR 28 ) 1 32 A 0 P AS 2000 DX B — JBE AL 285 ) 4% 1 XL i A
g, Pk JE A a] LLAS BRI A B 0 A 47 ( Gilson and Schwartz, 2013) .
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BERLCE) TS BT, RIGHLEE R R EA B 4540 A R0 36 [ o 7 75 55 20 w00 s /N B 2R #T
BEXT AR T AT RIS AL T YRS, RN A5 4w R 35 [ L S5 A w) R T AR E
Hitdl, 20184E5 H17 H, BRI #2AF (CBS) —— KM EREERERL
Al (NAT) 5B 09 BUZ BEAL LS #) 28 7), P 1) T A B AR 2 b ) o0 B 4% 224, B3R
TRPAUE AR . BT Z AR BIZ 450, 2GS 8 AR 228 N RY)
80% M3 17%” o BHELLIE ) #E20 A) KR, M2 H7E T Rl E 200 B AR (e
DIAE W 0 o1 00 SRS D SR BB, B BRI ) 4 w48 s RN R B AR 4 B #)
INBAR, B R AR 25 TR AU AR, HAE S A 5. e s
B L R 45 Wl O 7 R e MR M 45 . AR, B EL G 7RG 4N | A 45 A A o6
B % IR RS mIIR AL TR, AR, 20184E 9 H 9 H, MJ7 & A MlfiE .

DI EROIEY, ERARERNMASZEd, H0CRH 2T AT RN, NS
FA W W JE ), SE R B A m TR T AR AR E . —EHRBETER R E R AL R
vp 32 45— W 1 ) F R bR i
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& 2% 47 AR T ) AR A DR 85— P A 4 il AS 2o T T O 10 X ) 0 B P L
Ak B T I 28 55 = 7 ik B B 87, ol 2% ) 3 A e A S AR 40 TBE 2 3 S A o AR AR
AR o TR BEAE A I AR 2 S ORE S A TR A e B, it B XA ) R Aok 1
T AR Y ) R A, X IO T HESIA A AL, AR A —A TR S
W) R B RF . i TAAFAEMERR . ARG E 715, DURF R B JH Ik e oh AR 1Y 36 [
LA B AL A bR — AW AT B RSET R R,
] 32k [ 40 A E 157 SR B B0 T B AR 4 I ASL 2o TG B 2R 8 A o

(=) 2EXAFENEREARNEF A ELEREM

P ML BE X T B 328 5 2 4y 245 R A2 F N BEAT wlik H A, Bt
U4 T AL AT O (B VP AL T W 5 L AP BB AR T o AR AT 2P 0, SRR
] LUAE A U o ORI BRSO T T AR 5, HERBE N E &L
Gt NPT W TEBE RN AL BRI N Z G A PR R R E - R,
X IR AT 22 5% 2 b AT LR B e A R PR AN 7 1, RHRR L AR M U e DR A 4 7
AT 7 B f (B AR Y T2 IR B A TR 2 S D D00 Ak S AR 4 o AL B4 v S B
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BT iR T L BE ), B A P W A R AR IR Y, ) U A A 2 SR A AN BT

FEIPR R S5WEIC 2022 4F55 5 1 - 80 -



XA

FrBOBUJT WA 28 A B AT BA T WA B W] B 6w kRS, WO E TRk
DRAPBE T Yo 32 QB AR 38 el 54 5, AT LBk T RE 2 B 1k L OE B I B R A £
G B AR S Bh ST A I A R RCRR . AR AT A F RN R L 3 G A R AR A R e
R F A A FEIEBE, P B9 A0 40 I AR R E R A AT A Ak JE SR AR e, H
Hovp VR 2 W05 m] RE LG R A0, B 28 B 45 I AR A W] RE 2 i

KILOR, 76 B i 22 57 L h X — I 2 2R A N, (H R 4 T 2
SRR AT, B (1) ShZ FMMA T AE T ik . SRk 4 A F
O & B iR A A 2y BAF R SCBTE T INE LR B "W &2/ AP,
R T T H A B W 55280 . HARGE ™ L A ) S5, DUBESE /AN BEZR B 24
SCATEY RS AT, AFAERR R E A BB T BETE . (2) BAERZFT 2 RIRE R
FEE . FRARIMEBE BT T LSk is F s R b2 it B 07 ik, Hp R &
EIFEERZEZN 5. Gt rme &l mil . Ry bE (REJRRE) 5 70 %,
B RERE R bl EE, “hXTYEANDRE T E R SEARNEENT , W
RBETAR, M AREBREET , RIE Y AR HE B I X Tk )
T EEE” , W MU ERRE SV EE NSTEE”  BEAREW S L
SR BLSL W] (E S B0% BN QU IR A £ AR WL, B aliiz ] 4 2 o 5O 2R 1T E
VAR AL PR b T 2 ) AR FA T ASURE 43 C 2 2 SR AR AE e vk e AN B AT ) ik S R AL
AR AERRE, RSB “FRAEAT LR,

(Z) FEZERATEEHIHITHEEFGHN RGP ERBRIITERS

TE 32 B AR AR M, 4 AU 2R T 50 BUAS 22 B vb /N BB AR e ST 2 R ) RO
CHEPUTHRMET , WU AR S, —BRAEMYy, kb AEE 2w F N,
7 23 AR 4 Rl 40 7 D 00 o B R A o SR R TR RE R B T N IROR B A ELRE T, 1k
B U M B A, B OR B N BCR AR A 52 B e i AR B R R R . ) i,
T H AT S AT B B AEFRUE T, Q046 AR b N B A B0 458 A0 B 32 21 3k e T BE A A

O By EA100R AT, SANSTEA—ANM RN, A 152HBAL, 7E100 A, A25 A B EH /B mR, ik H
SR TR AARRE R (AL, Ho20 MR AUUE FREFA (BAT ) o WE204NBA R ) —AEHisr
BRI, il KRt 2 1) 3 A, FCBR AR 270 R 3090, FI M08, SR AL H 1 — RN BLIE AR R
L EERINE R IR, HEIN1007T 2 WO, o 15T B AR 1A SR T VAR BT . R T B AR a] S
TN, B ME B B AN TR B ek RN T 344 (0 g S0 I SR T, ke v 27 SR R & B4y
BUAZY, Pl O B A 24 . BWRE 25 A A 20 & RERAR, R RIFIA, TRBEAH 80% MW RETE 25 % B4 L
AT B, 1E20% 0%, Bb MG AT RIIRG, A E S IS4, 80% A ) 33 (M4, I H
EHMN2TCRB0TEAREE , HAERFH2058 . XA WA H AT A7 SESIERIN, %30t N, BEHR
SRR, AR SRS SR, SRR R IERIN30TT, M AN AEE . AT RS SR G A,
XEB AN IS LA R KOk (20% IR S FI307E, 80%MAERIGEL30TCEEE /A ) o WIMEREH AL I, Gl
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JEAREIMAN AISTE . AR TR T (0% MMER) , I8 AMA 0] 5 3 A F 20 I B4 . X T HATRRERIE S0 1 i
N, TR ECAE AL B T3 (20% X 15)=(80% x 20)=—13), — HIIA 55 AL nlEB#ERH 1L, 205 B4y m o il i 7 2 ]
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2SR AR YR, XU #R 2 BRI A% o S5 IRRBL, RS TC ik ifE
BTG R A A% . BRI IR AR T o X R, FERFRL e ML BEIE L B BT A4
VB br B ZAE /B B F A 5 00 15 e A T o ) il B, fHLOX vl BEAS
SALEVRBLHOE, B, Sphie Nk A A B B IAT SRR AR A BRI
FUHE 3 B 21 2y Z8 A B W) 3k o 2 D7 VR R I AY o (R s = P, ke A 2 P IS
It M 2 AN AR A R R A RIATRAET o #E NRG BEJEA F] D)
St 1B B BT A, AT IR E AW AR BN AR 2R NRG REIRA
F R B8 I 5 S E R A AT AR AT, kbt 2 TR PR . A A
VRSB T T5 iR BE i AT A I 58 7
RERZAGEITE, “BERIUTRMET V3R AFAE o] LU AE 2 b [ 7] 3% W4 il
Zhl, HAE, WHERZEE, i (AnE) 5148 FME, HFE. SREBA R
CERAFEREAMESRERER AR WMARZER" , AMEEARAE TG
Rl ZHTLES" o RNz, WE (ARE) INTHELSHFEE “ARLES”
AyRTREPEAI GRS, ARG EAFS AR ERME" 88 BERE . RARESFERE" .
H, WiBEEREmA, A iR E xRN —, JEHA 20 fit4d 90 4F
RE SR LUE, Rt EAC SRR RS, E47 BB EORTE T 5 4 5
P T BN S AR BRBL. 2 W) B A R R AE 2 — R SR Al 80 BRI
BB Al P I B — ek L IR AR R A E PR E R I k. &5,
Al BZ A, ENEBE AT A F IR, A (A a]ik) mihi =45 e 2Bl
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R N RIEBEAR S R 10 5, #OA W Rk B 15 B2 ) e SRS 21 2y R AF
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R R T RS, B R, NET ek afim . — kb Ll i
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The Judicial Review of the Redistribution of Shareholder Control in American
Listed Companies and Its Enlightenment to Chinese Courts

WANG Wenjun

Abstract: If a listed company chooses a two—class or even multi—class shareholding structure in mid—term
capital restructuring, there will inevitably be conflicts between large shareholders and minority shareholders
due to the redistribution of control rights.The redistribution of shareholder control to the founder or minority
shareholders presents a dilemma dichotomy choice. Neither the mean value method nor the stock price reference
method can accurately estimate the valuation of control rights.The standard of judicial review of shareholder
control dispute cases in American courts represented by the court in Delaware is not stable. Some cases apply the
commercial judgment principle, while others apply the total fairness principle.The principle of total fairness has
no judicial practical basis in China. Chinese courts may apply the conditions of self—execution in cases where the
preset conditions have been successfully executed, draw lessons from the idea of equity, compromise the conflict of
interests of both sides, and find a relatively reasonable space.

Keywords: listed company;share structure;mid—term capital restructuring;reallocation of control rights; judicial

review
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