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78 DEL. CODE ANN. tit. 8, § 144(a) (2010). 4% /& X4 F :

§ 144. Interested directors; quorum

(a) No contract or transaction between a corporation and 1 or more of its directors
or officers, or between a corporation and any other corporation, partnership,
association, or other organization in which 1 or more of its directors or officers,
are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the board or committee which authorizes the
contract or transaction, or solely because any such director’s or officer’s votes
are counted for such purpose, if:

(1) The material facts as to the director’s or officer’s relationship or interest and
as to the contract or transaction are disclosed or are known to the board of
directors or the committee, and the board or committee in good faith
authorizes the contract or transaction by the affirmative votes of a majority
of the disinterested directors, even though the disinterested directors be less
than a quorum; or

(2) The material facts as to the director’s or officer’s relationship or interest and
as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is
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specifically approved in good faith by vote of the stockholders; or

(3) The contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the board of directors, a committee or
the stockholders.

O BAME A AR RN S A A KB AR B TH S LB ﬂxﬂua
FTERAHANENGOBR A R— R EH LI Haﬁ SACERATIRA - 68
43k 1124 > E30-34 (20084) -

80 Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983).

8

82 In re Match Group, Inc. Derivative Litigation, 315 A.3d 446, 451 (Del. 2024).
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83 Kahn v. Lynch Communication Systems Inc., 638 A.2d 1110, 1117 (Del. 1994).

84 Kahnv. M & F Worldwide Corp., 88 A.3d 635, 645 (Del. 2014).

85 Jill E. Fisch & Steven Davidoff Solomon, Control and Its Discontents, 173 U.PA. L.

REV. 641, 679-94 (2025).

Emilie Aguirre, Julie Yen & Julie Battilana, An Organizational Theory of Corporate

Law, 50J. Corp. L. 567, 599 (2025).
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LaCroix, S.B. 21 Constitutionality Questions Certified to Del. Supreme Court (June
12, 2025). https://www.dandodiary.com/2025/06/articles/corporate-law/s-b-21-
constitutionality-questions-certified-to-del-supreme-court/ (last visited 2025/7/2).
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Control (April 15, 2025), at 116-121. https://ssrn.com/id=5218520 (last visited
2025/4/26). f£2025 515 B2 AT » AR KON 0L A Foairdby Tab e R Ee
RS RG> MBI RH L R E N R R AS— BER
B EZ R SBEAEE » 284118 » B50-52 (20244 ) -

92 DEL. CODE ANN. tit. 8, § 144(e)(3) (2025).
93

Stephen M. Bainbridge, 4 Course Correction for Controlling Shareholder
Transactions, 49(3) DEL. J. Corp. L. 525, 571 (2025).
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5T Wb el 5 — TR R R 5 2 MR > RIS ZZ B g N X
X%Z%k‘ﬁﬂfﬁ  ERHEERXBELUAN B ERGEE S
BRI D) AR TR B REY -

ERMSET - FEFEMEGESERE - DHRAELETER
B K FZ5 (material interest) BGEI¥ 3% A 5 # A B A 25 2 ARNTFE
B KR4 (material relationship) 2 B « HAEE AFE - H
FERME » BRIEIF—MMEEER AR ARE @ MRk EEN
BB A S A & B AR AR H A B B 1 2 IR BB M
(GiEEZEg) © - EAMGANIAEE  ZEEMEAMSL G > 1
EER AR IE H I A 2 U~ WS - B RS AR (R -

2025 FZ IR IH - R RE 3 (RN = EITE X S ATt g 2 A =]
Gk N E ZEBG AR E — BB AR A F S

R ZEBEHOEE /A BANERGES  MAEFAEEHRFE
FEETZERNAAZ S BH BRI » 2 FHE BN -
B¢z BB AEBATA L 5 BREE AN 2 AFTEIR > IR 2 PAfE

94 DEL. CODE ANN. tit. 8, § 144(b)(1) (2025).

9 DEL. CODE ANN. tit. 8, § 144(e)(4) (2025).

9 DEL. CODE ANN. tit. 8, § 144(e)(7) (2025). w1 3boT R, » 20254-45 4645 5 My A
FEMAET > WABE R AR A T AR SE L 7 e R T XA AT A
|5 o See Bainbridge, supra note 93, at 601.

97 DEL. CODE ANN. tit. 8, § 144(e)(8) (2025).

98 DEL. CODE ANN. tit. 8, § 144(d)(2) (2025).



172 %33 (R FESY #5087 (20254F124)

B EENIERN AFEMGEE 5B -
2% Rk

BT I EE Y 0 2025FE B ELMEAF BEE B EGRS
EREEHAERL SN - B Z2BNRE - ZEREGARLHA
B BRI ER AR R RS (informed ) HRAZBAH (uncoerced )
T o DA g A ERC -

LR EF » JEFF R %A (disinterested stockholder ) {45
RRTAARL AN B E AN & - BB R HIR R AR A 5 A &
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DIAMIRERECE = AT S (R385 IF— M M 7 E 7 A B 50 A R
R MBEZKRECGE=AGBERZEREVE LM (ZEE 26
%) 192 FrEEE KRG BWEEDIMIKREKE = AME > ks
WHABEAZZE « U5 - B % -

3.3 AR R 5y B P

L ZEG KRG IR 24 0 2025 B IR E - #5728
B SN A E R EREGE A Y > ARG L2 ERE™
EE TN - 2025F B IERTESE - el EEA & @ E 8
BE N ARAE DL R B0 E -

99 DEL. CODE ANN. tit. 8, § 144(d)(3) (2025).

100 DEL. CODE ANN. tit. 8, § 144(b)(2) (2025). 4% ARJE 38 2 8] i£§ 251 (h)da A % 5k
REFEEREMRAGREH XG0 HRRARETH S EMREE » BEL
LA M B e kPR A2 % # ik o See DEL. CODE ANN. tit. 8, § 144(d)(7) (2025).

101 DEL. CODE ANN. tit. 8, § 144(e)(5) (2025).

102 DEL. CODE ANN. tit. 8, § 144(e)(7) (2025).

103 DEL. CODE ANN. tit. 8, § 144(e)(8) (2025).

104 DEL. CODE ANN. tit. 8, § 144(b)(3) (2025).
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i ERARER 2 - 2025 IE i E EAYEHEE » £ 0 B dil e el
T LABAHEE FR il & M =57 Z —HYIHERIEAE (bright-line rule) -
FERERET » FRON =702 —fIRE/K A GG ZERKES
5319 e @EAL - AFAHT R ZEE BB EEE RN T
7 BB A AR -

BEAh > 2025 B IEM AL AL 5 PISh 2 HM R R 2 5 > 15
WY TR (o B — AR e R I R A& 15 22 = A ORa - HEBNFE AL BN B =
TRIGEIN 20245 Match SR 7 B BZE il ke R 2 58 5 5 e F R A2 e i il
Z ST BRERSE T ERIEAHITHE® o AN - H I R 2025 B IERKHE
L BLINZE BTE T > R Pt 2 (55 Y ZE(E 970 4 BB 17 2 KR T H#E

105 Kahan/Rocks & - 2025445 EMAME R Re & - R LT R2BATEA
2% & (See DEL. CODE ANN. tit. 8, § 144(e)(2) (2025) (“For purpose of this
section...”)) - B b 2B HKE I > A BERMEOIENRAZHE -
See Marcel Kahan & Edward Rock, What Newly Amended DGCL § 144 Says (and
Does Not Say) about Controlling Stockholder Transactions (June 5, 2025).
https://corpgov.law.harvard.edu/2025/06/05/what-newly-amended-dgcl-§ 144-says-
and-does-not-say-about-controlling-stockholder-transactions/ (last visited 2025/6/6).
sb— SRR 9F £ R - A2 35 R T TS R 30 @ AF 52025 015 B2 g2 AU AT IR B AR
F e EATARE] A B RZER » ARG AR 2R E gt
RN EfiE2 22 M » 454 K@% o C.f Theodore N. Mirvis, SB 21’s § 144 and
Controlling Stockholders: Back to the Future? (November 5, 2025). https://
corpgov.law.harvard.edu/2025/11/05/sb-2 1s-§-144-and-controlling-stockholders-back-
to-the-future/ (last visited 2025/11/5).

106 2 b ey #aML £ 7k 0 % RLawrence A. Hamermesh, Jack B. Jacobs & Leo E.
Strine, Jr., Optimizing the World’s Leading Corporate Law: A Twenty-Year
Retrospective and Look Ahead, 77(2) Bus. LAw. 321, 325 (2022).

197 Match 315 A.3d at 451.

108 amermesh et al., supra note 106, at 339; Fisch & Davidoff Solomon, supra note
85, at 700.
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109 Bainbridge, supra note 93, at 600.

10 See, e.g., In re Oracle Corp. Derivative Litigation, No. CV 2017-0337-SG, 2022 WL
3136601, at *12 (Del. Ch. May 20, 2022).

"1 DEL. CODE ANN. tit. 8, § 144(b) (2025). 2025415 E57 » BpAE4f A% =% 8
BN R S Sk i REE (waste) BE» BT HANER 2 4
2025415 B2 0 ETR B A Ok T A HEM o See Bainbridge, supra note 93, at 600.
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HIARLELRE 5 » 2025 TEAT B BRI T 10

()8 3 1E 42 B M A0 5 T Bk 1934 4F 3 5 %2 5 0K
( Securities Exchange Act of 1934) § 12(g)=k § 15(d)ifi g5 mE KB E
GEAE A EER AT AL S EERue 13e3fTE# 2 T
325 (EFF1T CFR § 13e-3()(3)'1) -

(D)HPAER LA EREZAF] > AHRIEN] E R AR R 2 2 85

12 DEL. CODE ANN. tit. 8, § 144(d)(6) (2025).

V3 da st A AR EE AR R - LA —— B LE A Ak
B EEMR B E RSN E 281 > B73-77 (20204 ) o

14 DEL. CODE ANN. tit. 8, § 144(d)(5) (2025).

15 DEL. CODE ANN. tit. 8, § 144(e)(6) (2025).
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WILE B G MR G R @S B2 E 5N A F R HR R %
B H a2 RE - PRS0 2025 EHEh4E
R @R EUN Bz = AR A 201455 A7 By 22 Kahn v. M&F Worldwide Corp. 7,
TS o {ER 20255 S TR R BRI E B i B R I ARE - (VA
f g AR 2 R

AR BER & 2025 FZIEFTIE 1 Z 0F AR o i > iR
W EHENEEANAGRMEN Z5EERE > 2AHPE LR
(‘equitable relief ) = & #E B FREE H A" > (H§ 144(d)(O5) K §
144(d)(6) /5 [FI 8 FH 20 -

= AARIFEARRIEFREEARMZIRY

Pr T ZERIRE R R 5 - 2025 B IE R — OF 8 B8 % w] B IR 2 il e 2R
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"7 DEL. CODE ANN. tit. 8, § 144(c) (2025).

118 p34Kahn v. M&F Worldwide Corp. 2 442 » 35 % MR e > I R 2 E 2 5
FERBEZEBR——ARER BSOS L P #IZKSE 0 6240 > E90-100
(20214) -

"9 DEL. CODE ANN. tit. 8, § 144(c) (2025).

120 24 B4R — (W) HZRA -
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VKR EZ
HHEAL FLIN A 2025 A TE1& HY 3 48 2 51A S 1445 BL IR B A B A

121 DEL. CODE ANN. tit. 8, § 144(a) (2025).

122 ps R AAEBGEEZRE  HLRFE S —  (2)HHZRH -
123 DEL. CODE ANN. tit. 8, § 144(a) (2025).
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IS A ILA S SR Y T T LS IA -

125 DEL. CODE ANN. tit. 8, § 144(e)(8) (2025).

126 Randy J. Holland, Delaware Independent Directors: A Judicial Contextual
Evolution, 24 U. PA.J. Bus. L. 781, 783 (2022); Usha Rodrigues, The Fetishization
of Independence, 33 J. COrRP. LAW 447, 465-67 (2008).

2 k2 A ERGR L A RRESERIGEES EFAI20ERFH R BF
ZHEHMGEL  NERARSERIOTHEES LT HOAERFH & -

128 DEL. CODE ANN. tit. 8, § 144(b)(1) (2025).

129 ks BN EHIZAE > 4 AR RS0 H167-170 -

130 DEL. CODE ANN. tit. 8, § 144(b)(2) (2025). 345 AR 4% 18 2 8] i£§ 251(h)f A i R
REBEIEHERREGCREH G MEMRARER S EMREE > BERE
EH R R BPTAZ % ik o See DEL. CODE ANN. tit. 8, § 144(d)(7) (2025).
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131 Susan C. Morse, The Truth About Safe Harbors, 92 TENN. L. REV. 743, 751 (2025).

132 14, at 754-55.

Bk FELTABRMBGRZHIAR
Bk RS 0 159487 0 E190-191 (20194 ) -

1 pamr . R ABE SRS RN R M T AAEHXE 1 Rtk
2 A FER 0 B304-305 (20224 ) -
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135 William W. Bratton & Simone M. Sepe, Substance and Process in Corporate Law:
Theory and History, 50 J. CORP. L. 916, 916-17 (2025). AXE A EA4gd : Tk
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The Internal Decision-making and External
Representative of Company Transaction with
Director: Also on Regulating Related
Transactions

Chao-Tsung Huang’

Abstract

This article examines the application of Article 223 of Taiwan’s
Company Act concerning transactions between a company and its
directors, highlighting ongoing controversies and practical challenges.
Current judicial practice in Taiwan often vests the decision-making
authority for such transactions to supervisors. However, the article argues
this interpretation is flawed because it fails to eliminate potential
conflicts of interest arising from collegial friendships among directors,
contradicts the intended functional allocation of corporate governance
organs, and can potentially impede company operations. Thus, Article
223 of Tawain’s Company Act should be narrowly interpreted to define
only the company’s external representative for transactions between a
company and its directors. The internal decision-making power should
remain with the board of directors, because the board, operating in a
collegial system, is better suited for complex business judgments through

collective wisdom. To address concerns about biased board decisions, the
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focus should be on implementing existing mechanisms for interested
directors to disclose and recuse themselves. For public companies with an
audit committee, Taiwan’s Securities Exchange Act stipulates that
related-party transactions involving director interests must be approved
by the audit committee and subsequently by the board of directors. While
the audit committee can designate its members as representatives, the
article contends that since the board remains the ultimate decision-maker,
it should also be responsible for selecting the external representative.
This article also introduces the amendment to Section 144 of Delaware
General Corporation Law effective March 25, 2025 as a valuable
reference for Taiwan’s future legislative efforts to improve related party
transaction regulations. Delaware law provides multiple safe harbor
mechanisms, including independent committee and majority vote of
unaffiliated shareholder. These mechanisms detail the qualifications,
powers, and procedural requirements for decision-making bodies. In
contrast, Article 223 Taiwan’s Company Act overemphasizes external
representation and lacks detailed provisions for internal decision-making

and standard of review.

KEYWORDS: Director, Supervisor, Audit Committee, Right of
Representative, Right of Supervision



