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NS/

168 ~ 25 194 68 ~ RIEES 184 556 1 THRTER
FRE » Sl B HEE F BOESR 18 1856 1
YE ~ BB 767 1RER 1 TR ERSE - FE R HE
HEFRE SRR B 2 MR AR 1 B im ik 5 Z M A
2019 B HH & iRAR o Wi R T S ARAT
HIE > B EELHIE ) BIGm R 2RIR 3

CGEY a2~ ol ~ BE R~ 20KHE ~ Y5525 ~ FIRSE ~ S8R ~ JRTEDT ~ KK ~ ot » (B
PAET RSN AT « ZERPEHER) - (A HIEEHEEY - 5 304 #2020 £ 9 A » H 195-210 °

CEE2) BRZAT ~ FRBE > (ZEARNEHEI L E BT - EH50E ARG HIEMEERERE) (A HiLE
HEEEY > 55307 B 2020 A 12 H > EH 30-54 ©

G 3) St 5 AR 108 FEFRFE 1908 HERFPIR > HE BB > 55— B o 3P0kl A 3R AR
ARFT 2 MmH% 1 BMmS% 5 ZBEANA B - HAETRAE AT 2019 F R EigFek o v KAy,
TIAZBRES — —BHKEAT =B EFHETEE  BIRHEREE FRER 60 Hi%H I
HEGRF e T 2 INU0E » BEARAF UIEGELIER R G i - HREEE—HBHAIIA G5
2 HKEAT > (B 108 R @ #EH) > 2019F 6 H 17 H » H 5-6) o M R NRE W
BRT A B OF 2 - B S F AR EGE » HENE S B BGR 28 E VT30 50 - SOkt
TERSSEITOE o iE 2 RAIREE WS o GREBIE Z IR I B R — L 2020
INHBE A RREBH) > (i AR E IR —— KB 2 B 2R U AR SCEE Y » 2020 4F 11 H »
H 409-414 °
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BE > IMBEEREZREHEHINE
MZFE IR NI ETT HEE - LI
Yy 37 B SR M R R AR S L R L 0 AT AR
FIEAR L EH WA > A i - ISR
HEANLEMMR » Rees B ES
Slf A A 5 P A A B RE RS AR
A S B 2 IR o IR IR RO 1
TRES > ATReAUERE — 77 i [ S T8
VER o B S m A RS E A
mop/anp RV R Y AR R e a7
BRI RGEE - JET MR R
[ 75 M 1 R E T T - BB SRR
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VA& Y AR R iR VU S N i
W T EAMERT ] IEA
MMLREE AN RS - NMEGE R R
B % AR S L AR R R - TR T 5
IRHETT ZACEEOR CHEE - SRR AR5
723 R H W R R o P R R C E A 8 i
FHIESE 1K BORELT 2 Em Mk E
5o JERISE KRR G S IHRE > &
HEE RS 2 W R BIRERE A H
B FII 25 B (R A B 0 LLEE A - AT 5K AE
LG 1 L FREEAT AL E EOKRE - VA
FEE A E R > DA SR 3L A B R
SES A AT REAE B PRSE (F b 7 2R FH e
TGRS IR 1 2 R

—EBIEERRE

BN A Lk - f R R SE B A
EHEBPRRRGERHE A0 A
FARE » KBIERMES K EHEA
(LU TEEeE ) A HREL - ma]
INLAE 8 -

(—) EEEFHER
EBELERR 1992 4.2 Regulation 14A

EIE » fil e R BRIk G I 2 & OF T
HETELL Z AT > SEBIZA RIS 1980 F-CANE

€EE 7) Regulation 14A JhE Bl FEE &k Z 30 F tHB B HAT G E B TR 1% 1934 4F (BHR L 515D
(Securities Exchange Act of 1934) § 14(a) ZFZHEATHIE » HIEHBIGE 2 W70 > (eI BER R
R EOR AL HIRL) » (AR BERCENED » 56 60 B > 2020 FF 6 H » H 55-63 ©



T L ACHE e A i IR EAS HE (dwal
class share) 8 B @B EHR T »
1B A i s 2 JGE 1) B4 B S R 2 38 T & OF
B—%F HREBEIGRE 2 & >
H—FE RS © o @ g I AR
1990 A FR HA IR 22 ) P 2 2% 1k 1T 80 2
P10 (B RRR B IH A OF 285 o hF:
TEEE e

Bk SEREEEE L 1992 F & Ik
Regulation 14A IFf > [i> Rule 14a-3(a)(3) £
E o WA G 2 —HE R EIE - S
Bl 1 {th =5 75 2 3 6 A B B DL 2 B AT EE
AR 0 7 HH Tife vh M st o FLE Gl kS R EE S
i 120 Rule 14a-4(b)(1) HII B € » B& & i
TR JEHEA B —E R E o 4l
R 2 1P o IR LB E G e
oz 8t - ERBHEIE 2 B/ » (ERR
HEGGL T —HE KRR G RE 2 H
T o S5 B s B G LG o ST A R

B PR FIH Z A PFRI— KA R Z R

FHCEAE R RPN » g H o 1
NLRIRIGA T E] 2 FIEE PR
MMk SE 2 R I 3Rk » F LIS -

(Z) EEERYIRREE

bR 7 R B E g P E < M R
IR IR E R R AN - RnE
H oo
1. Koppel

{E Koppel H s> Garment Capitol
Associates % — & A » HZEFRFH
SEMER CEE  WHE PR S0
LR M RKEHME TS —5&
% #H #8& 498 Seventh Avenue Associates ?
1% & & 3% KB ° 498 Seventh Avenue
Associates il (K2 HE 1~ 2 » &5 8L Garment
Capitol Associates Z fH 7 > ## 3% H 4987
Corporation H—23 R &7 » 1348 A5
B FXRIL 200 EEITTZHK

CGE 8

B I AT - (R IR ) B A JE R e B R E R MR - ol B A B R R

Rl — RO - R ENIRAIEE TR - R R (R ERTE - HRE
RAGRIRGE) - DI BL A 362 RARTES - (R RRERG R 2 o —LL LA R A%
) 0 CH EREEMHERE) - 55 274 1> 2018 53 ) » H 158-194

{#£ 9 ) Jeffrey N. Gordon, Ties That Bond: Dual Class Common Stock and the Problem of Shareholder Choice,

76 Cal. L. Rev. 1, 48 (1988).

€3£ 10) Lucian A. Bebchuk & Ehud Kamar, Bundling and Entrenchment, 123 Harv. L. Rev. 1549, 1558-59 (2010).
€& 11) James D. Cox, Fabrizio Ferri, Colleen Honigsberg & Randall S. Thomas, Quieting the Shareholders’
Voice: Empirical Evidence of Pervasive Bundling in Proxy Solicitations, 89 S. Cal. L. Rev. 1175, 1193

(2016).
(3£ 12) 17 C.FR. § 240.14a-3(a)(3).
(GE13) 17 C.ER. § 240.14a-4(b)(1).

{&f 14) Securities Exchange Commission, Regulation of Communications Among Securityholders, 57 Fed. Reg.

29564, 29566 (1992).
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¥1It » Garment Capitol Associates [a] H H#
@A AR — S SR E - Hhas
VUME S I @ (1) AN #% 15 B Garment Capitol
Associates 2 FH & 2Ky 5 (2) £ K H &
¥ 4987 Corporation ;3 (3) 5 —&0 4> & Fir
55707 4987 Corporation ; (4) rld H g
6 B 15 > 52 B 1% % B Garment Capitol
Associates '° ©

5 5 &2 I Garment Capitol Asso-
ciates i i < W @ P A A - B3 £k
Garment Capitol Associates ${f: F #Ewx Ft
BAZELEARERRKENEGSE - HiE
X Rule 14a-3(a)(3) & Rule 14a-4(b)(1) Z
RURE » AR Il 38 5 7 LUEA G 213tz 73 3l
KIR

il Bl A SCAH B 2 Rule 14a-3(a)(3) K
Rule 14a-4(b)(1) #B43 » R F 5k Garment
Capitol Associates 15§ KM T EEEREE K TS
A5 B 77 =0 —5HE - SO0 R—RE
o HCEE SRR (AR O 6 > (HAS
ATt .2 B 75 SR DUSCET » AR R R
Bl 7 AR A AL 7y B FOR B R 1O e

I WSS K E AR

FBIBR S B =i H 1964 F Borak LK »
EIVR 8 7K 38 I AR 5 Rule 14a-9 B A 1L
NiF##E (private cause of action) * fF5LlL
FEBE R HEREL V7 0 1 Borak AR H A
NG HE < B - WEPRI BRIR B 2 AP 1
110 4 00— P 2 A 2 3 PR AT 7% PHL BB st R B el
1T FE A HE > 2 Rule 14a-3(a)(3) & Rule
14a-4(b)(1) 71 5@ 1 1 » 1 A& B8 A 1 I &5
H Rk #5715 3% I Rule 14a-3(a)(3) M Rule
14a-4(b)(1) ZAT 5 » [ aE 1% 5 2 il
£19,

FE L BT b o B R A K | A ik
bt & — & 3@ L Rule 14a-3(a)(3) & Rule
14a-4(b)(1) .2 T & —{E 5l £5 35 1 (each
separate matter) [&Za] PIIET o %f 5L > Wi
FRES 3Gl G ik e e OR B8 2SI B
R - (B4R 5| 2B E & 2 Wil E R e
o SEEEEE G {EHE Rule 14a-3(a)(3) X
Rule 14a-4(b)(1) K » BUR FARAF A &
BRI (MY ) » BT RS
Se—1{Rar > MRIGAHBE 2 7] S PR I R Er
R AT R B 20 o fEARE
Garment Capitol Associates < Zal {2l

(&E 15) Koppel v. 4987 Corp., 167 F.3d 125, 129 (2d Cir. 1999).

Gt 16) I1d. at 134.

(GE 17) 1d. at 135 (citing J. I. Case Co. v. Borak, 377 U.S. at 426 [1964]). B Rule 14a-9 Z3tt— LR » 522

B » GER G i
H » H 96-97 -

IR e R E ) » (A HIEEEEY » 5 46 H1 > 2006 1 8

(& 18) Koppel, 167 F.3d at 135 (citing Borak, 377 U.S. at 431).

Gt 19) 1d. at 137-38.
Gt 20) I1d. at 138.



KA EEITIHZERE WA =
FHEAW < 28 - v] AL Rl 7y - HARE
Garment Capitol Associates ZfH kS {4 »
MEHHBRET I RKELE (BEKIT)
AR RE ZE RS HE G Al e N RER - B
ZAKE IR R A A R B A 2B 1E - IR
(] 5% 12 L S A 9 A B AS E 4 P A A TR
ZHFIE > Ml AHEHBREAGEIE
A E S DL B TR 2 S B
B LN > CEX Rule 14a-3(a)(3) &
Rule 14a-4(b)(1) ZH5E 2! -

2. Greenlight Capital

£+ 2% F1% » ZBIBFIELH XA
& 7t Rule 14a-3(a)(3) & Rule 14a-4(b)(1)
KREHR -

{E Greenlight Capital ' > BER I\ F] 5L
HL 2013 F 2 ARG 2R T » P&
AEETPEE —EBIEERRS - 1T UEE
STHMEIE @ (1) BIEE T EEZHE - (HHE
HLENERFEPHFEETTEEE  (2)
IEREPE RGBT 222 IR 5 (3)
A B — A SR B 2 TH AR % 0.00001
ETC s (4) MIBRZ T RE Rk 22 o %1t -

B PR FIH Z A PFRI— KA R Z R

&% N A Greenlight Capital ZKE% 5%
Z oy s VU R - {6 2 15 DU it H A
EIET LUIRE » (HEHE R L R FHEAR
Greenlight Capital 3% LL3% i % i X Rule
14a-3(a)(3) I Rule 14a-4(b)(1) 5 » &K
EBL R 2 o

I o S8 BRI A e Dt B S I [ 3 e 32
B B EAR G EM ZE IR &7 B YW
ahor » BRIz a0 1% - HIt
TR 3 5 PN 2 160 19 B B 2B Y18 50 0 18k
Z AR R B A B S 2 IR RE o S A
BIAF R FL o W BH R A SR ATk = A B 1E
I —3R NS LI - 1 S TR L A {1
RIHIE » PESH B —EERZEITRR >

(51 SRR T | D < /N vl
FRZE—HEITEF - H% > SARAF TR
TR E LR R BIEER  ER—F
I o SRMERKHVERIE R BOER 8 - R
Forpyb R DU 3328 - BRIE AT Bl ila 5
o BHFE RIS 2 o

ERAF A FERFRERHEZE
OF I EE MRS - HEREE S AREH)
F > HEBER RS - HE s 2 LUEE 1L

GE21) 1a.

(3 22) Greenlight Capital, L.P. v. Apple, Inc., No.13 CIV. 900 RIS, 2013 WL 646547, at *1 (S.D.N.Y. Feb. 22,

2013).

(& 23) Greenlight Capital B35 K2 Rule 14a-3(a)(3) X Rule 14a-4(b)(1) » [ 5 A #H#13% R N B & h 2 #HEE = -
F iR H Az F A & DA SR TR R - T8 I EBIREE & 2 BB EERUE o LER Sy I B A ST R

B B %Al o MRS - B 7 LIRS -

(& 24) Greenlight Capital, 2013 WL 646547, at *5.
(Gt 25) 1d.
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BERNFZATR > HEBEEGERTEHE
Rule 14a-3(a)(3) & Rule 14a-4(b)(1) H1 3
HAEL AT - SR am LB A e S 3 P - 5%
HAMAT BOBRR R 2 o - at B R A
AL PR o A AR 26

FAk o BER N FE AR 0 BB L
MEMY > TR R - 5%
SR ANFIYUE B 22 B R 2B ER
4y AT EBE A ORI RS
R MTHBITIRZEA R H
EBCARR o B BINGB AT RER
B 58 2IHBREZEREN > BE AN » K
RV EEG (A T REHERN H pifkiRm T8
AR HElFZEN B IEEFRL B2
aam o CAIRIZHERAEAEARERM Y - &
A HABAE (F I > BRRS 3 5 A T HE Jeik
RS 77 > BER N R E SR A& R AL AT
Jepil CaliE 2 $R 5 0 1R AN 2 8 I R R
W WAEAEKRN  ARMmERAFTTEH
AL » N aRER A KR 5 AT aE A
BHln o ZEATREZEREE > 2
AR R ZEARN - HEFREEE
IEFREENF - AR ERM (proxy advisory
firm) B E R ERBIH 2B IEE PR
HEE® Bukbidd B &R ERE

W IR R AT B B TR SR IE - SRS

Z o B SR IR AR ZE AT B R Bl 1k
HHIE > A BN ER RSB Rule 14a-3(a)(3) K
Rule 14a-4(b)(1) & » 1% B /1 7 () 84 18
J& > 25 M5 BRAE PR I8 AT gl Lt 55 5 O B0
R HIE LR EITIRER > (2 E 5
B MEEE R E LA ER
BB 2 o AR L B R o BB
BHERNFFREREBEREZIASANE
HEARVERERE » A AR o

%o SERAFI R BREEBERE
ZARERERAEN » OB —HEE
K & [ Rule 14a-3(a)(3) & Rule 14a-4(b)
(1) o SRTME R R B B IEBT T AR -
B HEBGEE G 2 E SR
Rule 14a-3(a)(3) & Rule 14a-4(b)(1) Z H
PRI AN B TE 172 Sl O B BT 45 SR IR <2 I JBR 3
I {5 152 R RE S1 48 2852 B 0 25 I i
Y2 B R B T o LB E B g At iR
WA GAMPRE ZRAEY » ZHE
R E A LAk E » HHEE ZEG R X
FE T FEE 2 AF 30 o iR T AR RS 2
S& o IR s R R 5 SRR R A EE RE B 1
ot AN RIS s BRI 4 5 ] i 0 DA
BN Rule 14a-3(a)(3) & Rule 14a-4(b)
() MEENEHRRGEEEASEGR®R
W 256 MMz BREBIEBRESLB

(& 26) 1d. at *6.
G 27) 1d.
(Gt 28) 1d. at *7.
(& 29) 14,
G 30) 1d.
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A 151 9+ A< 5 B Rule 14a-3(a)(3) & Rule
14a-4(b)(1) 215 » IREsiEBTATE &€ 3! -

£ 38 7€ A 1 i X Rule 14a-3(a)(3)
J Rule 14a-4(b)(1) 16 » EPtitE—1532
R i SAVSE B E T T e /NI E s s o
PR BENHERMETRE X6
AT a2 483 32 o 107 1 & W 0 R 35 e
AR & 2 8% » U %58 B IR 2
4 [HET (enjoin) M EHIREIEHRE 2
173

(=) XEBIFRESRERHETR

ZEFEE G HPREIRRFHEHG 2
R Him] A ETE 2014 K 2015 F R
IR 34 o

2014 FHREEEr » EEEE Y
DA= A0 - FRHAE R 35 o

1228 — (@ v 36> AT R R 2
N E) BRI R BOE R Ik 0 LRI H 2

B PR FIH Z A PFRI— KA R Z R

T RAIURT Rl i )2 o F k% > HIE AT 8
Al EAREIENY - FEF 2] H 2 & &= B ks 7l
st Pt JE oz R 1) R — G 5 TR A A e
MR HH . EEEE GRS HMESE
I S AN A o3 M B AHAC#% (inextricably
intertwined) » HIME A BE —PRER HIH - 15
PI—{EER =M A I R Rk« 7E I —
s > B H 2 € R B R R S AR
ACHAEHERA R - CEB% A am L —iR
Z o MEMMN  EREEG L HA
o E R A FHEE HBAER— 5 5K
AR FEERL S EBRANRABLESR
T > PIVEL SR T ek = S TR T SR 7 A
TR ZAEEI R 37 (R FIRCE R e
REBEER  P—ERE P E—HES
3 s 2 T EE ~ EPRESF I LE (R 2K
WA HET) <Fhlk  WHURE S
WS 3 I DL 25 B 1E 2 45 HE 47 )
HHINE—ZF > Wl GH PR —FEITR

(G 31) 1d.
(G 32) 1d. at *9.
Gt 33) Id. ar *13.

(G 34) EBIEEE G /R G 2004 F Rl sk s g 5] - (HEZAR 0 ZWERIEE R 2015 /%5 5 R

Ao #CA T LU © See Division of Corporate Finance, Securities Exchange Commission, Manual of

Publicly Available Telephone Interpretations, https://www.sec.gov/interps/telephone/phonesupplements.

htm, last modified Sept. 20, 2004.

(&t 35) Division of Corporate Finance, Securities Exchange Commission, Compliance and Disclosure

Interpretations: Exchange Act Rule 14a-4(a)(3), https://www.sec.gov/divisions/corpfin/guidance/14a-
interps.htm, last updated Jan. 24, 2014 (“2014 Interpretations”).

{3 36) 1d. at Question 101.01.
{3k 37) 1d. at Question 101.02.

CGE 38) BHAA - HAOES.Z N HE - 2 RO » (EE s BYOCERIE 2 it 5e— R LN i @ AR Airgas
EEEHE)  (HREEEH)  F2785E 32016 21 H > H 7-24 -
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R? I REGEE AR BT R
H—-BEHERE B EEAM - H
EBFEEGHAGREZFREZ2E0F
TERLHI » By AUOET 2 BUAHE R A
R {H 5 8 i i B o 18 SRR Al R 2
THERSES I sRbE e I e o8 - AN B A E
KVE> MEULEFBR—MEEEE S - A&
i A SR g S AR R RS A B R
HARMEZHIE » A e B H Ath S IH 2 B Rl
B SCETRE A [RIERG » HIE Y Loy it > A5
AR —EREE o @E AL - KB
EER > DL BLNE R S LA R
[l — 3R FERIHMERH » MR LARGEFIHRE S
HRRHE -

TEE8 = EIFrp 40 RS fFIREEIE
K HEMENET 2 (equity incentive plan) » #
MR Rt B2 E - Wi —8 T
Pt 1552 i s Bz BB~ 68 R o R R e
(restricted stock) 38817 2 FEA ~
TSR H AR - B - EREE g
o BRIEE A B R AH AR SRR E A T
VBT RIS o SRR E
A BN g BB DL E S RIE G OF S Rl — 3R &

TR - ANBEH i e R PEERIE » R
G

2015 [ % 5 QI B 2158 17 OF I 52
hIRE » (F R AC 5 A B LR Bt B i 2 ) B2 7
EIE > ME RGOSR R R ETR Y -
B > BB E G R R R URGRFHEE S
BRERME > PEe SR UEHE —#E
AET R IR - BANEE > 2Ry O
il ~ EHHET 2 PR ~ k2 IR (super
majority ) FIH ~ 1R M B
HOR LLE I 77 2T M R ~ PR
PSS - B B E A - (HEAhEEAD
LM ESRNEE R HIAERH
KPR o (HEEGRAA > ARG LU EREE
IETRGE 25 > R SE RG22 5 » B2
HEIT ORI A2 DR S R Z T B 42

EEFEEHE > Cox FRMBHLE R
SCEH 0 B LB S BAEE 2014
%% A GRTERE - B BER
5 36 B 38 & AE 2014 5 — (@R
FRERTT < TER A0 Hak 1 IV I A58 48 5 2 AR
o e E 2 ESELURIE - AR REZER 77 .2
SRR e AN G AL Z TR RE R - BRAE S B AR

CGE 39) SEBIERIFAHIRL » BRFSBUR BB & B A HEHR - MARNEEZRBNREFTHE (Randy J.
Holland # ~ tAE P RIHENGE » (TR LN ARRE PESREHEHZMHE) » (Randy J. Holland fEH 23
AIAIEGIHEE) » 2019 £ 10 H » H 3) » AR RIRGE RS DI iLFr S -

{G¥ 40) 2014 Interpretations. at Question 101.03.

(it 41) Division of Corporate Finance, Securities Exchange Commission, Compliance and Disclosure

Interpretations: Exchange Act Rule 14a-4(a)(3), Question 201.01, https://www.sec.gov/divisions/corpfin/
guidance/exchange-act-rule-14a-4a3.htm, last updated Oct. 27, 2015 (“2015 Interpretations”).

G 42) 14



fE e (recapitalization) RYARKSE H 4 -
o5 1A ) R DAvR 3 5 TH R 5 B KR A B
fEHE > JRA FELLEEE 44 > Wi B2 Greenlight
Capital "' > 38 5 BT BB Fs0 ol 14 55 28
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Bundling of Shareholder Meeting
Items: On Tatung case

Huang, Chao-Tsung

Abstract

Starting from the Tatung case, this article discuss the limit of shareholder
meeting bundling. Although Taiwan does not have any regulation in this regard,
referring to the discussion under the U.S. law, this article argues that based on
Article 23 and Article 172-1, the board of director shall not arbitrarily bundle
shareholder meeting items. Rather, if the item involved is (1) required under
the law or the charter to be approved by the shareholder meeting, (2) material,
(3) confusing from the shareholder’s perspective if such item is combined with
another item or (4) such item is proposed by the shareholder, such item shall not
be bundled. In the event of illegal bundling, the shareholder should be entitled to
claim for damage compensation from the board of director or seek the permanent or

temporary injunction from the court.

Keywords: Shareholder Proposal, Fiduciary Duty, Shareholder Oversight,
Shareholder Deliberation, Tatung Case
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