(96 FEEIF & FEbT 7eat =T 7e iR s ]

BOR R EENE B SEMHRERRA IR
- EHT SRR LRITSGE

AR

FA - SIEE

(BIIBUEREZRRELFER)



[ Em SR ]

FIREGHE

S SRR LR T IR AR

» BT EEGHR RAF R LR TR E Y
» BT LR TR L S R R R
» LR E R R

- EFT SRR LIRT 2 HHEHREE

~ SR E R 1
 REFTBAERR

SFEHE N

SRR EIRT R ORI - IR (R BTS

i

— ~ BROYER AR 2K
= irERGE ER AN

il 2z {2 B2 2 ] R
—~ Gff v. R
= GERIUERE




BRRNEERNESHERGERRR I
-~ G SIEGHERBIRTTRGE
FEE (BUBRBASRHER)

% A Ftﬁ%g‘%ﬁ

HA > NG HT e N FIB L L SR SR T TR (D8 (RN EIA R AR SR T
fE o BRI - ST IR bR TR S S A R AR R R
R 5 SRS FETRRBARTZ 55 (ARl Rt — ek - —
[ e e (R 2 T R - AT T IR > g N A FAR R B R
i o IR —E R RECEHIZ2 S ZFR] (SRHIDERS - sdei A -

AR/ \BRRE T RERHINER B > FEBNERGEES
YA TR 2 B - AMSIIARD » WA R TEEERIARE | FIES
ORI EREG ZSEREREAE T/ RZEE - 52 > 7F (K
Bl RESE (BHCRE) J e ZEH - A E SNERGEEENAE
Mz Z B > MIFIIARD  BURIRIT A EIERE - 5 MR E TR M5
SEE > WHRERAS TEESMERG ) H TEAETNAEMNZE ) E=E
> MEfSESE - NAFNES —t/ AT TR ESMERM G R+
T NSRS ER R NG S R USRI PR s - S
AN AEE 2 © ATH T AENAEN G ) REBE 2 > BE
EATE B AEIFRSEREEE 2 B« LSRR R E il 5 - B E RS -
WRIER - B AT - —OO/\ETTHMEBIEZ " AMBTATEETHEIE
T IMEREFAHIRE T ERENERER B BEHARIEANARE
BER > BAEFENAFNGZES > BHICE R RER » AMEIIAGERRER > B
£ i S AT HE T AR > WA B S THEERME - ) HEN AR
BB T A - IRARBI RIS 2 RN SRR e — I WA Z R, -
It - AR BUAR R BEE P ILAERTE -

ZERHTE 7% - BRERFE AT FEGIIN - ARHTEEERAL [ EbiUE ) ZWFETTA
{EEHITE - M EESH Z LRy - RSN A FIEMHRAE - Sd& A0t
FeBHE DA T o EAM R EE - DIBE I AIRRR K SlARRE 21 -

P ZOO0ZEFZAANBEEFEON O /NERAONK -

? ZOO/\FE—A+—HE&EFH —-FHEONAROO LU=

P HEEMEE T ERAFEMG SRR EE S EER RN R RS AR A EE
BIHBERZE 2 R IB I THERE - RIS T SRS RS 3 © M Ryl sp EL T TG B Z 5 am B
TR BERBUTHENSIIAGT om AN » WIEETE 5w S R IE T8 - |

3



A - S SRR LIRT IR AR SRR

— ~ GHTSIEOHR A RE R LR TIRE R

(—)~ AT —OORFAH ZFUHESEEEBE OO L FEER RS
WENFETEEAA L@ 14 B - —OORFELH =+ s
R eSO 6 26.12 TTIGHR - BeERET 365.68 (8T » sA & 2%
RZOOHFSNA S = AR S @S M EEEZ 8N _O0LEN
AT Bk e EREREH /H_OOLF+H=H » &SR G &%
HUSEAESRTT 22.55% et (F—) > PRATRZERIU 72 —HEHE -

%%_‘

“ OO FEIR LTER IR THREN

THH (E34R

TR 34

TR 14 (R

T 5P 26.12 7T

aas FEFER 1.80% » 37 B A F 5 A B S B R A AR PR Bh S 3
S IRFEERE

yER Y- ARSI SRR ISR B NS B E IR T
e

BARNTEZ 77K =200

HERE R EA3 1 30 He e SRR [+

HEHATE 1. &1 1 FE28Tm 3 F 2 AN - B A R

R > MV — RS B -

2. BT 3 HAR > R /R 2 RE R -
3. HARGEER Ry 1 BeFF R 1 R im -

R A H 2005.7.22 ( &HrE15E)

ERRE © IR OO LB SR AR E S

(Z) BEZOO/FEWA+HH » G R rARALIRIT 22.55%HHE - iF
BOTAIRRA 12.19%RHE - SATBEi RS ESERZEE S - ZREEEMBUTE
7 BN EEEEETIA 4.20% 0 » E PR SE— SR THEAE(2.36%) B B SR TS
f0.3%) » T2 AR EET 19.14% » BIHT —pRAGHE

= GRS LRI T R L B R R
(—)~ BFreiEai —OOTHNH S+ HkEE R LRI TaFAh DU H T 4



AGHEREZ AT R TIEREFECH T HESGEE T PR
AW G e w7 " BB A DUE TSR IR T U A &
EPEZEHE ) T R SRR (AR Bk, =R - 70y \H U
L G AN S P R N F 2 R - MR R N [ 5] (el A e i R 7
REEZ IR B G GRZHT W G I - (VAR ZRA A EHR ft—
JNETTIERE > M AFZ R & FAG R S - SR e sk S s M
B AR R o 2 B8R ML -

(=)~ 8 OO0 tE+ A+ HESSRBMHEANE - B8
[ A LR TRE SRR HARAGLL B Ry 1 L 1.3 it st 25 BIR2(LSRA T3 8% 1,000
WA S B A2 iR 1,300 B - oo 60% Ko i - 40% Ryl - HEess
RS BT RO R A AR R S EN OO/ E—H+ I H=E
FEiek o MR CRITER SR R - HH R - SR TTATIS S R
[T e A PR 1 R A [ S A UG 35 4 S R E G R A TR TR
A SCHITA B (Y AR BT RTE AT TIPS R R IR AR IR O S A
FE - BEERRE ST -

=~ LR TESESENHEME

(—) AEEEFEEN : ERTAREREAN OO LFEEMEMIE -
PRESEA— A 21 H AP 2R e e RS R - =5
BB 3 BZOOhHE+—H S ARHEZOONFE+—HZ+1H -

(=) EEBEH RO BB THEA 15 BES - HAl 8 M A e &%
4 TE R BERARER > 2 FE REMERRAR - 1 ERAATESERROEARM &
ZANSTE > Hp 3EReHeEAE - 1| BAMEBENE - 1 ARRAAE -

(=)~ BRI OO /NFUH ZANLH HRHlER RS - DeiheiZE s F
BB R 6 5 BB G S EARITE L " 45 B KE 9 IF1 3 %
F - RYIAZATA A T = H Z R siiesTim - S EBHN e e
Bl BARALRITHRCR Ee S A 15k - MBI SR R EES 172 1%
Z 1 FER 15T MU BAEIRTT /55 — OO /U H =+ H eliss EE TR S
R o B - SOBEIRIMRRE T RAIE A - (IR ZIEATE - Ao i ey
AIRS =4 ¢

(IU)~ HRTEHSZEATRTA 2 14 BT ZER R - #i — OO0 /\HF+
H=HIEim=5 - JERy A F i s -

' BREESALE B AEREFEOATO OO/ -



Y~ S SR bRT Z O E
(—)~ FIiE# K > 8 eZEER OO0 /\F—H T+ L H&EEEHRE > M=t
SR TEH G RN A RRR & 0 AR LR B 2 R

() (R RERY A BIES B  STHERR I SO By e
NETAER - TEERYR e - S =5 DA ERR » RS
FIRE By » SO TRERR i B P A TR - SLRERE R E CR%EES
IR ) -

h -~ &R EEMI TS
PHAARZE - (EERIEEHI  BME S DIRHEMEIS R
(—) ZEGHRREEHEET  FAGEET S > ZRGEESH
€ HEGREFIEAR - BY - NP RTEREEIEN - ISR « 8T K
&

(=)~ FRAEALSRIT A AR s O A S %> '8 SR 1
WERE BV &R EE - IR R i =1 -

o

(=)~ FEeEHE A - 59— RESEREREAEEES - RE L
JAE - [FIRHES E TS EFIRVATE T RS PENbAVER RS - 1 Rer

> TUAREEE 6 JEEE 6 AR A 97 FE T RBUFMATEE RS 6 4 2 R 0 AEE ERARS
W B SR OFE T EEE (2 BIDER AR > FHES TR L HRE+FZHASH,
H 143) :

"EZ AU el EEM EEEEREERT  RE R RALIRT KR EA %0
&R EHERIREE R A 15 TTE 16 7T » S NMTRRGFASRTT » (RFIEERETS ? ERIEFERE
HNE 7

EHEEZ B IE « SRR TRCRNER - HRCR ARG EZRE RO & LR tb Bl - BFIHE
RS - BRI SR 2 A R <)

b ALARESE TS | GHIENERGERIZRGE 2 KeEBERGH - WAS BAMAZEILL
ZHE BNERHEE - TES2E (2ENIDERAR > BT TEE AW L EELA L

H > H348):

"BREIRRE Ereiedbl (R) HEEE - fF 15 WERSES O » SEHERR M
o BRlEHeEd = 02 “EEE > IEAEEE - FEAER MM Ritie i —& > 8
EIEEHVBRIEE A - WERMEF RS - S tEHeE gV Rt ErT -
BIEEZEFE - HMTGHEUEE -

® HRAAZEEE T 2 PR R RS R - SEDABET > T ¢ TEAIBIE L R e
Biask - —OO/\F—H =4H ; AR "2008 &HrsROrsssRaysces ) - w554
www.coolloud.org.tw/node/14692 - 2008/05/19 -


http://www.coolloud.org.tw/node/14692%20-%202008/05/19

B RS - I teRs ) -

(1) ~ AR LS T SR e 2 RO SR SRR EZ R 28
R R aES KNEEEMBEMRE - WFENES RER - AERREUH
BER B > Dl HALE -

(11~ REBERIER A FIEMTE - ST SRS Ee B G ST ARt
B2 s HE S EIMER RE A S 5 B PR FHER T ) e 8 G SRR T
FALFEAT > (ROAETEE

PSR Ry BB 2 1185 > ME= FeiiE (i > (ERESRRF 10105 1k
RMEER R T AT - T

N~ BEFHAEERR
&F ERTHL > ARCERTA AR AT BRI T AR, -

|~ IREFEE RS e S AR - e/ VEEFESE
T 2 A 2

2~ BRI GO » HIRALER R S AT 7

FENBA A WAL AR O U T 2 G HF 2 HRR R 2 & AR
o RS T A MR & - AR EIER Ry o T RO EORRE T o BN EE S R
M e 128 R e TRE > JE AR N Bl AR — 1/ UR S —ONHRRE R » T E
RN R B 20 - B AR AAZ 808 > A3k > EIE=1A
AR o ) BIEERE > SO OO R - AlRE ARtk fEdsk
DFESE 1\ REEITUTERE 2 B« PRI A OF i 2 DARE () TR 8 S s L
T CETTURE A S0 - (AR SE SR © 2RI R O R B AL B TR bR
SRR Ry (Tl & OB (A 2 ISR TT R VB [F) AR & > Iz ELAS R pR I e £
AR TR AN EHIRERE -

BEAh > IR SRR A FLA (SR RlaRZER AT 280 - B3 - B
ERr{EZ R RIE - RS N R Ry R A TR R e N RIS -0 F]
s > PEERA FLAMER R SCE A Z R IRUE - MR R TEPR & SR TP R T
fERAEZAUE > N EEA E R RERIER A FIAZRUE - R B T

TR AR > AR (W) e ERERKIES L 20 FEFS 2B R
Ve - SRR AW " ¥R SRR 0FEaRE > 2008 4 1 H 16 [ -

? ZOOZHEAAZHEMEETHEON—O—O R /NOE - EHIES T/ R IIH
BUE + TAFIES RIS - A EIGHEE  IRAESE AR R G R s A s =R IE
AR IR R @R B IS A EIR IR R GRS ITZ - AR IR R & 2k
o BHAT=ZHEZBHE -



2 MBS B - W LB ARAE R (b SR DA S 1 BB TH A
E— RN (R 2 & OF R (A S 2 WORTT B - S & st Ry IR HE A 2 BT 28 2 A
AEHNE - BN R EAE B LN R E R G B N G R & O S
FIHZ Gk T A 35 B (i A T (E R ARG RV R 2 3808 (1%
MBI REE  ERR T AR B ERCAHEE R "

2 éﬁﬁ%ﬁ%ﬁ% ESRTT R ORERBE S A --R (B 15
k=

— ~ R HH2k

R (AR - RSB INEES] > B RS R SRZER A FIERE N
RELT » MRS IR R Z AR IS © Helo B Ry e Bl o =] Z A% -
THTER Rllse oo R TR A EIRIR (B ERERE 2 WRIRER SRS
GRIT ~ PRIRATE] ~ 582508) » Bl —M b 38R (o FH LI DU T T4H AR FT i 2 AT
RE » IRSEOFR AR (DS AR LN A SZ AL « (RIKEERT TSR OFIASE LR
ZHE Bty R S e S B A B R R B e B 3 T e 7 EoAth B 2
Hras A EE R EHE - DU A B SR I % R S B B A S AT 1T 2
R FVESR A IURERE T AESRR GG - LR R T3 - 1
R BT as A T R E o Z R Z TR E] o e o HITAHE B ERE |

" B A ENEA R R B A RS2 REMIZER A TESE A
b - BIEAR - TREIFE e G i T2 R il SR s (i 2 S8UR.
DSR2 eI R (B OFIIA - SER SRR PSR AR B Y - I ET AT -
R fy A (A (b SR AR B 4H TP S Y — TR pld Ry 58 PRV B T B BURE 2 (i i
i e

= BRrERGE B

* RSEOHEES T URBIIERE © T AERA RS IE AT 2R - Bk AT EEAEIRA

RANEBERHMSIGH AR ZERE  MEMSHSHAE 2 EHEHLARR S TERAE

-

CRATE RS INEA VR EAER R R — AR - SRR - DU - SRk

DFR B R TEE R - LB H® > —OOARE+—HAH -

U SRR T A UH S AMG Z SRR A EUA B IE RGN -

U OIERAOE I R AR B e R A TBR R T RO ROrgCHh) - 10k
bBeAH - fit—&T# > H312 - FIRIIESR S -

8


http://udn.com/search/?Keywords=%AA%6B%AB%DF

SO AR SEOFRASE R IHRUE SRS (F > SRl a A
g R N FA R R AA » R JCE AN SR 0P A ZME L IRRME
H o IRESEOFRAZRUE -

TREFEERY > AR G e RIBE AR (i T AR RN A S 42 1% > 1]
REFH AR R R Ry ¥ &% T2 aHklT " &ff ) (SHELMHESHRE=
K BB ATIR) > B SERREE(E GREAR E -

& LA I FTHARE » eRZERe A SE R EOEA T Z T iR | HIE
BT BB 2 RIS - —F DUl > Bl— A E]ER R (0 (F RoR gt A Tk
{2 BHER—TEOHEAEH] © AREaR > AR R 2R ERRR > FER R T4
] B R HASF e = S EAE THE 2 BEAE] » DISCHARE A SIATE 1T 28k > A%
FyREANE 2 BER o ZZERHEAB T - DB

(EEEEAT)
X N FEIRER Y AE]RER
X N ERe
Y A EIRA
A 4 A 4
X 3H] Y 2 H]

B SRBEIE - RO - RO SIR R UORE - BEALIERRMEEE T8 —OOARE
HH - H22-



(HERE% )

X N FEIRCR Y A FEIRCR

B - FZRfEse R

— Gaff v Ik
RSO AEEAT > AF RE iR > AFERTAEHME A F 2

{7 BEERATNES—T /R B TR > R A F S HARIRARNE B S
Htt2 e AR ZES 2Bt 2 AFERE e ISR SOER
NENESE T ONGRZ H E TR - REAHE - (IR O A+ /RS
BHZILESRY] T R T SR R R A FCERE - b A F
T BARBEERELAFNGZZBE > RAEFAREMSHEEHATZ —EHE
LLEZ Ry » DA 2B a0t A S Z 3 TR IR E R EE R
ZAEE 0 RE T HEENE ) 2P o AR N R N FR A
It HEES A/ BRELHEAE © T ARRAHM2IIEHAE ) - E A
FEHIEIRRBENEELAMSIIEHAFZESE gHt 2Bl AFZE
DFEETE R R - (S(TRERIE - ) AT ASEM 2 - byl A Mt A O

YOAERES /R TR g R B - A A SFIEMGEAESN AR R ER - A E
AR > WA FAE MR RATREHRIARE -

P ONENEBOARRE IEHE T BT Et R RETEZ RN -

© AR L TEAEIRR AN T R BERZ A BN AR MRS o (EE H AR R S )

10



TEZIEH 7 AIREME R SRR (A M SR ORGSR LA e 2 7
HI > VAR > B RERE A - SR (i A F (SR ORI RS 1+ RSB 1R
RUE - INERE (&fF) DIIRE (Reinidif) - BALL > &ORERERE - | Atoidson
st ERE T > BRI T S R B 2 (B 2% S AR TR BRI A BlAS — 1 /RS
ZONRRRUERREE - i SAGE RN NEE 2 0E » Suld AR R A 2§
0 AV EAEEDEBREEEA o ) ARNES L/ UREE - TR G
L HEIH > HHBNEBEHRASN AN R ZER  AMEIIARE  ABR
BMRCRITEHRME | [FEARE _ONRE IHMEREE A E N —
L/ WRZHE - M52 EFENEFFT  MGHRZFH > FESNERGEA
FRAEINZRZER - AMEIIARR » BURBRITAENERE » SB35 KR E T
> MISEUAE > WHERTTE THESHER G BT 2AESENAFNZE
AEEA > amEEA - T T AESNERGR ) 2R T EEENAENZ
B ? R EAEEMS B DR EA R - LUZRRFIBH 2 — 00—
BEMVURIERE /B > IR -

- fERNERE

(—) ~ EEEHS

ARSI/ EEEAFZRE - FHENGERCR Y iz air o
& TRIEEES  ERCOEFBUR G RIEE - W ERRERS, - JRE R
Rz R EIH > B R SRR ECRE - SR UB S BN AR HAE S
MERGEAENATNE 2R BIRAEVES—T T/ RS e R i
RO 2 B R 2 AR SBIH Z R08 i 8 A BN Z 5t ARAHERL -
PR A EE > CERRAIFESEZIOR (MREFLHHBRREEZ) E58RR
S SR AR T AN E S N EEE A T/ RRE » BIRAEES —
ENTIURRE - 55°KEEH AR R -

(Z)~ AEZFREHR

KRS TF AR © ST —FEER IS ReREE S
NEBEARE SAERGEAEN NG 2R MASIARRZFE ?
TEE (=) AFEERE -/ R HIDAFEE - SRR &R
A H S ER A > ERTHATERAME - RERMAS AR A IEZH
BT - SR IE H S BRI R REE AR T (ERIAE - P B A ERARE - &

RESZ  WAEES B RE | HZHE  HARERTERBOEESRS > AIEAFHEMA
EAGETTOFERS - HEIEAFIER(G - S EEAENEZIEA > ETEE - BN AORESHE
AR R - SR A R R - B - BIEEERRF R OHES I8 RS S THZ
ILESIAA R 2 118 - 2/ DU EEREF tn 2 2 EE AR - MUEZ R AN E
RZ N RRIERRZIFE T LA - MRS @ Z 500 MyER O 2Bl > 1
TRVNBERELH AR Z RN (ARG E S - b2 - | 2R ET > hEMEE
T A EESMREE =8 —OOFMHH - H78-179 -

11



TREL— MR Z Al e MR ERCRARERGIN S - - (Z) &
Folfeds Z BIE T ERR - BRSET R VUR > SRR R RS R 18
e BRI RIS E ST BURERR T - S RIEE 2 e - SRR S T
TR E GRS T RIUEERL > EAORRBUR S RIEE - A
AEECRER - ZHREH > BiRA T BSAIERIG, - H2HEEHR > FF
PIENR 2 B ERATIES —E £/ (REE - ERERD  #eE R OR e
ReBI AFRIHER » HORERTRERAIFFERH - (=) Ael " RO E B HIER
&y > HERPERR BRI ATREN L S IEF B e USR] - BRE R A FF
i LT - WA DUGERERS A AR RS A0 E" SRR
ZIFEBERR > Mg SRR B — R AR ERIER - B RAR
BURKRIE - BEORE AT AR Z BERAERI R 2 © AR ERES —% > H&E
WERCREFROREAZE > fiE 2 EFGRIA R & 2 - R EREZ
FH5  LOPERRI AT REN O H S IERL VIS B REAHRIR 2 M E 275 © T e e e B
GIERAE 2Rk - R AT RO 2 BB Wl — R bR S EFEER
B AR RE SRR EE 2 B - BER S A E 2 s > SEERE 2 RS
BURE - ENEEN S AEIMNG 2B sk " 5 B AER G, o B
PR o (VU) HesmESoTaH - 2Pl EeR o — A TEREOE B0 A - i Fe S oy
TRETE - NI ERZR R BNER - AEE (B—EE iR Z
WEBETE & (F—Ett/\kR) (Z) HAERREERIE R AFMmIN
R A A B B R (2 RBCRPZE RN B ERGREIH 2 ThRE - SRR 3
HORTE AR % > 2B ER TR Z IR S N FI A 2 D BN ENES
—H TR ZARE A ER - ) SHERTAL > JABGE Ry o R a5 KIeH et
I —FERRE G ER s —E 2k - RAED -

(=) ~ EARERERE

1. I7ksm LRVEZ

[EHEE T ZEREEE — = N7 MRS (I E R B E SRS
(majority vote) MFF ? ERTTERMAIRAFRIAE ? GEXZIUBIFEZERE
SRAE  BESAEEAD - AEEF — T/ R R TR 2 100k
B gEH A EES — T/ R BRI — S E R B RS RR © SE
PR E L Bad IR R R A miE . — > TR EE
RIS E RS A e - MERHRIIEHE "R ) - AR g R
Ry AL 7 B o )N E] 2 BRI A S s 2 iR TR - SO b RuA 2 A
EE 0 HARERER T\ —F (BRI MERSE — =J LR TR

VAL ERER R TR FIE R AR o DUHIETAE SR E S FIER G -
¥ AR EE AR AR FIERIGER L 0 DB RE BRIERG - E—HIAMUAEREZ
HlEr A (RATEER) > Ao NERE

12



TN ENESE L/ \RIR IR SR TR NTH E - HE L S L EE s AR
HASCHE B B FIERIGIE  AETEFRIEZHE & T ERRGARAEHE
ANE > A HGRE BB EEEMSZENEE - ¥ EEE—HRA
MmEER - FEFEHEESREEFER -

B NIV EREEE - (R DA TR A B 2 B B4 & > RS FT A
FEREHE R - FLEGEHAE]  DIEELE GBI  JTIE R R R
1 SE S EIFTAHEABTHEAL - TR TR R R e B CE AL _EAvF]
EFRK » WLIE R BIR A E 2 R RIS o R R T{HFRME RIS -
HEAR A ERAE T 2 N E TR AR IR E S [ER IR SRR ST
[EFRAFERGER > HATPRAIRE R g% - IR 2RISR E -
AN MR E A mEE > N E e EERNAEEE  BREE S 80R
ZAFEIREEE"

A b AU R AR AREh o SRR BRI S R R R R SR A
FRAEIBEERUE  FIRT HANTESE \E— RS —TEE =80 » B
[ SRS A A S A B R A AR E R E R o g in T R R R RERS
RIF|ERIGE TR - SIEHHERNE 2R o (E B TTAREY %
ZHEET— o (BRI o R TR AT TR 1k R s e ) B
"ER—R—FH#E (one share one vote ) HYZEUIHIEHIRLD AR A SR A
) BN EE ST A EE -

2. BITRZ R

ENMEERT BT A R T IR R I 2 fgehss » AL e AT
e ZARFELEHE T - SRR IEIEIR AR - i EEBE AR =FE E¥E
JUIRHIAEE - R A S ES —H T RATEE T IR N g 2 BIHA H S
FRHh ) BIERIRGERE > AT A B S ER G [RINEZAEZ TR
REMERERCR T UGN E RS > 50 T BARER 50T ra s, CRERE
— 8T TN R e —— S - USRS ) R

U OERHRN S BRI S il 0 A FE AT SR e sE R R R TR

ZEM > HEVEEE S A 0 ZOO=4F/\H > H 243-244 -

2 BEARFE B bR H 244

2 ZRIBAFH 0 HifEsE 190 H 253

2 HARBEN U\ —EBIERTZ B RS AEERE A TEE T/ UREE - REER
R L AARIHER > MAEEDESE ZIUE R — T =G s R g s 2 B (OO A F
7SR HANEA R D e Roms ) o JREN > SRR & 2 R A F R (e B T (i
FORRE > BUERBABRN B 2R s - IR - EEEEERE NS LSRR R g D R
MR%ER - 2RISR WmBREAFEE —t /R T BEFIERIG ) S BEVAE >
—Hi-H62 640

2 FRFEEDE - AT{EIHIRE 2 KRS (controlling shareholders) » Z[EEESE » /3 H] R HAMAERITE

BEEERH (duty of care) X EEFETS (duty of loyalty) ° See Cox, Hazen & O’ Neal, Corporations,

Aspen Law & Business, 1997 Ed., at 179 et seq.

13



G ERIER R T IR~ BB ) EEGLRE RS R R R 2 e (Rl
PR ERREZFIE R R ) o JEBE L — R - G AT o B L IERIEA BAS -
ERAERGEAETNAFNEZE » A mES —L /R HUE - HESE
SRR 2EE " BENERG AT ) PIBEESRE - ZIEE
EHRZIFE D RN 7 iR DRAEZ - L > ASGE Ry > w8 E
— 5Lt TR A A TN S E AR ER G SRR E Y - Bl A

[FEH AR EE 4 BIE—61 - EAREE SRR > IR ESNBR A - 1
po N EE T HENEMG ) ZE o mMAREERR -

S0 FEAFEZ &I U H Y H &R OO = O
CEOFRRARE - TEAENESE T/ RRE  RRENgHEH  FES
HMERHREAFN AR ZER > AMIIIARE <RI RERGETTHERAE
SRS A HE TR R SN o s I = el 2 Y G =g AANGIG | = I
WHEZ  BINEIIARE  EAGITERAE RN AREACHERERZE
ARER [FEESE— \OWRETE A - 2L TSt b L AR EE R T ZE -
T EENE AT AR o ) SRR — T EEHIER < AR - (U
ACEEL e A () PR R 4 R - - SO AN HEREFO
N—OZZ NENAOFFRE - s —t /A " BAEFEAENGZE ) - 37
Ry EEIFEFTA nIRE S A SN R G IR 215  fith— R > S HlE R - 10 H.
RS - NI ERARREH] - BBk -

3. EEGERRRGEEHE

(1) -~ #isR

AHERERITERAEZEE (R 2Rt N EERERAMA
BUNTIRSE 1\ OB T AR PR ) - MESEsm A (o Tk
o ERETEE  AME2EUAE > WHERTE TEESMERG, HTBAE
EPNATIFIZ B R RS AR T N = IR By -
B K - BALE > BETH 2% REE LR BRI A 5 AT E R HIEE
#E > PUEREDER] » LHZSZEIFEAL UMD BES — VIR BRI (R A Z 1L
B RETAENFEIEEBRE - EERASEEE -

(2) ~ EZEEEMBAR G Z N
ARE R

# RETREH AR AR I EUEEYARE TEAER > BERHANTEER ZER K
G R RR o SRR > BifEEE 22 H 63 -

® ZEIBEAFE > BifEEE 19 H 242 -

% SR ~ Vo > SRR G ELER TEFRIAME » &BHH 0 20064E 11 HSH »
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FEILERATEE R AS S ) (RfE - FRAEIEEE S - SR S (officers) A
ZEERZGIN > WA RGN © LAF S E R E S R EE s EER A 2
NEZAR S (AAHEESSEUEERRE 2 AERZR S ) 2478 E
FHREEME/REY A EBM RS 3 A FHHE RS EIR B /A S5
GRS b Fl (financial interest)  fit /515t & F5 [ > 52 5 E R B 57 -
HHY SR 2 A F]A RN  LUT Zasam R DA B AR Z 8 LN A EA

B.fEAL B (Delaware) A B 7ASE — IOV Z /44

HBLF iR
OB EAEFIBE (common law) T » 2585 RS RERERETE — T8 T RIA AR5, % -
MEHEATETT— LN CEER FUNA EDASE — MU (LUT fEfEsE—rUrd iR ) 2l
E (A B R M IR RE WA T A2 8 T PR - B4 > S5 — Ui e —
TREFERI(4 > #EE | Z2E € (a committee of disinterested directors) DUt fE—IE
FARASL S - R & B IrZE G A I i5h - 55— TR HES 2 Bk
RALERZ B AR ASL S SR E R At HhER AL 5 2 A F 1 (fairness) 5 {HAEIREER
A AR HERE DU 2 TR A B ™ -
ZILE—TRZ XS
R ENED T ¢
" (A EEEE R E TR B M 2 RS - A EBEEAMAE] - &%
T HAME S A LB E B E T B B BN E] 2 R e E R B
NE -~ &% g s EMAES EA T 2 FEE > A SIS - &% -
& B A AH A A LB ST Ry 0 FINE R I R i B S SRS - .
WAR I —FE RN EERENEEGSE T 2 Z BRI —3E 5 T

S SLH G B (R H B 2 RE G AN - & I i (22
IRV EAEE 6 e

VAR T HEBAGRSN R - DA RPN S WEEEEIEAESY
NZEE GRS AHEAD A% EEgEZEgANNEER  EETI

—HAN Gy WALE A BAF f (2 5 DUE-F 3 RIOVE ]I — 224085 5
175 > BIEEA BRIER G2 EE ABURIEEZE e i > R4 5 =

(AR T HBIGRBR LA S PR 5 ) NEREEEERAFAE
TP —BIHZRERFEEE - T L AP G B BHER AR T Bk
S R AT ] B

2T See Solomon & Palmiter, Corporation, (Little, Brown & Co., 1994 Ed.), at 344 et seq.

% P FLART 2 b e N B BB R 2 FIAY BEEIR - RIS 0 BRIEILIESA 2T
AT Ko By 0N 5] 2 B SR BH (B P st e S RIIBIA HEIEHEE 2 2 H - See Potter v. Sanitary Co.,
194 A. 87,91(Del. Ch. 1937).

2 Oberly v. Kirby, No. 467,1989, slip op. At 41-42(Del. June 4,1991).
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RVAFHELYSEAL S » WHEEGHE T 2 ZE TN EHIRATIAE - 200720
B HAEINE - GRBAFIHEALS -
(b) A A FIERI G EE B E AR ERREZLSA 5 2 EE T
ZREGETH W ERBABZ HEY -

JETL RSN s
HOF &

55— POVOERFRE 2 BB (A A i 2 LAY A 52 ) » A 2y B PR b T PR T e
SFEEY  REDEER = EAEEEE T 2 — /G BITTAREIL - BEAh » [EifR
IReEF T HEE S e E A FE /A 2 S, (common or interested directors) {4
ZHRAHERGESHENT X SNGHR SHEAEEEEZHE T ER
%, (quorum)A -

EFERAVE  BEAMGESCA I AR R TSR R R AL S G A BB
REEMEN TR A B S o (B RS E eSS

i () SF—UiEREEZ X 5

AR Z T B A S) SRR - R R R S AR
BRI N ZAZREg A RETFAE - A F] B H T SR B B B ] (] 228y (NS AL
TOFED) ~ HEREERES ZWAE - FEIONE IR AR ST s E
32

O RIEFET AT ¢ §144. Interested directors; quorum.

(a)No contract or transaction between a corporation and one or more of its directors or officers, or
between a corporation and any other corporation, partnership, association, or other organization
in which one 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 thereof which authorizes the
contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1)The material facts as to his 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 his relationship or interest and as to the contract or transaction are
disclosed or are known to the shareholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the shareholders; 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 thereof, or the shareholders.

(b)Common or interested directors may be counted in determining the presence of a quorum at a

meeting of the board of directors or of a committee which authorizes the contract or
transaction.(8 Del. C. §144(1983); 56 Del. Laws ch. 50 (1967); 56 Del. Laws ch. 186, §5
(1968); 57 Del. Laws ch.148, §7 (1969).)
3 Welch & Turezyn, Folk on the Delaware General Corporation Law Fundamentals (1994 Ed., Little,
Brown & Co.), at 218.
® 1d., at 219.
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i (I ARRZIEEBER

KR B E TR G T R T R REE A " FlmEZE
(conflict of interest) Z1FJ T » A FE] Z7ERIT RIS G HEPKEL - WEME - 52
BT R IR IR A2 - DI AR XA EE A F R s e i A
VB T - FLAERRIE— 2280 5R(taint) « fEif - BSFAFRE 2 R
BE HMERERR T BNERGESZ SESF2F  (an interested director’ cloud or
taint) e » WA FRELERRILTAL 52 FEE BE - AP
AGELERZGA  IRETT F(waste) ~ AN TEBGEEIAZR A Bl & S sk
BERR® -

N > FE— =42 Cede & Co. v. Technicolor, Inc.3*—2& » fEiH BN
EBINRRIRA T EBEHAFLSFAEEAZ M - (HEREREFERGRE
H= &R EE o Al SR LEHL AR S - ANAR: e FiZ
RGO ESRE AN R - 720 EEGFHILR G R ek e
= 4 FI A HIL > f-2% (the business judgment rule’s protection)®® - |

=

% (IV) AR GERIbZ Hs A

+

@OEBEZEE

e A TR - i RN EAENEMG— ) HABL G
FLINEFTEIE Y TRfG ) 3 T FzE ) (EEEE  ER SRS KE 5D
FHEVAREMEEC B SEREET 2 23S 0EHTEE
B EEE LRI AT HENE R BRI ER G B AR 2 R
(Quorum)7Rzk « JEoh » R FIN—RE A TLESE—II— C TEIRE » WG EES
7 RETRFZBLR B2 B4 SR A4H AT ZE £ & (a committee of disinterested
directors); g« 14T » 4ISE L AnAie i AR MR EREST T - BENEE
GAHENTT B R s E B TR

b ZBRRZER

Ry Poe R Z HEAERR R > BV TE e  HI B SRR T » i H
TR ZFTRHEREIL ~ Mrh ey (B RF RS A EAEFRGENS) -
ERREWEDR B FH R (RS A i~ BT~ B R E R i R At
AT o SO SR LI 1SS S HRAE B 2 = — R I#E e T et idh -

¥ See e.g., Edelman v, Philips Petroleum Co., C.A. No. 7899, slip op. at 10 (Del. Ch. Feb. 12, 1985). ##5]
H Welch & Turezyn,, supra note 31, at 220.

¥ 634 A. 2d 345(Del. 1993).

% 1d., at 365, 366 n. 34. HRHIEENE EAE > T &S HENER] ) S 0 sESRREE > N\ E]E e
NEMEEDE > —NNEESBOR - 5 151 DUT ; 23S - EEF (s HEn AR - R
R AEME 518 H 178-196 -

% Welch & Turezyn, supra note31, at 221.

3 See e.g., Fliegler v. Lawrence, 361 A. 2d 218, 221 (Del. 1976).
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EF 5 (proxy materials) fILAHETT ©

YA

BRI AL S EFE AT 2 BB BB A RILVASIRE—
TOPUfRES a T =K (section 144(a)(3))AESR Tyt B A  AFIFE 2
i BUERRAE Z BRI gefe it AR A H 2 & Pl E R F R A
BAGRASE SN DAL AR > ATATERA T A | (fairness) B s 2 HIEAAEAE » DUEHRY
jj38 o

FRItERTE . T SIS > B 2EEE - — & T AE 5 (fair
dealing) » 55— Ry @ FfERE o T AFALE ) - & (T RFERLS S &
PG ~ Bat ~ BERG  DURIB AN A F R 5188 T E B MM
DA 5 S5 B G BE  [5] & (director and stockholder approva) Z{e[ ¢ BS54 - 212

TONERE ) BRRE o AR 2 58 S Y S AR 75 & (economic
consideration) &R » B4 » EE K] - HHEZHE - AFI&ER - BRZEE » K&
HA BN IR EH REZFEFE RERERRNE - 52 W5Ss T AE
B 7 5 BRI S - WHEREEATARZUAIE - AReBEMHEp— - =
PRIZ ([ T s -

BN B AT E S MR AT FLIN A SDASS — TV 2 A » DR
Mz - s - BIFEH "THEEE - TRER ) 5 AR DEELRFMGA
L5 2 N (fairness) IR » 1F RdREn 704  EESEENE » BB
J77E 0 BR T AT RE R EIRF A 2 ABESAE CEURE AR A LUABEIEIR T » #5 DA &R
TERED) RSN e s bl T EEe TR BT ER ) BFEER
PR EIR MR 2 2 & 0 T RE i E W T I A - MBS I & SR R A
IREHREE R - ek SR A AR U RS » LBGS R th 1 [ s Eng
= o AN AGERL FUIN A BLA SR A A\ FEfa e R ze ~ E - LR
5 RN R B A5l - -

CHRAZESY

FIE P S BRI FOIN— AR A BESE —VU—({F& CIEMRE » niBE S 2R
BN BRI ERI G EBATAHRNZ B E 2 - 180 » WRA L&A HEHE
REFLERHEST T BENZ EFHGR T AN A B A AL ST -
EENZETBEEE T RAIZEEE | (special committees) o

HEER HRIER LE RAEEANRIZESY  H—RRhEEEE
( special negotiating committee ) » BRI A Of ~ WS ELAN AT 555 ] 280
INEEERBINAE X5 o T Rt fRIR/DE A (Sarbanes-Oxley Act ) #77EFT

% Marciano v. Nakash, 535 A. 2d 400,404-407 (Del. 1987).
® Weinberger v. UOP, 457 A. 2d, at 711.
% See Robert Clark, Corporate Law, (Little, Brown & Co.) 1986 Ed., at 181-182 ; Z:#)E » ,\FF%5

Wk ZERDTH] > Wk DA ERAE R BLEAIE (=), H 115-121
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AR A4 TR E® (qualified legal compliance committee ) o EL = 2L RIEFEA
ZEw (special litigation committee ) JEHHRFECFEFES (derivative claims) HY
M - Hi g —mERE R ERT A e 2 R R EE -

EEE - R% TN TERIEAFZET ) (going private) K/AEIFHE

(auction) XX G A ZFRHIZE S » GHEFERI(GR 2 SN E BT - FF
AT E G 2 e T EHEE T b R Iihrs ) A8 B (AR RG] ~ SR
HWES) - JERRIE - 0SS F » — (BT 2 R B gIEAE - %
ARG EEREEL =R RS s HE AR R E T - S E R
T2 B B e I B P A M E R A A -

&r BEREH > B ANERIEGEIFLINAENE  HECFENIIET BT ItET
WECEE R (WREBERHZES ) FEEE (EERRg®R) ZMFlE
R BHE nE T HE S BRI E N A 5 55 » DU e AR OFIS B IH 2 U 5
NAREARGE Z EBI5 > WAEAER SR - B2 SISHHEEIE AR = B O
RESSE B Ir BN TERVDNRE > BRIRHE AR H D) g il B i Pt
HiEs—A& =~ Sl e -

{h ~ &R

W PR R E N B B A F jE (R 2 FRE > BEE IR R R HEE - S BUARIAE
B EARMEE 2 IREHER R GIE - DESERNARAFZAE
R HRIE SR A KB A 22 2 30K MERAEDES —1 /AR (RE_ORER) - 1R
e BRI (A3 S ETRE BRI 2 W17 R 25 B8 5 TR AN hr B — R A BASR— U
M "EEE TR BT AR ) WERF - WMESTERMA A B AR:
ZHAE > AR A R R

* See Ronald E. Mallen & Jeffrey M. Smith, 2 Legal Malpractice §14:17 (2008 ed.).
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