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See David C. Donald, Shareholder Voice and Its Opponents, 5 J. CORP. L. STUD.
305, 320-21 (2005). IV REHT T = *§§$§¢ﬁﬁ?;?%;iﬁ&§5°3ﬁghﬁﬁﬁﬁfi» i
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FROLELEHARE (BEhEFHEESREANE)  Wkkzs
BHRE (AEVUGER) LEET  FROUBRESREALR
REBRELEES  REEFETEH - NS A5 bR
FW—HATHEREATEY BT ARTEARGTRE —EH
BoZHARNAR—BHE WASETHZOEEE? -

AL EFEARBER D TRREEEATHEE R ET L
FABHFI S Bewdlalfama® o mu MR
b EREBBHERTAIEAT FEE  LRABEE LTS
BHEEEL P BB ARAGAL FHERBRLYEH Y
HAEMZZ N kBRI AR 5 8E  TAREL
FHuEREE HEDRFEEEECRBAE  LHHHEES
BT R S M M TN E BT £ 0Bk B (Business Judgment
Rule) ™o HE  MEFZAFREHEX LR FHE - FREUERH
MAZEEEERHBEENTHZX S % AT ZREUE
¥ b % &\ F 3 Al (Entire Fairness) %2 - 7 13 il % 2 8% ¥
i | 1%

9% See id. at 323.

97 See id. at 325.

98 See CAHN & DONALD, supra note 69, at 713.

9 In re LNR Prop. Corp. S’holders Litig., 896 A.2d 169, 175 (Del. Ch. 2005).

100 Cinerama, Inc. v. Technicolor, Inc., Civ. A. No. 8358, 1991 WL 111134, *19 (Del.
Ch. June 24, 1991).

101 See Lewis H. Lazarus & Brett M. McCartney, Standards of Review in Conflict
Transactions on Motions to Dismiss: Lessons Learned in the Past Decade, 36 DEL.
J. Corp. L. 967,972 (2011).

102 See Jens Dammann, The Controlling Shareholder’s General Duty of Care: A

Dogma that Should Be Abandoned, 2015 U.ILL. L. REV. 479, 504 (2015).
ERE R S R E R LR R R *@F%EFG B SRl RS A e
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Weinberger v. UOP, Inc. £ '™t - # A S L L8 EE €A
W ERESREHBEEENAMZAREREH LB LBYES
FZEHBEYETRZ BT,  RRTUBRERNESATEAE
# o H 1% &£ Kahn v. Lynch Communication Systems, Inc.£1%% » &

REELEEY  SEIZEECRBLITS  RXHFATEZEH
MR B EEI Y HRR R AEERE k- AEXH
MAZREATHENEE  MEFLHEEAN® EERBEETHE
HBUEREZHE  HusHEH A" - £2014FKahn v. M&F
Worldwide Corp.% ( TH "MFW£ | ) "% &5 BN & & %kl
B VLT etk B o F R LB 0] OB SRR E
EREE T DY E LB, (Majority of Minority) 5% %% %
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AT R AR AR S R R ,Aﬁjﬁ'J' E'V%ﬂﬂﬁ IR
UEEEE Euﬁﬁnﬁ W IR e e 2
Welnberger v. UOP, Inc., 457 A. 2d 701 (Del. 1983).

Kahn v. Lynch Communication Systems, Inc., 638 A.2d 1110 (Del. 1994).

106 See STEPHEN M. BAINBRIDGE, CORPORATE LAW 203 (2015).

07 See Jeffrey A. Chapman & Benjamin W. James, The Use of Special Committees in
Mergers and Acquisitions, 42(3) TExAs J. Bus. L. 315, 326 (2008).
108 Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. 2014).

09 1d. at 645.
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10 See J. Travis Laster, The Effect of Stockholder Approval on Enhanced Scrutiny, 40
WM. MITCHELL L. REV. 1443, 1461-63 (2014). szf‘]ﬁ[?wjfg'%ﬁjﬂ |'%T’:?J WD AT
m@%wWUT$W§F?$ﬂ%%$WﬁFﬁjH@ﬁ’@ﬁﬁmﬁﬁ@
VA BIRIR R R TR BREL 0 I PR A
iﬂ o See Edward B. Rock, Corporate Law Doctrine and the Legacy of American
Legal Realism, 163 U. PA. L. REv. 2019, 2035-36 (2015).

e g SRR R T A R A R R 2
FjHWWEE%ﬁ’*%%@W%%ﬂW@ﬁiﬂ%ﬁW?ﬂﬁﬁ%ﬁm
- HRWFEDEAC Y S 1 % o See Daniel Wilson, Desirable Resistance:
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20154 Corwin v KKR Financial Holdings % ( T % " Corwin
£,)" ERRMNERE—SAAELEEHREANR G EF
RERGLEOR T OB E S Bk, v R Bk B 2 (R
%o RERH - ERRALNT N TR Y WA EE KR
Bk T ARITAER B2 B - AL kA E Y
Ve do kB R (R AE B R E A R RO R R - R AR B
HEDPHBE AR o TRER RN &K RE A6 F 2 m
B AR EHEREEERAFELE . R B EEe.

Kahn v. M&F Worldwide and the Fight for the Business Judgment Rule in Going-
Private Mergers, 17 U.PA.J. Bus. L. 643, 646 (2015). Tﬂ‘?JF%’E@ﬂgéﬁ%lg‘?mfﬁ}{{
Eﬂ%’Wﬁ@*ﬁ”%ﬁ%ﬁk%@“*ﬁ%%@?ﬁwm#m%@’v
B P R ’FLI BhE! ﬁr‘}%#‘j i (' Blocking Position ) [ijf= 175 fli# o See
Miriam Bitton & Odelia Minnes, Exploring the Standard of Review of Transactions
With Controlling Shareholders After In Re MFW Shareholders Litigation (Decided
May 29th, 2013). BUSINESS, ENTREPRENEURSHIP, & THE LAW Vol. VII,
available at SSRN: https://ssrn.com/abstract=2653558 (last visited: 2022.08.15)
(EEp 72 RS > MEW SR o B AR Y ST By 42 1 Pl SR R AR G
rﬁj LF@' o< E'l{f fil B D O P%ﬁ%trl Hf o[RS R
ﬂﬁfﬂﬁ&ﬁ\qu@’?fﬁ_ffﬁﬂ N E'@‘F’T U - See Nicholas R.
Rodriguez, Kahn v. M&F Worldwide Corp.: Risking Too Much on Ab Initio
Conditions, 10 J. Bus. & TEc. L. 113, 133-34 (2019).

12 Corwin v. KKR Financial Holdings, 125 A.3d 304 (Del. 2015).
113

Cox= Thomas 4% ff; 11 J& f{ TR BE LS T8 B AP o (I = B 9
(Ratify ) 7 Revlon®’ ﬁfﬁfj@ F a5 I@J]HEIJﬁJ > See James D. Cox & Randall
S. Thomas, Delaware’s Retreat: Exploring Developing Fissures and Tectonic Shifts
in Delaware Corporate Law, 42 DEL. J. Corp. L. 323, 338 (2018). [lif=f' =1 » i
50 f‘?‘é’*‘rgﬂéﬁ ST CTEUIE RN O o METY BE ) TRV R E I [
G AR A ﬁkﬁm*ﬂfg T E LY PR ER A o PR N A S
AR lﬁ HEJ DY RS -
Gevurtz 4 4! MFW:;k'E"’Corwm;jt IFRSE TSR CUSE R g D
(7 MEW S PR e 4 Il P%%’fﬁﬁﬁj;rq*ﬂ moalE AT SO

114

-177-



50 BRikEIFH #—tOH

MFW 5 1 o 95 il R SN 5] R 5 0 B8 2 3 71 & 18 R AR R B
Rz 5 HE > Corwin%k B BRIk M ¥ A B ik Bl 2 8 I € - JLIR > ¢
Rz A EEMAIEFEABER A - BB F 2D BRI
AN EHZ R EREE  MEREZRRTERRLEN  HoifF
MEFHENT  TXFHFEAFRINE > MALEBENAL
Bl B2 AR o BN F] R R A E 8 R I & B AR
FRR e (ROBBRER®R) HoFl - BARARGELE  E0H
Frak - HEFRAMR - boh > REEABERET  #RAFR T
BERGAAZRARRERZTERTEE » AXAA > FEZELM
BER BXEERALRBERMRR  EWARERAR 72X AR
HREREFER - ik BEERAT AR EREEELFER 50
EERREAAR > DHBRR 7 A REHEAT

=~ Bk

BB A FETER AR BR AN — MR - PSR ER -
EREBEETHRER  BRRNEESTHNBERGTRET  £F

o iy 4 3 8 A B il S - See Franklin A,
Gevurtz, Cracking the Corwin Conundrum and Other Mpysteries Regarding
Shareholder Approval of Mergers and Acquisitions (September 19, 2018),
available at SSRN: https://ssrn.com/abstract=3252264 (last visited: 2022.08.15).
(1) 5952 SRR MW R g o L 3 QLS ) 2 37 e pl e e 0 B
Bl Oy PR EE [ & Z R [ o See Christopher J. Merken, Not Just Going
Private: In re MFW Shareholder Litigation’s Evolution and Expansion Should
Result in A Uniform Standard of Review in All Conflicted Controller Transactions,
46 W.ST. L. REV. 1, 31-32 (2019). {LF] ™ S0 S IR EEMEFW Rk L g ™
&ﬁfﬁﬁkHW%ﬁo&whme@mmm,Mery@mufMFWbmi4l
DEL. J. Corp. L. 763 (2017).
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TS xR B AEAKX S (Related Party Transactions )

5 LWAAAFEERMNERRREEELBEA (Associates ) T
BANREAT R A o Mk ab o BRI A A AT B R A
PRAF e EER S EFEaE-FRA > BILLY E%Q'ﬂ"%ﬁ%?’rdzﬁzﬁ
& (Bona Fide for the Benefit of the Company as a Whole ) ",
[IIRECEEZ &S AN a1 u*%%ii@)ﬂﬁéi\%%ﬂxi%%
BEhiBER2EEERGTRE - HI > REQAFEERER—F
EER - F0HrREL R "TREREXHA T A FEE

115
See PUAL L. DAVIES, SARAH WORTHINGTON & CHRISTOPHER HARE, GOWER

PRINCIPLES OF MODERN COMPANY LAW 364 (2021). The CA 2006 ss. 239. (1) This
section applies to the ratification by a company of conduct by a director amounting
to negligence, default, breach of duty or breach of trust in relation to the company.
(2) The decision of the company to ratify such conduct must be made by resolution
of the members of the company. (3) Where the resolution is proposed as a written
resolution neither the director (if a member of the company) nor any member
connected with him is an eligible member. (4) Where the resolution is proposed at
a meeting, it is passed only if the necessary majority is obtained disregarding votes
in favour of the resolution by the director (if a member of the company) and any
member connected with him.

116 Listing Rules LR 11.1.7(4). If a listed company enters into a related party
transaction, the listed company must: [...] (4) ensure that the related party: (a) does
not vote on the relevant resolution; and (b) takes all reasonable steps to ensure that
the related party’s associates do not vote on the relevant resolution. Listing Rules
are available at https://www.handbook.fca.org.uk/handbook/LR.pdf (last visited:
2022.01.29).

" See DAVIES, WORTHINGTON & HARE, supra note 115, at 493. lef}iDﬁ‘é,ﬁj,tf’Etf N
I 2 R0 2 D AU B )ROSR RS
SIFTHIN > IEEG6 » F132-34 - 125 B W1 |1 s SIS IR 2
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T 201848\ 5] i 5 TE 05 36 K 5| & db # E o

18 The CA 2006 ss. 994(1). A member of a company may apply to the court by

petition for an order under this Part on the ground— (a)that the company’s affairs
are being or have been conducted in a manner that is unfairly prejudicial to the
interests of members generally or of some part of its members (including at least
himself), or (b)that an actual or proposed act or omission of the company
(including an act or omission on its behalf) is or would be so prejudicial.

o The CA 2006 ss. 996(2)(d).

ﬁﬁ?ﬁjﬁﬁ%‘?’ o IFE2S 0 F1347

4){ P/ fﬂﬁ-t66 ’ §I34 -35 -

s F}'E]ﬁ ﬁﬂ["fﬂﬁfh66v §I37
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124 . . . . .
AktG Section 136(1). No-one may exercise the voting right for himself or for some

other party if the resolution to be adopted concerns the question of whether his
actions are to be approved and he is to be granted discharge, or whether he is to be
released from a liability, or whether the company is to assert a claim against him.
The voting right for shares of stock not entitling the stockholder to exercise the
voting right pursuant to the first sentence may not be exercised by some other
party, either. 8 [ & [ 2 F] ¥ JCF AN £ | = hitp/www.gesetze-im-
internet.de/englisch_aktg/englisch_aktg html#pl7697V # » & & BETF! @ 20215
1057 o
20 e R BIE 2L  2 NCEE f— FIP IR I P 163-
165 > 2007F 15| o
° i + 71166167 -
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e+ F1132 5 B 125 F1168-169 ¢

FI 4 £ 7 37831(%  Article 831(1) of Companies Act. In the cases listed in the

following items, a Shareholder ... [may] claim revocation of the resolution by

128
129
130

filing an action ... (iii) when a grossly improper resolution is made as a result of a
person having a special interest in the resolution of the Shareholders Meeting, etc.
exercising a voting right. [I4 £k BB A IV EL ¢ http://www.japaneselaw
translation.go.jp/law/detail/?id=2052&vm=04&re=02 - f&t i BWTFI © 2021F 10|
12F1 -
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An Analysis of Section 178 of
Taiwan Company Act and
Alternating Mechanisms to Deal
with Shareholders’ Conflicts of
Interest

Cheng-Fong Chou’

Abstract

According to Section 178 of Taiwan Company Act (the Section), a
shareholder who has a personal interest in the matter under discussion
at a meeting, which may impair the interest of the company, shall
abstain from voting. However, there is a doubt that the Section can
function as expected in practice due to the vague languages used in the
elements and no any mechanism to disclose conflicts of interest for the
company and its shareholders to identify who will be interested.
Furthermore, courts’ opinions split on how to apply the Section, which
makes the Section unforeseeable and difficult to be complied with. It
also raises a question whether the minority shareholders, instead of big
shareholders or controlling shareholders who are not allowed to vote,

could appropriately make fundamental decisions on behalf of the
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could appropriately make fundamental decisions on behalf of the
company and all shareholders as a whole. In conclusion, this Article
suggests that the Section be deleted and Taiwan Company Act
reconsider a new mode of regulations to deal with the conflict of
interest issues involving shareholders. After surveying various
institutions in foreign jurisdictions and taking the characteristics of our
legal system into account, this Article concludes by proposing some

recommendations for future legal reform.

Keywords: Article 178 of Company Act, Conflict of Interest, Abstain from
Voting, Controlling Shareholder, Shareholders Meeting,
Fiduciary Duty, J.Y. Interpretation No. 770, Business Judgment
Rule, Majority of Minority, Unfair Prejudice
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