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SEREFI] - HIZ07E Smith, Stone & Knight Ltd v. Birmingham Corp” » 7/ &2+
HIHERORE - REAFISLAF AR R REARLZATEA - SR N (BIREAR]) /]
& KEZfE 41 DHN Food Distributors Ltd v. Tower Hamlets London Borough
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7 Smith, Stone & Knight Ltd v. Birmingham Corp [1939] 4 All ER 116.

8 DHN Food Distributors Ltd v Tower Hamlets London Borough Council [1976] 1 WLR

852.

See LEN SEALY & SARAH WORTHINGTON, SEALY AND WORTHINGTONS’S CASES AND

MATERIALS IN COMPANY LAw 51-70 (10th ed. 2013).
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11 See L.C.B. GOWER, GOWER'S PRINCIPLES OF MODERN COMPANY LAw 550 (5th ed. 1992).



1362 BAREBREE 52 5T

55 23 fREE 1 3t 2001 FEHAET - oG LRSI (BIANA FIEES 23
R B2 56 206 655 ) DURERES - BB B E M IR N OB 85
RSN - FRIBINE B IR e SE R R T A s -
MERB AT ESFES (duty of care) JEEKFER (duty of loyalty )
WEIER LA DN E SR — et NSRS » IR e Rk e
SR A SCEEE BB A - BURA R - BRI RS >
HARLZ BN E] HHSEH CBT - Bam AR A F]  JE DA A5 B T
FHRATE R R - AiRak o XM FEETIITREEEAEAE -
HF R b ERAE R S W A DR BRI T IR AR
e R 2E R H AT EERY“duty to monitor B ff “duty of oversight” ( BEEX &S ) -
££ In re Caremark International Inc. Derivative Litigation'>—2Z<( "’ Caremark
) o R AALERER IR E R REFRIPIERPERIRER] - DIEUR &
THBEEINE - BN RS2 - Ehd R H AR P A A S
&mﬁbbf‘<<ff¥}\EYTﬁ= 2R ml i B 35 26 ez IRy H IR B A B 5 R s
EAET AT - A B 2 B8 < vk 5 ol 28 R BAG DUECH H
(“...assurlng themselves that information and reporting systems exist in the
organization that are reasonably designed to provide senior management and to
the board itself timely, accurate information sufficient to allow management and
the board, each within its scope, to reach informed judgments concerning both the
corporation's compliance with law and its business performance.”) 3 - |78 A%
PEhERRG T BT TREEEIHEEY - BRraE I - RS UuE B
R ET BRI R » R A FIRIEL i HE L HEEY - EEEENE

12 In re Caremark Int’] Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996).

13 1d. at 970.

14 see id. “Obviously the level of detail that is appropriate for such an information system
is a question of business judgment. And obviously too, no rationally designed
information and reporting system will remove the possibility that the corporation will
violate laws or regulations, or that senior officers or directors may nevertheless
sometimes be misled or otherwise fail reasonably to detect acts material to the
corporation's compliance with the law. But it is important that the board exercise a good
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ARZEHEEER] T good faith (S5 E 85 ) —ar - HAR BARERMERIZEHIAN Stone
v. Ritter 2 ("N Stone )~ Him & I M EE R BRI L ERZHIL
Al ] - P8R LR #E R Hi “the doctrine of good faith” (S5 & H5 < J5HI) -
HNEERBIRRBN I 2 5 Thrl—E 53 rTRE SIS 3 Tl
FERIE Tkt - ARIfAE Stone —Z2rh - JEBEAARERE R BN U E #H -

EfER BN/ F]i: (the General Corporation Law ) s. 102(b)(7) #i5ZEEF
ATLLERf# Fyfrf Stone —ZSRF 5 B S B IARE Ky OB 3855 - B TB R BLN AR ]
IKER  BUE R E RSO DM - HASRG O SR R Rk &
B o AERLIEET » AR B SR B I S PR T T EERY 2 Fe 28 I
EESH BRI S RS RS 5 PR B 2 DB % TR
FEERE—H - R HEr RN EEEE SRR RN B2 ml e
TR PR [l e B o Y B BOBAIE A

KA Ll RS oW E T AR e T AT DL R Y
5 SR T wiRERRE 3 LUK E Ry 10R » 4F Caremark %4%
A TIRE RS R RRBIIAER A B BA — 6 & R &R mHR
M RIS 2 - Caremark S HHHIETHE - ANE EASRE - 22
HARIRR BN E3E B BB MRS AL ZE TR T8 ReilE R
FEVP B Ry — s S R o B R TR B B R R RS » TR LN 38

[tk FE 3 7R (“Moreover, the Delaware courts have not permitted failure of oversight

faith judgment that the corporation's information and reporting system is in concept and
design adequate to assure the board that appropriate information will come to its
attention in a timely manner as a matter of ordinary operations, so that it may satisfy its
responsibility.”

15 Stone v. Ritter, 911 A.2d 362 (Del. 2006).

16 Claire A. Hill & Brett H. McDonnell, Stone v. Ritter and the Expanding Duty of Loyalty,
76 FORDHAM L. REV. 1769, 1770 (2007).

VO REIAT et 0 FESBIERE R (2023) o (EHERZ KNG B

£ o (EEVESRREE) oSG > H169-182 -

Cynthia A. Williams, Fiduciary Duties and Corporate Climate Responsibility, 74 VAND.

L. Rev. 1875, 1904 (2021).

18
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claims to proceed where the claim is that generalized business risks were not being
properly monitored by the board, leading to financial losses.”) ° - {H{E {53
HIE » BARYSRARSEE R R R - ARERHBRIERIAYEST ~ BEIRSEIR = R BE R
e HEBS EHEE SRR AN S B R M LAREIR X R84
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RAFEANE] - s 7ERe e e SE FIRTE R S IREFFIRE CPRERERER) 5 277 i
HEAT  FRFER RS R "k TEE . B 76
HARMAREZERA LR ~ RN AR M HEE - ENA AR EH AsE
AR R SRR FIE - FE S B A RS EH A R RS
CHAMNEE AR - MRS TR Bk e TT R o RS
ArEE A RS FIETEN o BRHISERE o MEHE AU EREE R - BRI
KRG AT g LR HEEA LU SR GER & B TR
EL AN SR A LA R R RS R ITH T EREEEE AR
#EN% ~ DM 4HEL NYDFS 2285 2 Fr e B 220 MERRIEITIE R B ok
JERE I - BRI AR AR 22 - Bl MEE A T g AEnER] , 2
SRR o fETREE IR B R 2 i BEK 0 A~ B R AR
HIHFEER -

BEEHTERGC FIET - A SEMEISE R - P F I ERE N REBGE B I
BRI IR B IRIE A AT A EBLER A MR A AR ESE © Bt

19 1d. at 1904-05

20 |d. at 1906-14.

2 m ekl 1104ERE B B8l IR vk

22 e b AR 05 R B AR S 11195 IR HHI ik -
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BRITEICE L I EAE S R MR AR B R E R EE

P
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23 Murat Can Pehlivanoglu, Internal Complaint-Handling Systems of Online Platforms,
Commercial Law and the Board of Directors’ Duty of Care, 14 J. MARSHALL L.J. 168,
184 (2021).

24 gyt 7 kb L0B4E SR 7542398k FL HHI gk -

5 gt 7 kP 964E B B AR 7 5R 10545% L HHI gk -

20 SRR OTAE S 103688 L HITR -

7 EBMERLEE (2019) o ( BTEERITR EHEEEERE © Frasanii ik
105 EEARFER42395R RFHFITRL ) - (H HEHIRE#) - 80 » FH22-23 -

28 w5 (2010) > (EHEEEBNGEER L2 HE M Elg) > (H
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R ERE X DRLZEAM - R RER X 2 F] - BRI
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31 fitCaremarkZE - StoneZE R AHEAZ LY ZENE: » 4MMarchand v. Barnhill, 212 A.3d 805
(Del. 2019) £5—FE R ETE BB 0 R HIYM S ERER A FRF GEHEK ¢
“Generally speaking, the duty of care requires officers and directors to make lawful,
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Developments in the Law in 2022:
Corporate Laws and Securities Exchange Laws

Wang-Ruu Tseng

Abstract

This article selects and analyzes certain themes in the development of
company law and securities exchange regulations in 2022. In recent years,
numerous cases have come to light exposing the issues of piercing the corporate
veil or disregarding the corporate entity, with the courts’ reasoning showing
similarities. Often, their interpretations deviate significantly from the provisions
of the Company Act. One particularly noteworthy case is a 2022 Supreme Court
judgment that directly denied the corporate separate personality to enforce a
contract. Apart from this, the topic discussed in this article includes the
transformation of directors’ duty of care into the duty of oversight. In modern
corporations, most directors do not actually engage in the daily business
operations of the company. Therefore, the concept of directors fulfilling their duty
of care cannot be based on the traditional criterion of directly executing company
operations. Instead, it is now determined by whether directors have established
effective internal control systems and whether these systems operate properly. In
our legal context, there is still no stable consensus on this shift, so this article
discusses both U.S. law and our judicial judgments on the matter. This article also
addresses common issues, such as using someone else’s name for registration, and
the challenge of distinguishing between direct and derivative lawsuits.

In 2022, the majority of securities law cases revolved around financial
statement misrepresentation and insider trading. Despite misrepresentation
evolving over the years, and most of the courts accepting the fraud-on-the-market
theory as a means of proof, the Supreme Court surprised many by separating
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misrepresentation of financial statements from US law and aligning it with the
path of tort under German and Taiwanese Civil Law. This article delves into a
discussion and critique of this change. Finally, various phenomena related to the
contest for control of companies in the capital market, including the removal of
the chairman through temporary motions and the independent directors convening
extraordinary shareholder meetings to remove directors with opposing views, have
caused significant market unrest. In response, the competent authority has
amended relevant regulations in an attempt to address these issues, and this article
discusses these changes.

Keywords: Piercing the corporate veil, disregard of the corporate entity
(personality) ~ duty to monitor (duty of oversight) ~ duty of care ~
duty of loyalty ~ independent director ~ registering under someone
else’s name ~ audit committee ~ misrepresentation of financial
statements ~ fraud-on-the-market theory



