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Abstract

The current system for electing and dismissing chairpersons of public company
boards in Taiwan presents significant legal disputes and operational challenges. Recent
corporate control contests frequently illustrate how incumbent management, even with
minority equity or board seats, can consolidate their power. They do this by leveraging
the high election threshold for chairpersons and the legal ambiguity surrounding dismissal
procedures. The 2022 Taiwan Land Development Co., Ltd. dispute, for instance, vividly
exposed how difficult it is for a board to effectively remove an unsuitable chairperson
within the current regulatory framework, leading to significant corporate governance

deadlocks.

This study uses doctrinal analysis, comparative law, and quantitative data analysis
to examine regulatory issues concerning board meeting convocation rights, special
resolution quorum requirements, and the ad hoc motion system as prescribed by the
Company Act and Securities Exchange Act. We find that the Company Act's special
resolution requirement for chairperson election lacks clear legislative justification. The
absence of explicit removal provisions has led to a problematic reliance on the election
method for removal, inadvertently elevating its practical threshold. Furthermore, the
Financial Supervisory Commission's (FSC) 2022 amendment to the Regulations
Governing the Procedures for Board Meetings of Public Companies, which expressly
prohibits the introduction of chairperson election or removal matters via ad hoc motions,
though intended to prevent disruptive surprises, effectively eliminates a legitimate avenue
for a majority (albeit less than two-thirds) of directors to challenge the incumbent, thereby

exacerbating existing corporate governance impasses.
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This thesis argues for a critical reassessment of the restrictions on ad hoc motions in
board meetings, proposing that the authority to determine the sufficiency of agenda
information be restored to the attending directors, with consideration given to individual
directors' proposal rights. Our core recommendation is to revise the election and dismissal
of the chairperson to be subject to an ordinary board resolution. Alternatively, we propose
adopting a complementary special resolution exception for board meetings, mirroring the
exceptions for shareholder special resolutions in public companies (allowing for
resolutions with a majority of directors present and two-thirds of those present agreeing),
should the special resolution requirement persist. This would fundamentally address the
issue of minority director obstruction to crucial resolutions and significantly enhance
board operational flexibility. Moreover, our data analysis demonstrates that legitimate
changes in corporate control, when conducted fairly and transparently, can promote a
company's long-term development. Consequently, we recommend a shift in the
regulatory paradigm. We urge authorities to prioritize ensuring the fairness of corporate
control contest procedures and the sufficiency of information disclosure, rather than
excessively suppressing competition. Such an approach would enable the capital market
to effectively weed out underperforming entities and foster stronger ones, thereby

maintaining financial market stability and safeguarding investor interests.

KEYWORDS: Regulations Governing Procedure for Board of Directors Meetings of Public
Companies, Company Act, Securities and Exchange Act, Chairman Election and

Discharge, Ordinary Resolution, Special Resolution, Corporate Control Contest
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