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® See Lucian Arye Bebchuk, The Case Against Board Veto in Corporate
Takeovers, 69 U. CHI. L. Rev. 973, 974 (2002).
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*® Generally see ROBERT CLARK, supra note 19, at 546-51.
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5 «__.the Act sought to place tender offers under regulations designed to give
investors the same protections that are accorded investors facing proxy contests or
exchange offers, but was not intended , however, either to encourage or discourage
tender offers.” Id., at 547.
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—State Anti-Takeover Statutes
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% d., at 579-82.
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S 2 FRR A R > Y FIE Section 203 H1EYN

“(a) Not withstanding any other provisions of this chapter, a
corporation shall not engage in any business combination with any
interested stockholder for a period of 3 years following the time that such
stockholder became an interested stockholder, unless (1) prior to such time
the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming
an interested stockholder, or (2) upon consummation of the transaction
which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85%of the voting stock of the

corporation outstanding at the time the transaction commenced,...*”

% See § 203 of the Delaware General Corporation Law. § 203 (b)*¢:%| 8 Zify]9f
TR @A - H e filF Rt R PRI 2R 4 R @)™ |~ =
ﬂJEIZJi F‘ ECEN flj%l%?[#&ﬁfi f5(a): g_{% B AR 1@# Be( the affirmative vote of
a majority of the shares entitled to vote ) f';fElérﬁ[%EEEde BHE T % ﬁ“ » HY f‘
T 2 IR BT T AV IS * B AT 2000 S SR - pnk@a IS i
(I IR > o 5508 203(a)-F1.l ™ I8 T - I PHRISR o =9t 4 [
"business combination ;> {7 [%(c)7Fi(3). 1/ HIE: ]’f'éfF j—*] J F | |ﬁ: (merger) H F‘f
B % ‘F |’J‘ 10% 1) -y il e i gy S 8L A R 7 Tinterested
stockholderJ s R R(C)FI(B) AR fﬁ”:jf’g[}*\aj“éj, F[quz"lij 15%)) B
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61 “state competition produces a systematic tendency for states to protect

incumbent management excessively from takeovers.” See Lucian Arye Bebchuk &
Allen Ferrell, supra note 38, at 130.
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%21d., at 114.
%1d., at 131.
*1d., at 130.
% See William T. Allen, Jack B. Jacobs, and Leo E. Strine, Jr., The Great Takeover
Debate: A Mediation on Bridging the Conceptual Divide, 69 U. CHI. L. REv. 1067,
1068 (2002).
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tﬁ%’?* iiéﬂ A i (2005)

%7493 A.2d 946 (Del. 1985)

%8571 A.2d 1140 (Del. 1989).
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%9571 A.2d 1153 (Del. 1989).
" See Lucian Arye Bebchuk & Allen Ferrell, supra note 38, at 120. [F=5f » {545

1999 Fpi J%ﬁ%ﬁ? P HBIE) 62%f IV EE i%"t"staggered board » [} &
BT fi flSsfRIvE, 3k ’“ﬁ]ﬁ > Id., at 123.

! See Bernard Black & Reinier Kraakman, Symposium: Delaware’s Takeover Law:
The Uncertain Search for Hidden Value, 96 Nw. U.L. Rev. 521, 539 (2002).
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47

E"rﬁ, il '”?L"F?ﬁ-’%‘ﬁfﬁﬂnliﬁﬁa?ﬁﬁ‘ﬁ* USSR LT e
TG PR P B RS BT B -

SR B> SRR R R TR | U R ETIRIR D 1
PRIV Wbﬁ Sk GRS T OSSR R
UPFOSERS ERE T 2 i[l%—ru (the visible value model)76 .

AT Mg R S B E R Rl R
SIS R I 2 e il (“shareholders and potential acquirers are
either well informed about firms value or can be made so through

disclosure by the target’s board of initially hidden value”) ;| - fi&f JF?JH
FiAg s FJEF} TR = fﬁﬁéﬁ’ﬁf??ﬁﬁ’%ﬂ e ﬁ?ﬁii—;ﬂf °

[P }4'}’3]* ~ RIS I &2 I 'fﬂffﬂgﬁ}*f’g PAT
I S A > WZRRAE - FTJJF’\F, il E?I;ESH%TM
B TRl j:DTUJ PUdiE > LA PR T RRLERT N RyFE R B
[ 2 g5 F'Jﬁ;}”;ﬂ Y- jg@hﬁ%%’Tu FE‘ = T %IE’F‘W
A e Ve S %ﬁ N %AF" ! Eif TR T P AR [ o 2 il
L;J/T*“;gj A f' |'§'j|;ﬁj i ;['%[—]nu PR LS | AR 2t fl RV FR2RIRY

7> See REINIER R. KRAAKMAN ET AL., supra note 31, at 171.
’® See Bernard Black & Reinier Kraakman, supra note 71, at 528.
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" “we would still face a policy choice between relying on better-informed

decisions by conflicted target boards, and worse-informed but unconflicted
decisions by shareholders.” I1d., at 530.

®1d., at 554.

" See REINIER R. KRAAKMAN ETAL., supra note 31, at 171.
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Efficiency, Takeovers and Corporate
Governance: From the Perspective of Hostile
Takeover Legislation in Taiwan

Te-Fang Chu

Abstract

Compared with capital markets in other developed counties, Taiwan
has a fairly short history of takeovers, and hostile takeovers have rarely
happened in the past due to the business culture and legal hurdles.
However, the situation now is gradually changing. Given the new market
condition and more relaxed rules, one may expect that more hostile
takeovers will be forthcoming in the near further.

This paper first analyzes the purpose of takeover laws shall aim to
encourage the value-increasing takeovers, while prevent the
value-decreasing ones. The paper further demonstrates that the control
transaction affects the value of the company, no matter whether it is a
hostile or friendly takeover. Author then points out the exists the conflict of
interests in a hostile takeover among target’s shareholders, management,
and the acquiring company, and provides the solution to endure the
efficient takeovers.

In Part Four, this paper first introduces the Federal law’s neutrality
approach in hostile takeovers, while the states laws take the director

primacy position. Author analyzes the reason for the different approaches
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is based on the argument between the visible value model and the hidden
value model. Finally, based on Taiwan capital market situation, this paper
concludes that, Taiwan takeover laws should take the shareholder primacy
approach, and strength the individual shareholder’s power and the function
of the shareholders’ meeting and amend takeover law which unreasonably

increase the cost of takeovers.

Key words: Corporate governance, hostile takeover, conflict of interest, control

transaction, tender offer, cash-out merger



