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Abstract

As an important form of differentiated voting rights arrangements, the dual-class share structure
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breaks the traditional principle of “one share, one vote” and equity equality, achieving a non-pro-
portional allocation of control rights and ownership rights. This institutional innovation not only
meets the financing needs of innovative enterprises and technology companies, but also provides
an institutional channel for founders to maintain control. However, when founding shareholders
enjoy super-voting rights with only a small number of shares while minority shareholders hold only
ordinary voting shares, the severe disproportion between voting rights and residual claims inevi-
tably gives rise to a series of governance dilemmas, including shareholder oppression, disorder in
internal supervision, and rising agency costs. Since China introduced the dual-class share structure
on the STAR Market in 2019, several companies, such as UCloud, have gone public with this struc-
ture, but the risk of impairment of minority shareholders’ rights and interests has continued to
grow. Grounded in shareholder heterogeneity theory and principal-agent theory, this paper sys-
tematically analyzes the manifestations, causes, and institutional roots of the impairment of minor-
ity shareholders’ rights and interests under the dual-class share structure. On the basis of compar-
ing the regulatory experiences of major overseas capital markets, this paper proposes specific path-
ways for constructing a protection system for minority shareholders’ rights and interests, including
limiting the boundaries of super-voting rights, strengthening fiduciary duties, improving sunset
provisions, and enhancing information disclosure and judicial remedies, with a view to achieving a
dynamic balance between encouraging institutional innovation and safeguarding investor rights.
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