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Model Business Corporation Act

1946
(Committee on Corporate Law of the American Law Associations)
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8.30

830(d)

L
Business Judgment Rule)

67

(Duty of Care ar

2 American Jurisprudence. 2rd ed, (New York: The Lawyers Co-operative Publishing Co., 1986),

n.548.
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(Gross  negligence)

3Harry G. Henn and John R. Alexander, Law of Corporations (Minnesita : West Publishing Co.,
1983), p.622.

41hid., p. 622.

51hid., p. 622,
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6
1
8
(Outsice Director)
2 (Business Judgment Rule)
(Business
Judgment Rule)

6 William L. Cary, Corporations cases and materials. 4hed. (Mineola: the Foundation Press, Inc. ,
1969 ) 1p. 545.

7 Gail McKnight Beckman, Walter F. Berdal and David G. Brainard, Law for business and
management (The United States of America: The Maple Press Company, 1975), p. 195.

8 Flarry G. Henn, Gases and materials on the law of corporations (St. Paul Minn. :West Publishing
Co., 1974), p. 424,
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(Business Judgment Rule)1L

9Dale A. Oesterle, The Law of Mergers. Acquisitions, a Reorganizations (Minn : West Publishing
Co., 1991), pp.461-482.

DHarry G. Henn and John R. Alexander, Law of corporations (Minnesota : West Publishing Co.,
1983), p.662.

11 Bayless Manning, “The Business Judgment Rule and the Directors’ Duty of Attention : Time for
Reality”, Business Lawyer. 39 (1984) : 1477.
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»

D Harry G. Henn and John R. Alexander, Law of corporations. (Minnesota: West Publishing Co.,
1983), p.662.
B Block, D.J., Nancy E. B. and Stephen AR., The business judgement rule fiduciary duties of
corporate directors. 3rd ed. (New York: Prentice Hall Law & Business, 1989), p.29.
UPaul Redmond, “The reform of director’s duties”, University of New South Wales Law Journal 15
(1991) : 86-127.
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8.30 Model  Business
Corporation  Act
8I30 1] ”
(Business Judgment Rule)
1
2)

Bemhar Grossfeld, “Management and control of marketable Share companies,” International
Encyclopedia of Comparative Law 12 (1972): 50-62.
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Moran V. Household International, Inc.
.. 1985 (landmark)
Poison Pills
" (Business Judgment Rule)
(Directors Fiduciary Duties)b

(Poison Pills) "
Unocal
Testl
)
( )
2)
2.1
2.2
Poison Pills
2.3

BCavitch Zolman, Merger & Acquisians (March 1989) : 118-120.
Tlbid, pp. 118-120.
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Delaware (State Law)

(Del.  Supr. 1985)
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Unocal Corporation V. Mesa Petroleum Co.

Unocal Corporation V. Mesa Petroleum Co.

Unocal Corporation V. Mesa Petroleum Co., 493 A. zd 946, 955

(Repurchase of Stock)

Premium (Business
Judgment Rule) #
Unocal Corporation V. Mesa Petroleum Co.
Business Judgment Rule'8 Delaware
(The Delaware Supreme Court) Unocal
Corporation Self-Tender'9 Two-Tier Tender Offerf

BBialkin K. J., Fleischer, AJ. and Greene EF., Ninth Annual Institute on Acquisition & Takeover.
(The United States of America : Prentice Hall Law & Business, 1987), pp. 45-46.

9 Self-Tender

Tender Offer)

(A" Hostile

Self-Tender
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Mesa Petroleum Co. Business Judgment Rule
Business Judgment Rule
A
)
(1) “Good Faith”
(Reasonable Investigation)
@)
2)
Self-Tender , 1
Self-Tender
Self-Tender
Premium
D Two-Tier Tender Offer (Tender offer)

A Bialkin K. J., Fleischer, AJ. and Greene E.F., Ninth Annual Institute on Acquisition & Takeover.
pp. 45-46.
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Unocal Corporation

Delaware
12 Revlon Inc. V. MacAndrews & Forbes Holdings, Inc. 506 A2 d
173 (Del Supr 1986) Revlon
Pantry Pride, Inc. Revlon 2
1) Revlon Poison Pill
(Note Purchase Rights Plan) 1
65
12 1
20
65
20
10
2) Revlon (Share Exchange Plan)
Senior Subordinated Notes
Revlon
87
Pantry Pride Pantry Pride
Revlon
Forstmann Little & Co. 1 ; Pantry Pride
Leveraged buyout Revlon

Forstmann



Forstmann Forstmann
Revlon Forstmann
Revlon 56 Revlon
( )
Revlon
Forstmann
56 Pantry Pride 56.25
Revlon 57.25
lockup 1 Revlon  Forstmann
Revlon 40 Forstmann
Revlon

Pantry Pride
Revlon

lockup

lockup agreement

I

Forstmann

Pantry Pride
Forstmann

lockup

Revlon

Revlon



Poison Pill

(Duty to Negotiate)

(Passive)

(Auctioneer Charge)

" (for sale)

| 2538),

78
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13 Starkman V. Marathon Qil Co., 772 F 2 d 231 (6t Cir 1985)3

29 1981 Mobil Qil

(Tender Offer) 68% Marathon
85 Mobil Freeze out
(Debetures) &
Marathon i 1981 Marathon
Mobil Ol

Schedule 14D-9

18 1981 Marathon United
States Steel .. Steel 51%
Marathon 125
Starkman V. Marathon Oil Co., Marathon Ol
Marathon 10(b)  SEA 10 -5
White Knight
.. Steel
(Acquisitions)

BBialkin K. J., Fleischer, AJ. and Greene E.F., Ninth Annual Institute on Acquisition & Takeover.
pp. 91-92



Co.

Trans Union

14
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Marathon
Smith V. Van Gorkom (Supr Court of Del. 1985, 488 A. 2d 858)
Trans Union New T.

Marmon Group

Business Judgment Rule
(Business Judgment Rule)

(Duty of be informed)

Smith V. Van Gorkom

(Disinterested Directors)



3, (Judicial Intervention)

Gimbel v. Signal Cos.
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1)
2)
3)
(Good Faith)
)
)
4, (Duty of Loyalty)

(Duty of Loyalty) 1

(Honesty and in good faith)2

2 Harry G. Henn and John R Alexander, Law of Corporations. (Minnesota: West Publishing Co.,
1983), p. 626.



(Duty to Avoid Conflict of Interest)



Camey, “Minority Shareholders and Business Purposes”, Fundamental Corporate Changes.
American Business Foundation. (1980) pp.69-82.
& Alsison Grey Anderson, “Conflict of Interest : Efficiency, Fairness and Corporate Structure,”
UCLA Law Review. (1978): 25.



(Agent)

Trustee

" (for sale)

(Fiduciary)

85



)
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3)
Stakeholder Non-stakeholder
1310 (PenNylvania Senate Bill 1310)7
1990

hostile takeover

Z1Pa Stat. Ann. Tit Sec. 1408 (Purdon Supp. 1984-85).

86

22
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(Fiduciary Duties)
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