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qualifications for directors. The board of directors shall have
authority to fix the compensation of directors unless otherwise

provided in the articles of incorporation.

e

N

wui inTe 1auﬂuauﬂuannm~

NM 2399 J'uyo;'ﬂu‘luamu. uae
dent ;:;&Nhaor of an ordinabily

- Cak u
s "in like position")

Qv o

Mjidie (practical) u

dnINNTaNAATL AL

v

Tavluani dudnfeaf oty " LananasUSuANY adluansue LFuL AuIRuYLIAUL D"
ST ) :

nﬁun'\‘iuu Uge l'ﬂﬁﬁ“‘i’ﬁﬂlﬂ?ﬂ'l o [if 2 Jﬂ'l'ul'l]'i' ML duLanen J7'\Ull7d
..-.-;.-F"‘ :_‘,_ 5 A" -

FAUUDINTTNNNT AUNTl

[
v o

at i laminfinug e nauu n11i1 1 NN NILNIAINTE RT3

T

tiu‘lunqumumvnua ﬂjéﬂ‘!ﬁiﬂﬁ] (The Delaware

Law of Corﬁﬂ E‘T\ﬁhﬂg]ﬁ ’ﬁﬁrj ﬂqﬁmewa%gmmun
q 39 n AWFURABULIDINNAINNTTUNNG

“”““”’;&T NI WTJ‘WT‘J e S

.
FanawituiSesas  iarsuiu

24

Ibid., p. 622.

25

Ibid.



1.3 wann17ARAUlIN1I5IAe (Business Judgment Rule)
1.3.1 ansusuasduuAgau

nﬁnnw:ﬁﬂﬁuﬂanﬁaq1ﬁa L Hudaunilove nwtinfiun I

TeinTe30 uat nﬁTLﬂuNTnBWNaUT 1u1uﬁﬁ$n 017 fudednudzouin WwnnTdedua

4 a

aMLiufannTANg 9 maaniiun171nn1.nﬁvu wﬁg%ijmsumana fnudedndaain uacd

.
ﬂawut%aiﬂuaafﬂaqnﬁsnnunﬁsthUuu rﬁuufziuvuﬂwﬂﬂvﬂausrn 1nnﬂ1 d9nupInin
' P""-F - I '
ﬁxﬁaaaanﬂsuanaﬂuLuujlﬂﬁuﬂ’ 7tnau3:nanﬂ1ﬂwuu Lﬂunanisuﬁﬁeanﬁnu1ausaia

] v
fuaanuiduaannnnsenid UANINUY MEANAINANIMNTHILNAIN

398 WiHNN2

4

[ 1 oy - v" b v -3 ot
finaanuidanidudeundefdl plinTouiun siuduudsnd  Aruimauadniud 3o

1~ayﬁuﬁnn11unw7aUﬁaunaia ? fieamibu

ad

dunT0nan7 a9 L dudundgiu

)
s A

1 naﬁusuwﬂfaﬁueu51nanLnnuunﬁuﬂuuaaaﬁuﬁamaa

v 1
uisniu (intra vires) uas wu?ﬂﬁﬁuwa%ﬁﬁhﬂ uinﬁi 1nuun11ﬂgunnuﬂnnﬂunﬁwﬁ

J|I 3 l-':l

-.-a-.-

ANTEHATEN Y uazwﬁﬁﬁﬁquasnuﬁnaui ﬁutg=

Choed =2

<

_ e .
Al ﬂunﬁinﬁrﬁuﬁanwsvaau?ﬁngﬁ#nﬁu tunTianiTnuia
| ' v '
n7AndulavedausniTmnIuiin  uaxiliesangialiudmanussdfifoudaramnyls
[ : v - dl v [ y v v <« '
fotiun178ndulIve TN 33 98U e afiuna B sfupaTianlanTevnanuey Ldue

v v ]
wazunnfsfusiaginniTandutainifuntsindulaidanane Aenhiuiinuanuiauiy

® hala R Oesterle, The Law of Mergers, Acquisitions, a

Reorganizations (Min : West Publishing Co., 1991), p.461-482.
Harry G. Henn, John R. Alexander, Law of Corporationé

(Min : West Publishing Co., 1983), p. 662.



uAnNTAndulafiianatnludtunainiin  LinhWinTIun1sfeslndnuTuliadaufa  wéan

v
Lnailt Fundnndnn13Andulalunnigifia (Business Judgment Rule) :

1.3.2 ua1aqnws1§u5nn1iﬁnauﬂan1aqsﬁa

ptn9u  wn1TdeduladanTsunnTia

nTevhadty L Auusesiinngu aﬂaiﬂn11unﬁ1aztﬁnwﬁﬁﬁqqna

fnwwaUT: ol ’hﬁ&a

fedtndgain N5

‘J
172028-NINT YL AUFNAIT  NITVIAANN

Jﬁhﬁhwquzzjnt.nﬁmaan:sunﬂsLﬁun11

$afy ) 4

o ..--_'_:.-hz}*‘ s
LMntiu ﬁqauwavaanjjtﬂun11un11u1uuéau1ﬁg‘“ an unqwuxnuqmeonUﬁinssu
v
#9 2 dw wielilnfudaneuenula q 230N funadnniRenuies  uddnfuua
. i
UszﬁuﬁﬁvaJu1unu§aﬁ;;kunauuﬂ1ﬂUﬂ11U

ﬂum‘nﬂmwmm
T NI NN INGIA Y

Bayless Manning, "The Business Judgment Rule and the
Directors’ Duty of Attention : Time for Reality," Business Lawyer

39 (1984) : 1477.

Harry G. Henn, John R. Alexander Law of Corporations,
p.622.

Tih0%1e044



36

1.3.4 nsannT5un19339%nanil da2 uleAenaysanITnisnn

Y¥849AU

tﬁaﬁnwsuﬁnﬁnnq1ﬁﬂ3u1anﬁaqsﬁ%uﬁii nTTuANTN
Yy o v a | q. idll v > vy
dosilnrnuivindenavesnianTenhvesnulut Teaulinfiunanuseiinse iy (uudlu
a 4 :
nganTaneluu

1) n11unﬂ11§$5§Qgiﬁﬁ1=%aquaLiaﬂﬁnqwuﬁuﬂauﬁ
a.a 1

UihﬂlnU1ﬂUﬂ0Lﬂ%QTJﬂLﬂUQVGJ n1mnnu1ﬂ1uaﬁu111u51n17uuu

2) n11unh11ﬂﬂwaﬁuﬁaﬂu57n11uuu uliauas \1ed

l
-

ANL0BUN IANLUAANNA ] 1n11uuum n;ﬂwlnﬂU1 ¢ Tugu ﬁﬁﬁqnunu%in

SJ y%ﬁ?uﬁaﬁmzﬁu g fludna Wi iuinnnsWeuna

v
ungInTTRliu AT e nhnduAY
4; tﬂunﬁiaﬂ5u3a1ﬂun1ﬂuU7 i duidaeetnii

459 evnlTAANN ns7uﬂ179h01nfﬂn15ﬂa¢ﬁn3ﬁnn11nU1 i Autasenaduuge
aeslhy .

wntunrTnTemitlesuniuue uﬁvu@nﬁsnuwzxauuﬂnimnt1aau1uaﬁtﬂuﬂaa1$n1ﬁu1

ol

e
laﬂﬁzﬂwuwiaLﬂutsaagisuaﬂn1q1u £
- -

?; X

1:3.5 N1TUNInUsIvBIAIa (JudLenal Intervention)

| 1] ]
1ﬂaﬁnwsﬂaaﬂﬁ%u§ﬁﬁa1ﬁuqﬁuwanﬁsﬁﬂau%anﬁaqsﬁa

v v
v2INTTHANS Aun nneiuaafiaislin dlsdadudn HanHsdedulatiufuioll  winua
1 []
atiinnTATavdouL ANt I3nNT (procedure) UflRvtnflve INTTUNATIAMNLR IR

1}
-,

v
4 U v v ' KR! -
%ﬂﬁﬂuqﬁ?ﬂ uazﬂ?qNTtNﬂT3?Jﬂﬂ0ﬂ77ﬂﬂﬁfun“7ﬂdﬂga1u UNAIINUUNITATIIABY

: ' - v ¢ a 1 a | a a
winflunanudedaddaianiainadrslufs  mrasifiuAnvesnnuiisTauniedas:

] v
Y9 INTTUNITUNITANAULIA INAND 70NN TN T e iiud dnnUs s A IABUANAITLN

L]

\uAWa (Rationality)



37.

ptn M9fmN AT IUTINGNANITUNTALY ININTTANRUNAYR IN1TAARUY
v ] .
wqaqsﬁauaaniiunﬁsLﬁuUﬂaﬂia Lfu ANARTIINLIY A2TNLT0YRINTTUNITINNAT
¥ v s
v v ' 1 a 04 v av v [ [
Fadutanandnanelin inyss Tusigdafvuidniivi dunaui Jefian vaunanie'll 1du
- 1 o dlv (‘ ay -1 a d‘ v
MWAATEnI1Y Gimbel v. Signal Cos. HaeduiavAraiaaiua98alive1 N33 a1 Auafy
dl v a L4 : Qv L v i [
VFeseulifinaTunuiuilanuave suisnluiaTeTaunusnTTunns firafadudni dunnshndu
1 %atiaqﬁiﬁnwﬂanaﬁ11utwuowaeu1auﬁigx (gross inadequacy of the prlce)

Taufnandedainmn uannwsnwéu%anﬂauinmaﬁﬁghnn Tﬂﬂﬂ&*ﬂisunﬁiiunsmuu

lJ
Qv

twqwawnﬁﬂwt§a1ﬂ1ﬁ tﬂunﬂsnizwﬁnuaﬁananaﬁuaaaa wIoufbAminfilseou

-

- \
4 : [ » Py 1
1.§,6f%;;quaﬁnﬂs4iuannqsnﬂauﬁﬂnﬂqqsna1nqnunsnuia

Tavda jf/f/ idf

f S 4

id

%yn17nn77uﬁﬁ11§niznhnwitwanﬁsﬂeanunqaﬁina

' o
[

£/,
1nutﬂunﬂiﬂnauﬂaﬂaunqﬂuigénuaﬁiﬂ uat}Eu 7:39  uarlevlafudenauda nng

4.

5..;..1

mﬂauﬂavaanswunﬁsﬂanaw11uﬂ11nﬂvnnun1ng$aiﬂuﬁwa fv i nananeluil

gt |

De @

““‘

b 1) iﬁaﬁutaann11unq1 twﬁﬂnﬂﬂauﬂatnuqnunﬁi

v 1%
vinnTegudn  faliu n{épnﬁ1Qn1:nﬁnw11nua1ﬂuqzuﬂ7zj%’ Wi ofimut fudnee  u

Ui:TUﬁﬁﬁJﬁﬂﬂﬂJU%ﬁﬂﬁWﬂﬂ?iﬁaJ%Uﬁﬂﬁau YWINHAYDINTARAUNIUTINGRONNN THAND

t
d 8§ v <

o [ | (3 o W v [ 4 v [
wiedntiunilanTInns Liinnevanmeni y mienesdnensfulssiuannisaadulavesnu

i duely

1 v
2) cowind omiinrwt i i vdend s TunnT i

a a a 5 W Fe v : %
ﬂﬁtuun%ﬂﬂiﬂﬁJQTﬂ%uﬂuﬂu ﬂLﬂﬁﬂu1ﬂ@ﬁﬂﬁuuau7Uﬂ1ﬂulRUJ ﬂulﬁuwﬁuﬁ%ﬁﬂﬂﬂﬁ

ﬁﬂﬁuﬂamaonm:n11unﬂ1ﬁau

3 ﬂwaiﬂaéﬂuﬁnwuzﬁw?auﬂunﬁins1aﬂaunwsﬁaauﬂa

n3gTia A183 310A2 70 IALIMANE NTTNANTABITURANANTANAULY L Juuda: TYaRdar

v . Y a uv ava ﬂdll [ [
w81y Faudm Ml nT7un T INIAUGUAN T UM ILNIATINT L HATE AINAL AN

2I5nANA



38

1. 9% aqﬁu1=nauitﬁusaanqquioﬁnﬁqa%nﬁﬂi1uuﬁnn11

ia5u1an1aq1ﬁa

v ]
Wi desfuaziinnsWdeiuiyguil Dunaunnsunng
nanafie dednTTunianTemnnTdeangaiatunisiadulale q LvafiumagIia
1 a 2 H ﬂ. [4
uazAMdInndIin (good faith) ﬂuﬂﬁnj;ﬂ;:nanaau
1) ns1unw1ﬁ1€§5§gaﬁauﬂqﬂux%aﬁﬂuqa?ﬂiw N7
[ ' e
> ¢ av A
nyeviiiu Junnangennili dunvetumils ogatio suddn (in the best interest of

_—_—
the corporation) nﬁ;}ﬁdf

/A ' - ‘ ¢
2398 w3 0939 L ReuTs Tusdveamu  (us9
A i )
SRS IR GG E sy 3095080 9190 0193 9shunannTAduANLTEN)
r I.l ! A i
f l." - .‘J v 5
TR0 AN ARAu ALY E A IANN I TR

=

T AR
o f

idd
s 5
fidd ArAd
+ “of

%

L - A
‘ i ol ‘JJ v v v a v
1.4 nguw ﬁuﬁ?aqwusxggig1aua=uann15na5uﬂanﬂaqsnauwﬂs
. 4

= 2
# ] xnnd A ar i dn
- !

Wns@n1sleafiun1aT0uaIMa5sAT ;. A29679aA ulse Indauise iinn
e e

— A
p = : =
ﬁ{;ln51=niﬁa Unocal CorporatLQhJV. Mesa Petroleum Co.

-3 a

= AIMANaN0 9981 1997 318 IAALAY luduLuIAf wANNITUAL

v
?
dq'v vqg W o8 Y :q.u qlovu' o
noedt Aurfivunpanee 6d eiut g iu Ao tuiiAed efan pat fuafiuntiafive InT7un1T3910AR
fINE7
1y L nagiianTuavd samannariafunagine feuldde
nadar (Business Judgment Rule Test)
v
v [ v, -
fAnagauaiginauaTiilided ot nalun11lindnn1aiiilund
Unocal Corp. V. Mesa Petroleum Co. 31lungdnssudoudaalitiiudn  nisunnsg
v '
nrznsnistauliinquisdonideodiv  (Rewaus: wsdvesnut pananndauaUss usiivey

- v v
vitmeazveaddevuiiuder dunaanserhiRenh Waueguahuwisundu fotiv Falidunse



39

uﬁiaauuﬁgwuvaanﬁnnﬂsﬁﬂauﬂanﬁeqsﬁ@uﬁﬂisﬁutnéaaﬁeﬂaaﬁunuiﬁﬁuﬁ 1AUNTTUNNT
¥84 Unocal fimicfesfigai 2 ainsReluil

- nﬂsns:nﬁﬁunszﬁhﬁun1znﬁﬁqunaﬂuiaﬁnﬂ(Good Faith)
uaztﬂunw1n1=nﬁw5aaﬁnﬁ1ﬁﬁn11aaua1uaﬁﬁaautuqauwauﬁq (Reasonable

Investigation)

NaveIn1Tle IRu autuqauuaﬁunwsﬁum

eat posted)

anondnn  deidunnsazieunn

=ee D

s “’””'?T‘ﬁ ﬂ o 1h3N ek (131 R

ann ﬁﬁeﬁu
. . L}

QR AFTERIV e T

Judgmen qRuIe

v
o

Aralundiiinanuimin nraziinnTdedulanmigaia
v
(Business Judgment Rule) ﬁiﬁ%unqqnﬁuniaaﬁu EERRHREAC P LR ER O X!

] ava lel v vul':
UNNTUJUAATNVUINUMIADNNTENATERY AR Ul



40

1
Y o

95 | nuﬂnnﬂsuﬁﬁagaﬂﬁnutaa (Duty of be informed)

] [ '
- v

L] YV ada v 3
luﬂd%ﬁﬂ“uﬁﬂulﬂU1ﬂﬂdﬂUﬂW7ﬂﬂau13MﬂJﬂTTNﬂWT

Lo lMauL 0 3@ NN ToUFDANTN A et lluss Angaan watfedntAnTenhinnTetn TR
[ v o v: vye 1 3 o U 1 v 14‘
783482 uunssunﬁiguuaz1ﬂ7umaganaunwsnﬂauﬂauiaiu LARINEIAYBYNNIT

v v v - v : o | [3 '
WUWUﬂNMﬂﬂﬂNaﬁMﬂulﬂd uaznaaunﬁsﬁnuwvauauuﬂqu LU ANTUdARINANIIUNN

-

ﬂutﬂUNﬂﬁTﬂﬁTﬁUdﬁulﬂU?ﬂUt’BdﬂUﬁd“ﬁBTﬁ,MiﬂﬂuiﬂtﬂU“UﬁUﬁuﬂuﬂQﬁﬂd'aa'ﬂlau

NI NANE Uas nwaLaanﬂunﬁinaﬁuﬂanwafé%ﬁ;suuuwﬁaiu (Hudu  L%u ued
9¢m213 Smith V. Van Gorkom utﬂut&danﬂ1nﬂmaga‘nu1nu 1ﬁn1qn571ununasa

— ﬂ

maawu (intrinsic valgﬁ);f‘ o

Jfﬁfgfj;uﬁﬂﬂﬁi JﬂﬁﬂauﬁQﬂﬂNﬂu M?ﬂﬂﬁ?ﬂﬁﬂ (Duty

to seek advice)
;f/// aomwnﬁénﬁ i3I NN T LEANINN 5T

nnﬁwu uﬁﬁﬂ?’%tﬁﬂ?ﬁuﬂﬂ by ﬂqﬁﬂﬂﬂﬂuﬁaqﬂqﬂﬂﬂlﬂu1ﬂﬂd L¥u ﬂUTﬂBﬂﬂﬁu

v
171 3u ﬂﬁunqnuwu ﬂﬁuﬂﬁi Wﬂ 1ﬁhmu iégﬂﬂ?ﬁ NITNYIBIUNTE MMN1T LHaN

- Yol
| J_J.-J
vutesfnesnTent tueaaﬁnuwuﬁ¢¥ﬁv1tuﬁ%ﬁﬁumaﬁux tlnTeduas 191198
it xﬂ?ﬂ‘“
fannTouveuiEn ) 0
- - - -
;j: VLJ

1 - I-l':llﬂd v
« U 31Inany wuNU TN AEMUNN LAT IATAYRINTTHANT

] ] o
L@ L Humtinfluaun1s Aot pIfuau Lo 9 Aunsdiniogsunnadiiinug unuiu

3. AATEWIAY Moran ¥ .~Household International, Inc.

ﬁﬂauﬂaﬁﬂuﬂﬁaaaaﬂua§§tﬂaﬁuuf 171085 deitunaiiduinge vty (landmark)

'
Voo

ARLTN @ AN aﬁsmﬁLnuanunﬂsnn11un11ﬂﬁ15nw1ﬂeaﬁunﬁ1nsauaﬁﬂwaqsﬁaﬁnui%nws

8en posion pill TaveAuehunImu " wann1TARRUTINMIEINR" (Business



41

Judgment Rule) iaLﬂum-m's:w‘wmu‘lﬁuﬁwﬁqua%nmwamz‘iumi*uamnunw
(Directors Fiduciary Duties e
AaUAINANAUIN  "N1TANRUTANTE VMR INTTNNNTIUNNTAEAE N0 R UM g
53119 “lﬁ‘:"rum’mﬁumaﬂﬂwﬁnm'zﬁnau‘lamaq‘:ﬁﬂnummnaaaum';nau‘iﬁn‘nman
| - =
, W M90InTTuNNTULA  Lilevannitiu
A3 '

[ ' v )
t'xa'\ﬁ‘mﬁa:“l';u'nﬂm"munt"iuJ\ QREUED) )Tﬁﬁuﬁmﬁaaﬁuﬁnuﬁﬁau?ﬁn uat

deuvenula ua:n’r;‘li@ow}n P&nuﬁm’nnﬂ:ﬁmnaamﬁa

-~

smagaiatin deviduniiniaade

[
%
-
U

=

v v
ANTIALt LML T7vatt nanailfnelull

must be judged by the Dim-s X

1-‘ i
_-.-r"".-"l'

say here relieye§ <them pf

Tﬂuqﬁ.}i#ﬂ.mm] P
" QRN TUNRINGAE

¥ Ccavitch Zolman, Marger & Acquisians ( March 1989 ): 118-120.
" Ibid.



42

a

a_a
naning

3.1 N1TINNTARAUTLNT L L300 nﬁ1n1euaﬁﬂwaq1

Py v ' awv av v a vql
JuiduduasounuTineu ( visnidamene ) LaEN1TABUTAVRINTTNNITN L DunnTReuIaN

ANLMNANND
¥y nwsinﬂuﬂavaaﬂmznssunﬂinsznﬁiﬂunaﬂuiaﬁnﬁQQ?n

v ¢

uaznxanTnuﬁnﬁsanaaauéuauLwqanwanwquﬁnssun1n5auu51 uasdsfalivayuuas

'Wnumiﬁa
: ““@%ammwnmzmmmi

v Vo 1 o
ﬂ“ﬁﬂﬂgaqﬂﬂUﬂulBJGUﬁJlWUJﬂﬁ

LER ML MU 91T TEMIaLA NS

ﬂadﬂduﬁ%idﬂQJQTﬂTiu

v
9 TNNNTARRULY L Suliudniny

fu (intrinsic val
"guinaduna " nioly Iﬂ

AUEINENINYINg
ARIANTUNRNINYIAY



43

4. Revlon Inc. V. MacAndrews & Forbes Holdings, Inc.

506 A 2 d,173 (Del Supr 1986)

= o

] v
J9119959%undil Ae un1si  Revlon qnnﬁtﬂuaiauuuﬂtﬂné

inu Pantry Pride,Inc. #3iiu Revlion 3siamuainisluniidesfiuniiaseush
537 2 UTEnnTfe

¥

'),
1. Revlon ﬂ%nwsaanjgé;ﬁjn pill ﬂusﬂmaauwunﬁsiﬁﬁnﬁ

d v

nﬁsianaammﬁﬂﬁtou (Note Purchase~R1ghts Plan) nulaunuil Ateudniignn

. L]
—

wuaz1ﬂamﬁﬂanawv 1 wuzgj;«ﬂ

%ouaﬂ1 nantuusaua~ 1

wﬁauﬁﬁpsuiﬂmutﬂuﬂdammﬁﬂﬁLauuanw 65 Lwiuq
1=U°t1a§nﬂ11ﬁ$ sydufie. 1 1 unﬁnnua uwanatue

i!l.‘dll Qv
qﬂﬂqwuanauuuaau73nt unwwsauat 20 maauunauuﬂmaﬁuuﬁuuaa Luud

v v
s suedeahuiviuilomugte '1§wﬁ aaﬂin 65 (nive TauAsehse tdui Jude uen

' v
awnﬂﬁﬁﬁaﬁuw%auﬁnﬁﬁiﬁaﬁ ?ﬁvﬁwsaona«aiq uﬁnﬂuna@naﬁuuﬁnnuﬂiaua~
o
20 fuLed ua: anﬁwiautaau}ﬁnanﬁwﬁa nn&éﬁg}aunw*n71un17ﬂu7wnwtauantﬂua
ST ._,";fj

10 niun ; T —— il

ks,_

A ;

S ‘*'

if Revlon aenuuun11uanuu (Shdre Exchange Plan)

L

v
1nun1tmaiaﬁuaﬁﬁmﬂqunﬂsuanﬂqumqammﬂﬂmLauU1:tnn-:senior subordinated

+ v [}
notes  wa:ijdggnilils Sefilviionninga i lunnsahiiandangannsoves Revlon
v (] v

v v v ¢ 1 a v
‘Iuﬂ'\‘fﬁg'\dﬂﬁtﬁu 1‘l:m\H'J'aaﬁnﬂ‘lun'lw'wmwuauw’mmu|.auUuNa TavUTIAINNNNS

ﬂ S vVa

15§uagﬂﬁawntRuaiﬁauwnvaansiunﬁiﬁas:maau%ﬁn %uuoauimu hi'h aﬁuﬁuaﬂa

Y
LInULanYut Jieuat 87

uﬁﬂswnaiﬁuﬁnsnﬁ1%aaae1ﬁaﬁaﬁuga Pantry Pride ' tilesann
Pantry Pride Bansudnstanuniauede uas tiyTmLsusdotuiion q bt eus
NTTUNTTYR3 Revion 391Unn11AeTedfiu Forstmann Little & Co. Aiduanh

ahiduededfiu Pantry Pride 1aun171438 Leveraged buyout uat Revlon



44.

v
AOULNUNNT L YA L AuaSeuvatull Aun1TIWANS  Forstmann  un1T1aTUe"UNA
ﬂququﬁanwsﬂuuiﬁnﬂnﬁiaatLﬁnaﬂnnw1n1uuiinﬁuuiﬁnmeo Forstmann un1Indu

) v )
v -3 [ [l - )
fu Forstmann NanasfasTunTslun T gnitnuunuunadnians 9 39 Revlon

1V g

1 v '
peniundfenu TauAnifny q % Forstmann tiwariinaiile Forstmann ‘lavhen

Lauaiaﬁuvaa Revlion W11A11Aq #igindn 56 tuivy  wd2 Revlon ar'ladeahiia
L 4

A3 9 nhmualufadygn 1 Jusenty (unﬁipuiﬂwuﬁqﬁmmwﬂitGu)

/f}* E

v
v

N1TN7EMMA INd I AT T T uAnseauurun Teanfuliuimas 8519

L
v

1 Ve Vo - é -5 v 4' va v Qv
ﬂ11u1uwaﬂaﬂwnuwnawquﬁH,Re.&on ﬁfzuuuaiuunnsiunﬁsa:qn@naauuaausun

. L]

T EREER

F y i -:-J: : v
TunouAuve N1 NG 1ﬁu Forstmann i T79a01dus¥eved Pantry

ﬁant;y érfde 1ﬂn1ﬁﬂﬁtaua%anu1Utﬂu 56.25

ad

\nTuguat Forstmann Nud ,ﬁgh Revion aaﬁua “Gusonn i duodevesnui i 57.25

¥ “F

v
Tavatiinn i duadeninddu logf ﬂuunuﬂéﬁganwﬁuﬂaa Revlon % Forstmann
J|| = o e A J

-

Lﬂunﬂinauununﬁxauaua uuatua’ﬁﬁﬁuume&zxévlon 1afafovat 40 ua: Forstmann

i

ANAIRL aannqammﬁﬂﬁtimﬂauﬁnssuﬂu 1ntﬂunﬁ1uantu§uunuvaaLﬂu%o Revlon

= I

pon'ludn Vi R

Pride ogfi 56 (nivguan

= o

] v 1
Ao alu L ovili @0aTay, Rantry.Pride ; ~1auadaaniiTenaniuan

lockup ¥83 Revlon 171N$8USITY

v . 1]
QupdtiA1annduln tﬁnu?ﬁnagﬂuamﬁunﬂs inas 0Ny uuwnuaansiunﬂs

LUAvuannastie snuuiEnav tudds: Wi dundindii fuafuseya et ot

. .
] ]

aTaniigefidalunnTiduevivuitntesnu  Tavazdesufifeduuninustiingsioua:

ﬂqﬂu%oﬁﬂ d23 Fnnouien



45

)
-

v
finaiudn nTiideen lockup Hiu (fin3nnnnTiAmEnTINNTTYBY Revion

tw.3aﬂaﬂunﬁ1uﬂnwaann1ﬁuﬁﬁazLﬂuﬂunﬁiqnﬁﬁeﬁqﬁmmwﬂit3uﬁaa§aanwnniwtﬁa

.
v 1vd (4

v
nﬂ71ﬁ1ﬁnﬁaaﬂuﬂnu nufedtu  Aliuraiafinduin 01319 lockup agreement veu

Revlon 1aunT7uN1T 39iilunianTeviiiseu

Use Lnuaﬁﬂmﬂunwiﬂutnnwuwntuuigns tYNTUTENA nanﬁsnusunuuuaﬂa

LN Lo usaauﬂuanﬁunw1mtwﬂku V,{i;i,

2 ot
' d: [ f"'_kr. 8 _a 1
unlunnudlalain

ﬁiunﬂunﬁsuanatanuwiuﬂunwiﬂunm.ntsunﬁi

€

feaflatavlineuid (passi ﬂuiaanﬁAU1~ua71nﬁ Taufinaueni1nnTls poison

' 3 e X
pill uuaﬂuﬁinnﬁinwﬂnﬂx/gyé ?ﬁﬁﬁﬂdﬂqﬁﬂﬁﬁnﬂiLNNTﬁﬂﬁﬂﬁtﬁuBiﬂ

unWiﬁun1m¢a4Uu A9, winfuN1T13937A0T0359A

] mwﬂaumuﬁ’mpam Auctioneer Charge) Lua
y‘l - sod= it
usnnauﬂuanwwnﬁiuwuwswuauno (F§? 83163:‘LuadﬂﬂntﬂﬁﬂﬂdlﬂNTNUT dafae nﬁ
_a___ :H ! ”‘va '-..
flan1sdnae’ly . f
Y == ol J
\7 » M_J

I

N

)

lldl: a4 | d' kA - [
UL OB HNATNLNEIUBY uﬁtuUﬂUﬁﬂuﬁﬂﬂuﬂﬁfﬁﬂJﬂuﬂﬁTﬂTﬂUJﬁﬂﬁd

' v 1
LEOERINIE AR EVEE DR T Toufna L iudn aqsunasininiidul  Seuithudounils

v -1' v [ R
VDINUNNNANTTLURTL T

“Lipton, " Takeover Bids in the Targets' Boardroom : An

Update After One Year," Business Law, 36 (1981) : 1028.



46

v
-

TovlundiliinasRianen Use L auitnauladul furfuminive anssuniTfe

4.1 devidnegiudnin "ifieviw" (for sale) wiegndumhidue

v 1 '
iaﬁuuﬁa ﬂuﬁﬂﬂﬁdﬂ11uﬂﬁ1ﬁ06lUﬁUHﬂﬂﬂnﬁTﬁﬂﬁliﬂﬂﬂdﬂﬂﬂﬁ?ﬂ’ﬂﬂdﬁ Nﬁtﬂuﬂﬁi

2 .

Wy AT uve sidefiuveuiinauifTiangsgadut tumlinfisuifuafiv wii

L] L]

v |
Y0INUTLUAYIWYBY k!' .
4.2 n1TNTL n’\ria‘tn iga  fin mImfUTzyanienn

ahiduede mtauaﬂmuwm——-—v ¥ ———
‘:‘-R
4.3 nNT7UN 2| n'r:ﬂaaﬁmw:aumnnﬂﬂmnfmm H g
thutiu 1unnT99%9 iy | n’m‘uauaia‘tﬂm'm'\ upvsdeidunng
\ -
NTenININTOUVYD IANENTT 38nstlesiuntsaTeushiiv vhinng
.
LUIVUTIANVDINNIAN L FUD
A
2 uty of Loyalty)
__,_‘....r"';'_ R
tﬂu&huuuummfmmmi '1! QI wgil wienfadaw

nguunuaenNeuasd 3 ailwlindifen WAWNAITAANA AL %aaﬂumm

(honesty and in goadi faith) =~ "Nn'\':LUuwﬁua%'mamﬂuwn‘mumu

o /i ?L&lﬂ i’ﬂmﬁi’i}iﬁi s
TN Tl A AN NaY

Harry G. Henn, John R. Alexander, Law of Corporations,
p. 626.



47.

v a [ ¢ [} v
Aufulinteuve InTTuN1T U MEAguaTne WAL s Tl LilAgnaniia
15ﬁnﬁ7quaninﬁaumaauiﬁnﬂﬁntanﬂuﬂmiiuqa wat Tl annTAndulaniagsia

' ¢ v . (: v : v Qv
TouluvnyT: TusnfuauL 99 tﬁaﬂﬁﬂ1z1U$unauuﬂmaanﬁiﬂﬂauﬂauunnaqnuu1nn

v
Qv

faium gid  nTTumIanuauiinas AT U InT e 1u1u$1annﬁaa
a i ] Lz
ﬂﬁtuudﬂi:n11U1=1uﬁnuﬁﬂ1wuLﬁua%aaiuﬁﬁpwauiziuﬁuagﬂau
i,ik;ﬂ

-
] o . i— §3
WINTLRIANND ITARNR UM U LD e TS e Lid NN Toutuuntd il

o v '4

g . | ¥ v
niiunwsu%ﬁnaﬁanﬁiaﬂﬁgﬁjafﬂ Srnn T Y0 aLFENBuaununTeuliovnntiiv q WA

v 9 ] [ F o
fodutienanils  nasdingatin ﬁoﬂan?a&%aﬂuﬂszuﬁwtautaa ML Aan1TUinNg

v i B .l i ] o ‘ 1 v
IunTenintdunT enuus Iudsn WuwﬁaTuﬁgy*ﬁaawtﬂunwiazLuﬂnﬁﬂﬁuwanawuaain
. f — ]

And L fufiu ' K -5,”
f - ""J_

e, Y

2.1 wuﬁngﬂnLathﬁivnnéinwau1.1uﬁu (Duty to Avoid

Conflict of Interest) —

9.-5‘

b

L

pdl

Q#himﬂ11U§JTNtﬂU1ﬁUﬂﬁTﬂ1&Udﬁﬂ1¥#gﬂ% UNUANENAYYD I
v
NTTUNITWUNNTUGD Fnnuwtinfiunananua s nAnALA HREASUER AN ERETR LA IR IR )
av va ¥ awv ' P v
wiamnnatnTennnesns unoﬁuuuueuawnunnu$ziuq ppuvBaLiBn LduLdunfivlu
ql v {8 v Qv
\3panr3deruning Sk ia

-

ML A UATA

-

] v
AN INTAWAMY IBT A BTN ITN TN VR INTTUANT
vout Hunglidinnsondni dvaniTdianudawatse lula  (unavoid conflict of

interest) 1fi0a3nuaveInIIATUINITTAYUNTEMEN L Tafe  SinnTiufvuuyae

e

HUTMNTHTBNTTUNNTAR IMAANUIINANUIU Lﬁaaawnﬁﬂﬁnﬂ1n1auaﬁnwaqsﬁaﬁauﬁaa

v ] v )
uﬁaﬁdﬂmzn71unﬁ71ﬂﬂwﬁﬁnutaaﬁaﬁuwanduquagﬁau AUl InNAN99 INTTUNNT

[
o

aﬁaa@aa@ﬁnﬂiﬂﬁtwaﬂutnﬂU1 Twiiliififign (Best Interest) fouifnuardefiou

3



48

unu e HuntTudnedn wilunsdiieuiinnTiafiud snaus: Tusiatnandnt Auallian

v - v Ud' 1o a (X3
AN LAAUNTANT ENIMUINYDINTTHNIT IaLTHNAN L MULNAN

]
¢ o

W@ il Avafumsatesmogiia  wihiivesnnsuiifiniinfives
v
NTINANT TuN1TANLHUAINT UV JUTENIY qtuﬁaua:Lﬁunﬁséﬁu%un11§ﬂn11ﬁu

v e . 4 a ‘ 1 [ .
nrdafiu FonauTelosd Tvisvaniduanasldntaiduing q llesnuiinisunig

1MafuwaUTs Twsilnduduusniuilesannisufidiafouundvessu  nTuniIfte

1ﬂ1Uﬂ1ﬁuuu1aﬂuwuwwnﬁ7aﬁumaanqu *’wﬁnnﬂvnnutiuaa tnaUse Tuﬁuauuantwua
____,,..-'

310015 L uNTTNNITLAD fﬂpaﬁﬁ

uﬁsnﬂH1anﬁunua bas 1n7uuﬁtuuaaﬁw7unw1tﬂu
NTTNNITINNUTENANNL Y 4 S

TUNIUNATINT WA fi15%{3ﬁuﬁamaan11nnﬁ7 NTTUANTNLINBIAIIA

# a - av a
uépuqa1snnwunﬂ7un17nsauaﬁu53nLnﬂmu

&l J'lJ

UﬁuﬂBGHTTﬂﬂﬁG FEMIIHVUT M TT DANENTTNANS

ianﬁiﬁeﬂﬁtﬁnU1ziuﬁﬁqa

I N I IR R IURE RLG

ﬁutaaﬁuﬁﬁaﬁu Luad%ﬂﬂ TNBJ#QWUﬂﬂQéQMTBﬂioﬂﬂﬂTOUJﬁﬂQﬂﬁTquﬁﬂﬂﬂﬁﬂﬂJ

. .
J|I s l-':l F)

i
L4

ﬂTTNﬂ"‘BW%WHNﬂQﬁNUﬂﬁTTNLﬂUJWﬁﬂﬁ ﬂwn%%ﬂhﬂaa@ﬁegu1ﬁﬁﬁqn

-

N
-

Touinly “niigifive snguinuifvafivitasiudunding  nhwualitdanT

Lis,
b

nWJQTﬁQﬁQWUvadU?ﬁw~€brdinary business affairs of a corporation) on

ALUANTALANENTINDNTUR ILFHN L dumoungMinuAB NN ENA - NFFNN TUTEN LN
86191 2un1an1 T UETNT TN T AT O INLTEN n11LuﬁuuuUaanwaﬁugwumaau§§n

v
(fundamental ,corporate~change) ﬁaaaﬁﬁuuﬁlanﬁuﬁﬂadéﬁaﬁutﬁﬁﬁu e

" Carney, "Minority Shareholders and Business Purposes"

Fundamental Corporate Changes, American Business Foundation. (1980)

: 69-82.



LiutAvafiuaungmineing SauTinglunadifdetudie sliudi fwiiuies
) [ 4I v v » < [ - { a av .l
Bu nuflviudvusuasieiishmiewisdevinemauivesudtin  nrvifiumu naTaamu

prTAuuiEn  anTiandannTuiesheiind  (usu

< v 1 v P [ ¢ v av 1 0 v
nnanananin “'\N"‘l?ﬂﬂ'ﬁuﬂ'ﬁﬂﬂﬂﬂiJNGUT:T.U‘IW\UU‘IBVISU'\Jtfﬁdﬂ’ﬂ

LAINTTUNITABINTETANT TALATTLY

(Daiwuniely  uas ﬁaa‘wmeﬂ.\ ;

unfowause 1u1waw1snw
Ut TuiwamumwawM /

’ JUTENAADALIAN 11979 Tay

funaUT Tunive wiEniauacfeg

) 5 3
“Hmﬂunﬁumwamu Mine

ﬂumwmwmm

awm\mm URNINYAY

Alison Grey Anderson,Conflict of Interest
Efficiency, Fairness and Corporats Structure, UCLA Law Review,

25 (1978)



50.

dmTulTe inAanTgeiuinn Model Business Corporation Act

.

AT 4 nidgRAtin il
Director Conflicts of Interest

No contract or other tra

= \ \ ,.

between a corporation and one

officer or are financi interes hall be either void or

approves or ratlf by a vote or consent

S

rpose without counting tﬂu votes or consents

e HENSNYINS
- %ma S AT

approve or ratifies such contract or transaction by vote or written

sufficient for thel]x

consent; or

(c) the contract or transaction is fair and reasonable to

the corporation.



51

Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the board of directors
or a committee thereof which authorizes, approves or ratifies such

contract or transaction.
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