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ABSTRACT

Since the Justices rendered the Interpretation No. 770 on November 30, 2018, which
triggered a heated debate among domestic merger and acquisition (M&A) scholars and
led to the amendment of the Business Mergers and Acquisitions Act in 2022, the court
was no less serious, citing the Interpretation No. 770 to revoke a gaming company’s
merger resolution that was made nearly ten years ago. This is a crucial alarm for

businesses.

This thesis begins with a brief introduction to the Business Mergers and Acquisitions
Act and focuses on the type of “‘cash-out mergers” under the “mergers by absorption” and
“mergers by creation” because such type of M&As would result in some shareholders
being forced to dispose of their shares, which defies the constitutional protection of
people's right to property and is the most hotly debated issue in both academic and

practical fields.

The subsequent part will discuss the controversy of “management buyout” with the
“Orion Investment acquiring Yageo” case, introduce how the U.S. legal system uses the
"Safe Harbor Rule" to protect the rights and interests of minority shareholders from being
infringed upon, and explore the inadequacies of the authority and function of the “special
committee” transplanted in Taiwan compared with that of the U.S. legal system. This
study will then suggest how enterprises should carry out the M&A procedures under the

current legal system to comply with the spirit of the legislation of the new system.

Next, this thesis introduces the key points of the amendment of the Business Mergers
and Acquisitions Act in 2022 with the "immediate disclosure of information" and
"interested directors’ duty of disclosure" as revealed in the Interpretation No. 770, and at

\
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the same time, introduces the supplemental provisions to the definition of "director" in
the Company Act. As some of the provisions of the law are relatively vague, this research

undertakes U.S. and domestic case studies to facilitate compliance by enterprises.

Finally, after the conclusion of the M&A process, how to deal with the dissenting
shareholders' "appraisal rights", so as not to pay unexpected consideration due to the lack
of familiarity with the law, is also the focus of this thesis, which is expected to assist

enterprises in completing the last milestone of the M&A process.

The purpose of this thesis is to highlight the controversial issues in M&A procedures
through the study of law revision process, and to raise the awareness of enterprises on
legal compliance through the study of academic theories, precedents and foreign laws,

with the hope of assisting enterprises to legally complete the M&A process.

Keywords : Special Committee, Information Disclosure Theory, Safe Harbor
Rule, Appraisal Rights
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The-business-judgement-rule-in-Latin-America-background-note
Malone v. Brincat 722 A.2d 5 (Del.1998)
seinfeld v horizon 909 A.2d 117 (Del.2006)
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Weinberger v.UOP,Inc.Supreme Court of Delaware(1983)
Basic,Inc.v.Levinson,485 U.S.224(1988)

Meinhard v. Salmon - 249 N.Y. 458, 164 N.E. 545 (1928)

Duane Jones Co. v. Burke - 306 N.Y. 172, 117 N.E.2d 237 (1954)

Arnold v. Society for Savings Bancorp, Inc., C.A. No. 12883, 1995 WL
376919, at 3 (Del. Ch. June 15, 1995)

(1) McMillan v. Intercargo Corp., 768 A.2d 492, 500 (Del. Ch.2000)

() Inre Transkaryotic Therapies, Inc., 954 A.2d 346, 362 (Del. Ch. 2008).

NE

v

) ~ ~ ~~
N

(+ - ) Use of Special Committees in Conflict Transactions Posted by Andrew R.
Brownstein, Benjamin M. Roth, and Elina Tetelbaum, Wachtell, Lipton,
Rosen & Katz, on Monday, September 23, 2019
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