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Abstract: Since the “Battle of Bao and Wan”, a lot of companies have been “preparing for the rain” by implanting various anti-
acquisition measures in the articles of association. Classified board provisions have been adopted by many listed companies as
one of the anti-acquisition mechanisms. Even if sufficient shares of the target company are obtained, acquirers cannot immediately
enter the main board of directors to acquire substantial control. Therefore, the acquisition cost of the acquirer is greatly increased
and the acquisition process is delayed. However, China has not made clear regulations on the classified board. In practice, the
transplantation of the terms of the classified board by listed companies is inconsistent with the traditional system outside the
territory. The absence of legislation, academic disputes, and confusion in practice have led to the grading of board terms between
legal and illegal for a long time. In view of this, it is necessary to review the practice of classified board in China.On the basis of
sorting out and evaluating related theories, we propose that China should establish standards for reviewing the effectiveness of the
terms of classified board, improve the voting proportionof the terms, set up rules that do not remove directors for no reason, and
construct a cumulative voting system, aiming to build a classified board system suitable for China’s circumstances.

Key words: classified board, counter-acquisition, cumulative voting system, director removal, institutional construction
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