FEMRHREFEERERIK Mar. 2016
JOURNAL OF GRADUATE SCHOOL OF CHINESE ACADEMY OF SOCIAL SCIENCES No. 2

2016 4 3 A
F2l (B2128D

AFRERANBFHEA
— UMZEEAKARE N A
e

(R FE] R “—H—R” RURAFEGER LR, EXERRE NS R AN
LA GPLUBAENRGERZLL, AXAENTLZECL “SRA” HEERERMRE
MAREE, FREFTRERBRENGHRFNFHONETEEEET RR AL AE A
B, B FREBBREMGHEER, RERRAINEEECARATRZNAET
BRI, HHTLCCORAHELREAN N ERREMH LG LETREBEALAREF

FBRATT HBEE,

[REA] AL SKAHE NEBRRLEH
(hESF#S) D922. 291 (CrEkEriRfE) A (LEHS) 1000—2952 (2016) 02—0073—05

BAMGEREHET, AFARERER
AEHN. AFABAS AR AZEKF
BEHENAREL. QHAENARY EMIIA
ShRTEA KRB, B B 3 A A T i B R R
WU, BRAR 2 R BE7E O 2 ] i BT SR BRI 1
RIS, W8I BAREH SR E AN
BITEIS 2 6] A TR R AT Hh . WUR BRAR S5 My oY
HE, ERAEEEFRTHERY RIS
HMARBRBmREMGAEAH TR, HXfE
FARARHHEHERI, EAFAEEARET
EAIX = Jy, T b E E R S
FEIHEG AT B KA B B DUZ BA S5 #y il B2
B—K RS Mo, HEUF R BRI S
RO BB T HE .

—. RENERNEHNMNE
SERMESE

(—) EENERVESHEHMHE

ME AL S e R B A& R B —F
AR B ARG . DZBREMERT,
AFBEHRT A. BRAARIIEMKRE, AR
By “FAEA R, W B R E R A
B ARFR, HEAHET A BRI, &
TR B AR A FBBE A Z 8] 2 B A 7] f) R Bk
B, LSRRI AN A R AY#EHl. 2004 SFAEK
BRAF RS (IPO), BT FIRRAREZER
WEHMHEARER, AFANBEERERAE BR
FA 10 fr&pal, MARFER A KRME 14
RPAL, KRG HIGE TR E B 80 44,
AFAEEEREEI A R ENRERR

AT, BiIEMEBE MR R, ATk
73



(P E SRR A Be R )

WK ENY (NASDAQ) RAAIEHRS FF—
EAFREBNEHHUAF LTRSS, AHA
YREHAE ST (NYSE) Z BB T A 680,
1988 4, XEEHRXLZRASIFHRELEIE L
WRBHWFER, EFREIZRNGE WA F
UL RRPBH R AR ENORERID. T
FREEHEREAWES, XERATHX
SRR WA G EEL sk AT SRR L E
G, BAZLATHE LR =GR AN
BB 3T TPO BRI,

HET, REARENFERFTAFAME
i, HRATZEBIEWEBRNEHMER, BH
RHAFRERME. HTARFTEAFTASE D
B&EIAANEHE, RFREKE AR GES
LHP SR KA. (BEXT ARSI A
A\, FEARRERRFEAEENSE.

XUZ AL &5 ¥ 72 B 1E S 3R 9T B BB ik
. AR RN EW. TRMESRTRME
MEEFmMAERATER. BRNEAEEX
TFXEBEHANE (BRI #7850,
SHFR: 1. NIIRRARE, EBRNEWH
LA AT R, LHARKPFEL
HEFER, FERAWEEAR: (1 HER
HAIBABEW LA AR AT G E R &, XALH
BHEMARMERN. () HBELWFEASH
FRAREE RO, DA T {35 4 2 I BA T SC A K
k. D 2. NEIEHMAKRE, SUZBRNEWR
B A SBREE D T EEEBENER, HED
RAZHMLH, FrS#EELR: (D
BRREARE, ARXFHELZHRRAZE
WAEBRE, (2 AEEEHIAE, AR
MEBAE - EESIER RS, (3) BEN
EERREMREHE, ATLAERA R PS5
A RERBNFEEMTEIAATE, A —EE
BORAUE%.© SRR, DZEBREW Bk
PRg, R LARESLH 7 A 57 2L 4 Ml /5% P L
Xof 32 B TR A TR SR A S5 # LA T4 A
Wi, BRREBINEHT EMN AT &S
AT, BT SRS EES AR BILE
BEERNITL, flinE 7. @iRE%. &

Mg, AR SEAT L AR B ©
74

2016 4E3E 2 3
(2) RERREHHTLES
. RURAR S f 24 7 B S X B A
o

TRWZ LMW RE T —&BISK
HHEE: AFAEHEREESHBEEAFAKIE
AR, MTFAFME. XFHEHIATHS
NEBRBAERBHEL T #ARETHEMGE
THfT K. P TAF PO X6, 41,
ARBRERHREE (AR BRAF—
BRI, BRBEMFEEIPITIERER
- MR, QIR ABLE - A FIBI/RE - MMk
HAERTEWRRMN, B BEBREH ER
ZRBARR., XERESKRKEZ=AHE
66. 20 AR B AR, Lhr b, XFETA
BB HA 1 T P S AN S5 = 7 3k 4 A e SR AL
AEAER, B TRAMTFARIGIBARERN
W, ERFENERNEHHFEIIY, RE
AFPAERENEHE, — M"RENESES,
PARGRKE A RSB, B FEA RIS
AR MM . © Facebook B3 A 555 « L HE
R o HIABMBRIIHAE I FRHT X — WA,
REMAENZEBNEMPRMTERFTZN
“BEAR” RELIXA TR O

AFRBEXENEEIEZ -FRREL
BIE TR, Bh b H AR A ) A 0 A B
AFI%, BIELEBAAZE. BEAF (Berle)
FKBYET (Means) MLERE, b TFHANM

® BREHE: GEXUZBREANARSRER ERE—HR
REMBEERXTY, (EHRTHPRY 2014 458 6 #1; XIiE
T: (BESAT: AfBHERTHNMEEFE—UME
EEAKAGHRERFY, (PEIHEEHRY 2013 £
;|12H,

@ LG—: (BHHRBELBRPAAERNRRE: BERESHR
—LUREBRNEHNE R “PESKAR” BB
£, (PSR 2014 5 3 A,

® D—: (RERBIBHARASEHNRE: ERgR5HR
—UNEBRRGHHGE “PEHAKAR" IR
£, (hohEE) 2014 E58 3,

@ James Kristie, Dual-Class Stock: Governance at the Edge,
Directors & Boards, Third Quarter 2012. p. 38.

® REH. #He%. HEl. GLaAsinfyEEefise i
2N 10 RKEE, KAEEBEHAF), (ZHEA) 2012
F55 93



RI58 . AFNAEMANHEFY

BEHIGE, O e TGRS EHA RIREE
KEABRFREEEF AT AAMNIEZE, HE
MEELSRREAT CEO Ak, BEEWER
WEMAT S, EELSHELREHX CEO MA
HWEDIgE, ANREd CEOREFRERESN
B, TMHATEERERSHERRBNBE AR
.9 WREFHMMZE T LI — N ARE—/NR
SR NEEIET, AT S LS BN BT A R AR B Y
BEX X% . FERARMBMERDANRZE LA
e, RITEUERESZMFFCAEM, 3
BAEH N EEBRARE BRRE. HILAR, WE
AN LERR T A Rl Q1EH AN X R R, 4R
25T “FIBRFER” PLH T BRAX QA RAREE
i, UER AFEE XA B L B 30 B B A F s i
BHEHT, BLEBFECHREMR.C

2. W2 BAGH 5B & WA

SRR BREI 5 RAX EHER AR
BEHS, FETRSEAFANERZRM. E
niEA /R (Noble) fEREHI: “REXIURBAN
G5 R —RAERA A EE EREA, B
—MNEENERREHH AR AR FHEE LR
—IEM AT, BAELEREY, BARA
HHIRL R LB 2B RO WRTETR, A
B HAIM RIS EN, BETHILHE TR
BREBSAWREEE. BEMNE, EAREK
BEMRA B AMEE, BRASBERERES
SBAKREAFBRET, HRENZ RS
HMEAF S, B FAHANRERFETLEE
R RB R A, 5B R R gEm R, H
WEHSMNAFRENH Pk, RBAA
ERHFRAERHNYRRFERMRE. B
W, AZPERT, UHANAEHLEFECH
FTTARYMBPRAR S ER.C

MATR BRI, ARBHEEEEFERTEN
BB A FR, KWLM ELR ERARAE
BEMAUEMME, ERYARIEEESKRAE
FFEM SR, ALK ELRERRIENTT
REREHESRA. XHRRAMEHRE (Ru-
pert) FIEWHT - ML % (James Murdoch) &
F—EHEBEARFEGWHNERER, KAGE
BRFHAEFHER WA, RERBITER

HEBERBERERBR R &, HERERRS T
BUEERFRRBZBREGH, IEBFRRER
HBRARITIRBHREN, BREREZAZEAHEER
REUREMIINA.© AT, —BAREI%
AAEEBHERAR LA RERERNEB S
T—REFEN, BHERE 8L AT
Xt AR AR

SR AL SR I TR 15 A %o 2 ) 248 % 2 )
BEIFEIRY, R A AR R LA TR
REZFFVRBRR G ZE NN, IR
SRR ETZH, M FAFRERHNEHERE S
AT, BEURREEEFRERARN, NER
WTREBABERETREY—DI XK, FRbA]
W LAEBEAE R . BRERSHBR, W TREE
BRI RERBARGHE. ERAHAHE
BAEHT » BATARA B R 7T RAZEAR i 1
“EBERT” MR AR WREAT, I
W FE 25 ) PR E R

—. EEE&SKAFE:
REBRNEHWNEIE

EEINA, MEEBESKAMERSIAL
AEHNIERN ESWNERREH—, H
RENTUEBNEALCRE N ERAL
EHEFTEIE.

(—) BEZ—: BEXREHK

REXR AL R A FARIHAEERF
EHBURA T TR, HERITRENTEE
BB BT SR 3 LAAE 2 R R BT R PRIE A

O [x] 8#, [£] REHE: (ARLATERAEMR™), H
eny . DR, ENREFE, F5H B 2005 FR, 58 30
b,

@ James Kristie, Dual-Class Stock: Governance at the Edge,
Directors & Boards, Third Quarter 2012, p. 39.

@ ZHEF. (DAARMBERSFFEHR), LEXFELRH
2008 4ERR, & 128~130 T,

@ James Kristie, Dual-Class Stock: Governance at the Edge,
Directors & Boards, Third Quarter 2012, p. 38.

® James Kristie, Dual-Class Stock: Governance at the Edge,
Directors & Boards, Third Quarter 2012, p. 44.

© %ym- Y. (REFRZKLMATY [EB/OLL, hup: //
www. ftchinese. com/story/001039805, 2011—7—27 H.,

75



(P EM BB I A BE R

2016 4E55 2 3

A ARER, BMESRIUFEERRESW
MR E R . B, Facebook i i 5 HAth
JRARSITREAEE LAk 77 =R ) HAtb
BARBIRIEBORZ I F AR Mgt iEd, |
BB E BB R R R A
BH. AR, AREM—RAFEEBFE L
RE LI AT % 553K, Facebook BEM XA IR
FHE KB W& 08 R B Rl B o 72 o i 5
FHL, Facebook P HZHWELLIRAF], &
BERWERBABEMBFAEE, REHL
K2 H.”Q B ) Facebook AL IhE i
EUFREH, HARBNAAEEHAE X
— AL 75 1 B i AT T B AR A Ak 557

P EESKARENK O —ERBSLT
BUAERRE U LIEM EF IR, I
B UBERELAER FTHEREESFSPTE
BHELL. AUAFELURREEESTRHEHR
JEALSEI T BB ANERIAL, BRRBE ERIET
HESREENARNE, dmie T HAFM
WAFERBRREN, BFEEERATEBAF
S X XS 2Z B RS, R, BaTH
FEARR R T W] RE B AN S A I ALK [l L,

(Z) BEZZ: XUERSEERR

Fip & Facebook M TS R L i HE
R EA R et — e, BMEHAIRAT
B Z R L, SUZ AT
SEWATIMR B SAIR NSRS 1A S ER
e, YEHEAH A RAELEHR, W
A E DR R E DI ST

P75 BB B R XUZ IRANZ5 25 Al R 51 ] BF
EHWEERNZE. Lt Google, Facebook i 2
#FEEFHEAAR Flm, ®ZE. AES, H
BEHRAE — MR EBAIB, HEXFALHS
ABRNEKHOEE, ERAEE LHBEBT
MFRBEAABRANEREE, RUTEEE
SABIERIT, HELETHSE. EEHME
KA BRI B R, FRAR T BB EKA
T, R TRELAEAR TS FULRAFR
Higg), BENSBRAAAEKA. MEEER
HHERITEARPERT —ERFEEAR

A FRILE . BUTARSE B O A AR A A
76

AMTMEZSBRAAFAEEFHIS, MEe
THRASTEURZIRFERE NS, R,
BRBRSL A K AT RSl B BT E B
B, BREKA GREEE UL 5w iel,
BAUAERSH 5 AAR) ATRAIKARKERE,
AR KA PR AT LA 3k 5 BR 2 32 3 1) 4R A1 1 28
EERNEN RETREAFNMBELFRAS
— A EIEEEFRENMNE—RH.
(Z) BEZ=: BHEASHBANTIRFEE
REMAFEERHERAEREREAE
XoF X2 AL 45 1 B 1) e KBRS, A D BB E
SR A2 B8 F &, Facebook AERA L Hidl
MEBEE B AT R AR T AT,
EEXMFEHBRERA LEZABRESITARAE
HENARULE. KEAS - WESHWA,
REFAESZEBEZARBERANER “H
BER RLAMAEARNNENIEENES
BHEMN.C HNERNEHSERAENETS
ROSERT U B R, 8 HA AR BE 5 8 i Ho A&
BIAREEMHT. Bk, BHEEEIIAINE
BREHWE LT B RRIBALE, BH—EL
AGEERTEEME T IEERRW &, B
ERAERAVNEBRNE B R UEHR ERE
MO TIXEBIGEHRR T AFRER “8
B, R T BRI,
PTEEESKAREFRE, SIKAKRE
PIEMEFSHNRKEHER, MREFFKREA
HERAR T, SN EFRECEEASZ
B, 5SNERNEHEL, SXAREESF
FERAMENGT., REAFRSGXKANERTH
HSYBULEENREAN, BHLETES
ERBR, BIETNEBRNEWTARBA
BN K sEss, BE WS KBEARMEET /D

O RgRE. ®H®RH%. HE. GLaAasifTEEssie B

EE 10 RE¥E, RARBEEEHARY, (LHEA) 2012
FH M.

@ [¥] %4y - mRRSSE. (AFEHF. LRSEEN
M), PEFE, ERER 2012 ), F211 R,

® Ronald Barusch, At Facebook, Governance = Zuckerberg,
Wall St.J. (Feb.1, 2012), http: //blogs. wsj. com/
deals/2012/02/01/at-facebook-governance-zuckerberg.



LZHE . AFNAEEANAFEN

BAFREA 0 S B A RAT N, BRI KR
BIIE T X — E 2O A REHIBT 4D
ST HE MBI REENSE, IARRE
BEHESEATEREETABRAAGHEE
PH.CEMBEEEAKARERLT, £F&
BELURNEKANERARRES, BERESE
o (R4 BE. EHENER, FEL)
B R KRR B b A T ROk T BB A AU
A, [FIR 2 E T IR FAR A E A R
S¥EM, BOARE FEETRAREKN 6
FIAME RSB EAAIC R R REH, £
BT AR5 RARIHAZ B A 514 .

AT, RATRSFAN, TR 5 E
BiHEHERA. REMEDBSKARE
ORI T W B RS RARX EEE REA L
HoBeRE, RET EHEWFEIEENH,. HEK
HHERH MREFLREBABIABREKS
ERREAEMEEEFEES, SUAER
FMETRBAR LA, KRBT
HHE” MEAK, MRS EARKRAFRE
HHBAARBFERR, EESKABRAE
MR LR E, Eik, M TFARKANEE
L3R, T L 24058 A KA 78 I A 4 AU
TR AR ETATEE T FE.

g . VR BREMER AT &k

BRERBEHR, YRSHERER, (1IHE
BEELB RS, AN, FMEEEAK
NGB RIHEGE N E B EM N —REBEEBIE,
HAAR T BUZ AL M Al ie A FIH A Z [H]
“COEMS N REABE, T Facebook
ARG« LHEEE - HLI A AR R E
WH W& 1T, PR EEAKAFENER S
FEF M RE, MUBRTRESRE
R A R B 5] & A Rl 4E HI AL R, R B e
IBIET BUZ BAL LS ¥ By R B T K 35
AR EEE NE REHEE MR R,
E—ERE LB TARBREPEIREEEN
T 738 XU A0 33 1] R

AXHE: EHRMEBRFHFRAT, &
K FEHFFRE 2015 BFLMLAE
FAEsh AR AR

@  See Bernard S.Black, Agents Watching Agents: The
Promise of Institutional Investor Voice, 39 UCLA
L. Rev. 811, 821 (1992) .
® Melvin Aron Eisenberg & James D. Cox, Corporations and
Other Business Organizations: Cases and Materials (10th
ed. 2011) . p. 304.

Revisiting the Corporate Governance Model: The
Perspective of Alibaba Partnership
Qin Fangju

Abstract: Although the one—share—one— vote principle has a strong jurisprudential theory

basis, dual—class share structure can be an important tool for the protection of the compa-

ny founder’ s control right when it is listed. This article analyzes the Alibaba Partnership

and dual— class share structure, examines the functional change of the dual —class share

structure which leads to insufficient supervision by the company management and abuse of

control right. Foreign research shows that dual—class share structure has to play a positive

role in meeting the requirements of the company owner and that of its founder. And obvious-

ly, Alibaba Partnership fixes the defects of dual —class share structure and prevents the

management from abuse of control right.

Keywords: the founder’ s control right; Alibaba Partnership; dual—class share structure
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