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Wang Kai Ph. D. in Law Professor of Law School of Beihang University.

“Safe Harbor” for Majority Stockholder’ s Significant Conflicts of Interest Transactions:
The General Exploration Based on Judicial Adjustment for Listed Company
Privatization of Delisting SHEN Zhaohui * 66 ¢

Through the theoretical controversy and case correction over thirty years the Supreme Court of the State
of Delaware of United States finally endorsed the “safe harbor” for listed company privatization of delisting
inv. MFW in 2014. Through double cleaning of major interest conflicts of majority stockholders by the in-
ternal company governance which is decided by the Special Committee of board of directors and a majority
of the minority shareholders standard of commercial referee will fairly transform into business judgment rule.
However the functioning of American double—¢leaning system depends on several premises leading to higher
overall operation costs and especial difficulties in legal transplantation. At present Chinese securities regu—
lators have compulsively introduced partial cleaning system to force majority stockholders to disclose the in—
formation to the public shareholders so as to endow public shareholders with certain negotiating power and
have also led to the “hold-up” issue and efficiency loss predicted by the property rule theory of legal right
protection. The institutional perfection for conflicts of interest in A shares listed company privatization of de-
listing in China should be conducted from two perspectives external regulations and internal governance
mechanism.

Key Words Conflict of Interest; Listed Company Privatization of Delisting; the Special Committee of
Board of Directors; Majority of the Minority Shareholders; Self¥nforcing

Shen Zhaohui Ph. D. in Law Associate Professor of Tsinghua University Law School Tang Scholar.

Parties to the Action of Rescinding Shareholder Meeting Resolution:

Rules Legal Norms and Practice

From the perspectives of the Corporate Law and Procedural Law LI Zhigang * 80 *

Articles 2 and 3 of Judicial Interpretation by the Supreme Court on Certain Issues Concerning the Appli—
cation of the “Corporate Law of the People” s Republic of China” (IV) ( hereinafter referred to as “Judicial
Interpretation of Corporate Law (IV) ”) clarify the parties who can initiate the action to rescind the share—
holder meeting resolution. Its purpose is to solve the standing and range problem of the parties who can initi—
ate the specific action to cure defects in shareholder meeting resolutions. These two provisions have their ba—
sis both in corporate law and procedure law. The intention of the corporation is formed by its internal gov—
ernance organs of the corporation by way of holding meetings which is typical in the organization law.
Shareholder meeting resolution represents the relationship between its shareholder as the company’ s mem-—
ber and the company as a whole organization rather than the relationship between the shareholders. This es—
sential nature determines the range of the plaintiffs who have the standing to bring a lawsuit to rescind a
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