Tl MR R PIIE ()

: '
i

—OOOHEILH R




D922. 292/32
12

2000

N REE R EFRB RO

FHE L8 H

—O0O0&ENBE R



B0 2K 1 A A AT AR B R

N AR E PP RO,/ BIE B E 5 VIR
adtii - B87 ( —Jufu/\ ) 5 IR R - K89
(=O00)

ISBN 957-97275-0-3 ( “F )

WRAMPFA - P X7

2wl BB R A FE©

fE X BEE

B 1T AN BlEE

M8 JGHR AR A

Ho fk : BACTEERTES 18 SRS MR

B/ F5 ¢ (02)2370-7890

{5 E :(02)2331-8496
#
Fi

# 119246890 F 4 SLEHMRA A
£J)|  —JuLNAE A

fil : ZOOOFENA
Wil & FRJIEED I B A R

Ep
E 15 : FrE¥450T

w B R

OXRER E/EH > REEFHEFRE > AELH - L - 38 - K
8 SEFZAEMBR G BRAEZHRISHLBAE
» HRAMRZERESR o
Printed in Taiwan ISBN 957-97275-0-3



Y& M
:

;._

=

m
Lad)

e 2

S

- BSn BRI R A RINEH L

- REM R REREL

- FB R KRR R L

- RE-t+MEAB AN BRFAENER I

- RE-G+ aEESE A B R AR R

- RB-ET N FHE AR TR SR

- AR - IR - REBSLEIRBR R
BRI - WRKRBEEREREHR



I

AT B AR S T 85 2R Al R S e M SR & S —
W B2 R WRAR TA R REREARE O -
FRRIBET —1RE > FEPTSRII LIS A =R iR SURYE & A Leb 52
B =002 m SR R AT ER - RRTE BT - R3S BT R
IR ERT LA MR o #LERZMERA AR ESHNRE > F
NG XV A Wk =358 1:0] 5 G- g

AEERICEERFMN - K% 2R B A 2R ER R
J 0 LR AR T BSISE A B - AR ZHE 0 BT IR S
» LA G M 0 36 L ABMAGE P e o

MRz B IRREE RO SR A EEER -~ sk - b
WMEBANEER R HIRY  FAEFRBBYERRIERD
FEHHEREE B EZHU - 55 TR EEFRERTBIE -

BlEE
—JLIL/\AEY A



A 4%

REREREFEERERERFHEEE

i AR PR A9 5R R B MR 2 HE 1
—UBRER/NT—FES LT
BZO—=ZRE=ZAVARZFRRE SO -1

= BRBARARZBAREARBERBE---oeeeeeeee 31
= - %ﬁﬁﬁgﬁ;@%%]ﬁﬁﬁﬁﬁ ..................... 39
P ER A R ARE A R

— DL T BEAERZAE ) SRS O- 49
- 5 A B BAT A Z BUR BLA B BT A H

R e 81
7N~ A E]EE R N A i R ) By B R LAY

2R

—BRER/NT=FEE LF

%5%%\]%%@%&} .......................... 103

t - BHRAEWEZEEEEE 125
N HEBAZGHREPAMEL T ERH

Z%@ﬁgﬁ ........................................ 163



Ju ~ BT I AR A B R 2 At BB

ﬁﬁ%iﬂg{ ...................................... 187
+ -~ %)ﬁgﬁﬂﬁ%ﬂﬁ ...................................... 245
BiF 6% : TnfRTSRALIRR Y B B A R BRI e 273

g%ﬁ%.‘-jl ................................................. 291



ARG FIREEEFAFEFDRLED M EFFRRHELER |

IR GgUER T ER
AN IEM@ EE ﬁ%'ﬁ'}
T 15956 K 58 > #E[E

%ﬁk .:3

lnl

=

5

—PUEeER/NT—FEES L7
B 2O —=2F =RARZ 5F

RO

NI
CE O BHEANFRM EALS
FIERR
—~ BABE
¥ ERHBREEGIR
HPERE BT
SN G E R BIER
- R E B FETE T AERE
FE 2
MREEBZ IS HR

i

H

I

BRELHGI A 2

- EEREEAERE  BREY

EEEEHBEGHREE

R

F EERBEYERTH

P BRERSRERE
Fitk

» TIEEHEh ) SRS

FIRERHECEE

=5
=[=3

i

= i







BREARABAEEEFRAELF AL EF R HEMEMFHFREFAIRE 3

MR BEA AEEEFEZ RN > BEASE - MiREFEENF
BB AR Z I ERSEULHRTEZ BT » MEEEZE
FEE o R MEERENY R ZHARERMEEL - A—M
e A He o BEREHIRBEERES Y M# - BHRRgHR
RRAAT 1 AT AR A R R AR P AR SO AR AR R A B R
B o

LAREBE AT IGEUE - TERERRRG 2R b
WEARAT 5 (EE AL o SNARIE R 20 T PTG A AR TR >
PR AR MAT 2 2 H/E ) o HIE THGREHE ) 2B
WHEAREEAN (AREE-_LHESHM) - KEXEE L —&
KEBATARMMRAE T 1 BREREAA T AH ) (s
PG ) ERRRARIZE B IS TP EREFEA A TR
MET » HSREBEZAFREFMARIA (%R ) Ml S8
(BRFRIRME ) 2 B% - WIS THPAHE ~ B KA FIBRTB M SOR
AT o MRBATA AIES—E AT B ERE S » fEE L
BFERER o ANXFEHBHHEE LR AR ( FTER=ARS
EBEHIR ) 28R BME A AEE—H L H G RERE - LU
BHWAREBHERZB% -



4 28 EEmBI RO

R ~F--BRAARE > BEXLREEME

— ~ BARBE

HEHANRMZ WA KARESE AL+ RSB =IERE
A FIBEERMZBIR  BRARAERES  KREBRBEZH
SE ) R R EEEARARMZEREIE - BA ERENRER
BHRZHE ( B ATRRE » BBARRE A MEIZHE ) &
ATERAGREZ FES REMRBLZHAE  WHEHRES
B\ I 2 B BAR o 54 (HAREEME  EHERYZHEM (2o
AEE— ARSI ) o M ZEER TAHE ) BT 8 EEH
REMREEZIEZHE  WRERZE -

AFERE RN B M BERNZBR - ERESEHE (2]
AREE—AN > ZO0 » —hut » s » ZOXE ~ ZOh%k
) BEARHRAE > SO REA BB ZBE - Bl 3T
RRGHRERL ) (AREBE—IUE) S AFERE  #F
15 e R G 2 PR BEREARAT (e AT - R IE B 2 e T AME
RHDIE KTl > EEEE ARG RBEEERZ2BE - RSE
BERd R » WIESLER MR R EELE N+ AUESE ZHiTBRZ e
(REBEBHWIMGE TIERZHER @ THEFAZ—F » RAFRM
FZEEOERAE - BRAEHRHEEME) ) ARESERAT

-4 -



BERIAREEEFRFEFRAEFEGEMENFHLREIEDR 5

BE—EATIUVE BoE ez EE (g ER
) BEER) o

C# O B HRORE 2 PR R ARME

MERRAT R A - BATH R A B2
AT » M8t RO R MR T2 BRI A EIEE e
RUE IR » (EEA AT » G048 E 5 2 dy T FE I AT AR &% 2
AT » % BRI A AFORIEHAE L 22 BEMD -

F A ARET LR E BOR @18 RER AT E F - N A R EH
HZ AP ? BREGEBRE - TERRRRGARL AR ES M
B HREFYAERERARRSOHPA  MFERLRAES
BHHA . B IR S IR - BRI DT T BREG o AR
BN PR > RESRERE > BB LSRG kb
REAAAE o DLBCR & RORERRTERTIE LR E F G R/ 0 — IR K
B BHEHRGPUE > MHABESENES  WAME  BIARK
BTEIRE - R > RRERF R G R R B BB s > T
EE S n]FE)*?’ B R AR ER - B A R BRI
AL > 1 7o BN BIF—BERAE - T EERRAAER

1 2RESEREN\ATZEES LFE _H-EOMRPIR -
B2 BRERE > B (R ) > ERER Eﬂ—i—tfﬁl\ﬁ*ﬂﬁ}i
tEHE - 54 REREREE R E g - BREUREE -

Eull ill

-5 -



6 NEFEHHEP RO

RS ABNBEAZ IR R BR BT H  HE
FOR A R — 3 BAREITER B REAR KA
HERE  AHEREES ALDBIFEL ZLEAPE - HARK
WHMRAT KRBT ¥ T BRI BT ) RIS » T B1E
B UMK - BEZ M BIKESRE A LHITA R
M EHREAEHE - OSSR USRI AT 5 HEA T
Wi > WA T IESERE ) FRAE 0 SREDIS BRI AE ( A RIS
— SN ) o RUEERBEAZ AR TAIGE METHE -
BB AR > HRAMEEERY AR BTS R L
HERE T ERERE 1 ZAFRITARAE » EUE « ARIIEEER TIE%
S | RFEAERS IR BEAS A R A A 2 I AT
(O 2 AT SRR G B BT LS A AR
WP BT IR E A R ) e IRMII TR 2
WIBEIIAE » B ARIEE T U T HE IS TTES
A o

¥

YFEEAMPR IR SR =AY JEEE » RBM—18 » BRI SN RIE
ZEHBRT - 1 > REREGE - iRE  =ttH’ -

H3 P — [FEER > AEEE 0 REANTEFEEAYRR - —N
E‘ o



B ErHAMEEEIRFLEFRNA IR WEMENFHRRMIER 7

= ShBISEEES B B

HB—RHE  KBARR'S—E+AGE K T#
HIAEHIERAT » A& RSN | o Hor kBRI
B A AR O R R ROK G AT AR (T SRR
FIANASEIR o B AEPAIEREE B - BARBEE _TH
b —EE - T ARG BT o HEAE
W A0 IE 2 o TR SR ATAS ARG - BB TR
BRI 2 9 )« RAE R AT 2 ok BB TR 2 A
% B Hr B M /A B ( The Delaware General Corporation
Law ) B » FEWTE—ILA-HER - ZAFERRBIESEY
MR m R G - HE—NUALE ZEE BN+ —%
(OVEFABEVES : 65— EBREEEBTERE 52 © ¥
£& FFREHEEMH I (qualified ) B EERMBBRIT ) B
Ik BHEBES RARRIMEEEETLALBEEER
( with or without cause ) ° HIHEESH > H—NLEEEZBER
o R o R BN A AR RCE—E I —

4 FEARKNBABER—AN=ZFE+ A +ABEERG 8—I
AU H—H BT -

55 EEEBMNOTES BRI N THERAAIMN ~ I ~ BNE
Nz ABEF RS SRR EIRARRE -

-7 -



8 N8 REBEF SRR

(ERE @ BRIELFISZEES ( B BEMR ) » %
BHENLMEFGNES - WBHA I AEREE Y NS
HB ) ZRRBEZ 0 EARMKEREAREEFHES > WEE
Z o WERFTR Z BISMEL - 1% - ORIEERFERE > TRIEHE
G WAL ( classified ) BF" » BRBCE (618 LA IEH F i 276 55
W BAEEF S QUBRINZ A RRER AR EREH ( cumulative
voting ) Z /A Tl ELAEMS> H H & 2 R BMBAT - RIZEHEIE
HHAZEET » AR E SRR RS 2 R
BEUFZAERE T B EEGRER ) (at an election of
the entire board ) ; & » EEFGHBMRZEE  FEES
SBELHF (or, if there are classes of directors, at an election of

the class of directors of which he is a part ) 'é’%ﬁ?s o %%

EE6 : EMEATIEES [ S8R J (classified) » (RISHEE » I (EHA8568
J (staggered)[E F2 10 & o See Welch & Turezyn, Folk on the
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”(k) Any director or the entire board of directors may be
removed, with or without cause, by the holders of a ma-
jority of the shares then entitled to vote at an election of
directors, except as follows:

(1) Unless the certificate of incorporation otherwise pro-
vides, in the case of a corporation whose board is
classified as provided in subsection (d) of this section,
shareholders may effect such removal only for cause;
or

(2) In the case of a corporation having cumulative
voting, if less than the entire board is to be removed,
no director may be removed without cause if the
votes cast against his removal would be sufficient to
elect him if then cumulatively voted at an election of
the entire board of directors, or, if there be classes of
directors, at an election of the class of directors of
which he is a part.

Whenever the holders of any class or series are entitled
to elect 1 or more directors by the certificate of incorpo-
ration, this subsection shall apply, in respect to the re-
moval without cause of a diretor or directors so elected,
to the vote of the holders of the outstanding shares of
that class or series and not to the vote of the outstanding
shares as a whole.”
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3o WEFHEEREASRRE L FERE ) BE > EHFE
HZAEIEM TR E /AR ] ( Revised Model Business Cor-
poration Act of 1984 ) %/ « O/ EHMBAEES 2 RM » A L
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"£f9 : Everett v. Transnation Dev. Corp., 267 A. 2d 627, 630 (Del
Ch. 1970), See also Roven v. Cotter, 547 A. 2d 603, 608
(Del. Ch. 1988), citing E. Folk, R. Ward & E. Welch, Folk on
the Delaware General Corporation Law (2d ed. 1988).
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