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Abstract

This dissertation mainly studies the relationship between voting
right and control, and then indicates that voting right is the link
between corporate ownership and management.

In part 1, this article illustrates the idea of voting right, and
argues that voting right is the link between corporate ownership and
management. What is the value of voting right for shareholders? The
study begins from Berle & Means’ theory of management control, and
concludes the true significations of voting at last. In 1932, Berle &
Means systematically identified the separation of corporate ownership
and management in public corporations. They explained that
shareholders cannot control the company’ s affairs, and shareholder
voting as a controlling device is ineffective. After analyzing the validity
of the corporate ownership structure, I believe that one or more
shareholders have the capacity of controlling the company’s affairs. In
the course of the divergence between corporate ownership and
management, the voting displays a more obvious role. The voting right
is not only the link between corporate ownership and management, but
also the tool of fighting the corporate control among shareholders. In
other words, the majority faction may use its voting power to oppress

the minority. There were many changes, such as voting right
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separating from the stock, voting itself is becoming the object of right,
and the principle methods of relieving turns from damage compensation
to revoke the corporate resolution.

What roles do voting play in the course of control contest? The
author presents two parts to answer this question.

The voting mechanism is discussed in part [l . The author holds
that the voting mechanism, which is very important, provides some
circumstance in which control fight occurs. On the other hand, the
voting mechanism may become shareholders’ tool to control the
corporation. In the dissertation, different mechanisms, such as the
types of corporate resolution, the ways of voting, cumulative voting
are analyzed. Further more, the study is focused on the rule of one-
share-one-vote and its exceptions. The super voting stock makes it
easier for shareholders in controlling the corporation. But many other
institutions, including non-voting-share, repurchasing by a corporation
of its own shares and cross-ownership, make it more difficult for
shareholder to get the corporate control.

In part [ll, how to use private ordering of voting rights for
shareholder to get the corporate control, is deeply discussed. In
practice, the proxy, proxy solicitation, voting trust and voting
agreement are very useful. After studying these arrangements, the
dissertation illustrates that the rule of voting right have devcloped in
many aspects, such as voting right separating from the stock, voting
itself is becoming the object of right, and the principle methods of
relieving turns from damage compensation to revoke the corporate
resolution.

Key Words: Voting right, Control, Voting mechanism, One share-

one vote, Private ordering of voting rights
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