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A Study for the Guarantee of Fair Management of the
Stock Corporation (1)
——— With a Special Emphasis on the Qutside
Directors System
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Dept. of Law

<Abstract>

The purpose of this article is to examine the outside directors system in the U.S.A.
corporation law as a means of guaranteeing fair management of the domestic stock
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corporation. This article examines (1) management control system in stock corporation
and corporate governance in major countries’ corporation law, and (2) background,
powers, guarantee of independence, obligations of the outside directors and the new
role of the institutional investors in the U.S.A. corporation law.
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o] tf3]rte] Zgelles oAbzt 290 ol4kelojol Ei(FY T6F 28, rﬂﬂl 1091 A9 o
AL Al AR e olAE AYE (T 84F), RS P53 ol HH
Fi- FAEsle] Aol oste] F28 gIR-FHAAEe] iy Fo@L ZethEY 111E:)2
EAke] FHALE = 10919 FEUE GAFE 1099 F4LE 4 4 209002 74
2EY BF, FEARY 72 18 35). FFRUR Hlele NaE 2}7} ““ﬂome} 2
vHEZE7EY] dlE Fo] dAYdHEHE AT Ao ZIFAUALe] AAEE By LH
249 71%5& AR A[AAT, LEGe = felvteke] o] ALd el allt*r&th & AM.
o|Alz tl el Aol sgetu.

ZdRH GuH-S vlashd FAE R she 5EF 213 EAlA F4 A Aol
QA ET Ay Y BROAM Fastde] ARG U A9 3 FEAFE
7w oA A9, 9L @9se /1@ A2 FEHo due HAAM 7eAH<
Aol olA Y Bl ALoe FEARNES il £93 I, IEA}S
EfFon WAE7] Y e FAE 2AFHoR Felste Aol gl Aoletn #ugk A
olgla & 5 un}

22) l‘_})%'si‘: /]ErLO?z o = ’97&"3!]4 Efiz 250AF 7H&-H oF 2/37F dAIY Y E T2 ItHE T
A w7 %

23) A8 *&”—‘JE NEAL 5 71 BFEA) dAlz Y BFE2A719938(The Institutional
Shareholders’ Commitiee)s 9 o)) A 2] 7]4—'1:—7!]/}—4 Aol HuAda 7|BER7}E
FAAFEo "L“l‘”o} HAdalA g3de WA s 2gsisl, FAUALEAS) oAb
#1752 Ha Sz s ghrste] olAly T AL BYA, 53 mde Algolatr) HYEER =Y
g e FHsn ‘},lEJr(The Responsibilities of Insmutional Shareholders mn the UK, Der.
1991 ; The Role and Duties of Directors - A Statement of Best Practice, April 1991).

24) E°‘°6:E ul Jatell iz FaRFie H5 8 F= FaxaEdrs, TaAAY 43 4 Hi 2ol
ZAtE e F9 5 83le Algo g o gl

v
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AR g FAgALY AgHelrlTe g aA gi2x @ & oAl e Fale
294 22F A9sin Atk T HZEo] olE2u AFAHA ¥ i F§ @
SAALR7E Qiggkel whel 19939 AP Y-S FEo F4 A Age HAHE 3R
at7] 91 oA7iA] AEAHA FRES QR AP Lgstdnl. LHojio ojgg
& YL FHorE Auuwd=g wFozRe ¢Hd 70% ARol7|E s} &
nZe LR Wl FERAWBERIE Hos Fdlo] ALsie AR FAAAA B}
A Hol e e HAYAL AAHL a7sle $hrh®d 1 FoME A R
del AR F59 AYZFSAT T 4 vk 19939 SAPANA HE sHe
5 FAZA FYe] FAAFES FHE Aeme, D MR @ diissAe 2
Fao] AL Fo dHARe MY T2 5 F Utk B A9on FY A9
g2 2NFEF At FPW F& e A d2A G, 2dol B0 %£H
BEERIRR eldlA S0 At AR TR ojsge Aol o]FojAA A
Zojt}

€ Jn o

(7D FAHAI=

NAPANAE BHFY HHALS ZAalsly EHEe AaAHL FRE7] Y5, 2234}
ehilo) thale] 7Hate) Q715 24delA 3do g ARSAD Tl WEAlel W s B
Abe) Zdw) A AFRAT 2@ FAIACE G2 w9dsant =3 AAHGAAE Ty
Aol AL A FA AR FAHE e Aoz vy FHygstn e, Ak
A 2 AN 23R gt 30 FAAEY AAL Tue A AL A3
A A A), BAARRAEE £U%E A%, Ak gid Rav)te) MRE 973}
B4 gk o)L AXAlQ) glotE A Ao o] FolR 1 QT

b QELAEAE

AB A BLESAN $4F £5 WA e Agde il IFE + U
=2 5o v, MAAYAME 2 gl FF71 A& v)Eo8 L4u|go] ol A 7}
28 Agdel AFL Akl dEtd F7E = AxF s AP 26829 2 1
), ARGl I FEAQ) dekn & = Jrh srEm AWM S dBASAIL] A%
&g dgxog godler e, oy dIELLALI 7= £dAR | R
T HHAANES FAE Aol & F AWk gBAEY Aol AR 99l
No.ug olE AT YAME adA 19 FHlat EFRe) WA s FAge T
P2 =rd eyt Uk oo ARAHANME 6749 FARFa AN FRAT, 2L
Yol 2o ol Bt tiBihfol At UAT, ool FAIZ e Ao A
ZHE 1 k. &, FFEPe FRoR e A% o§ Ao, EF 6lEe F
AR {705 AAAQ grjs gloenz FAYY FA F=F7F oplNE A FAFHS
A EAYAE G d¥ A WEASAHVPL BYse Aol FElHolRe FAol

75) Ml 3, ‘HAERe a-Kur -tk 2 - Bk BIE RR-T, TEEEE, Noo 1360, 1994, 12,

26) W Lokt “MEBESTEONY - FEHR", "FRES, No. 1364, 1994, 284,

27 dEe 4% 19939 AR w2 duspAze AMoz QEFu FgAe Ay AY
Ao i3 Holg B 44FF S YRAge] viwsl ok
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’317]5131 NGB GRAFE 2P Aol I3 diRiL) 7 XA A
A7) Ag, 3 AT w1 oAt & 4 UL Bakdm ] So] ekele] §lZo)
*‘—‘?%é] g BA4 5ol A¥HAn AR 267 53 68 1063% 28 F=F)29)

(th F7e ALY So dghx

Q¥ AU 10 % PEBIKERORN IAAR D A)FQAGATAR A1) JRANA
B AR el eulGEW 20339 6, 204F), AN ALY T 4 ﬁ%i’l
2 AR - U 2FFHY 838 3 %R e ol¢ BAHM= 51741%%4— A
A7 ‘4% Wz ez ek FHAl, APRAAY AR T ko] ko] oo AR XA
Al i} 30

IV. vl 3APHA 9] ALQ] o] ALA =
1 =¢ju)A

mlSoll A o|AbEjol ARl Al7t T4 7] AR AL 1920 el BolA M E o3 1
ot Z27IAGME ANkAQl Ae oluin, tthae) o)AlE = ApfjolAlgto R R4
HUuok v o] 2yl Atgo)Ale @R WEAQ EA gt QlAse] ZAYzle) AAL
BEHo2 03 o4y AIBAE s Alelo])Ate 7;31“0] AES P I ES
& AL 197038 1980t &l ol2E K Foto g Qe A nE E)
B|atoll A o]ALE A9l YRS AL oAbyt JA|FHE A3l 01.?,71] HA, &qF=
7100l M E AFFEo) AbgelAls: A ste o7t bl At

19709 o] v)FellA Atglelate] FaAdel FEH7 AFRE AL o] B £l
3e 71dol A BEste HEAT T AU ASE F AAo] whE AP wal
olell thgl Uyte) HPo] FIHF ] wjFelth3D olo) met FE&ZUANL(NYSE)N = 1978
W nE AAsAbel tisle] AlQelalnro 2 AR 7A€ 3 (audit committee)] A x|
E 73PN E£3 19564 olF FESAANLE AN FFIHAL g)ste] ZPolA}
£ Aolx 291 ol & AL 7Sk YUk o)A nFo Ao Alelo]ate] KBFE A}
3, A el 7 Aolvte AMEE Fo¥ dart Ak mEyEE3(ALDAA
Bhite) mul2n Algjolile] #HE-2 1'416}3‘_ AARE, ol ZAAAHJA AL ot o]
H oFelAE wRIsAAN e F$E Adslne, it diste] oAl EAAoZH
Atelelate] HAg ZAAlste BN Yo &2AsA) @t
28) BRA B, “o-RL 1 b A 2 LEEBRRE", )IXBUAEEDS k- ENEORME, W

EEBHIRE. 1094, 1359 (F)51.

29) F_LF0RE, oo =5 28%.

30 &K ¥, e =5, 1-;1“4

3D olFolAe) Aploiabel Apde] M FEI), “Alg)olxlAlw o] BE PP A7 Wy
ALt ol =g (AA), 1988, 125-1279 F=

32) 99 =8, 130H.

33) NYSE Listed Company Manual, Paragraph 303.00.

34) Ibid
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2. Abslolzke} g

p)= FIAPHAS FA AL 0)ALS) = FAle] dAFAS Yol ek okinh
e FASA A FGUBFE FDET AL AU AFz4elvt g]al 21 g4l
A b FAle) JAYPS FALe] BELAF AdBFo st YL PPFEn oy
AP A DL CEQ(Chief Execulive Officer: #HmgdaddelA)e] o] sle] Fahgn}h 2l o)
= A Ui A= FFE dusts olANE F3te o]F o} o)A nlato A
© B9zl digk 7Alg elgo] FF o 2slo] ojabsle) @Az glony o|rt3]rt BY
2] Mg AFshe RAerR Heol Yok F A4te] EAL GAdst, 4t Aulglel
243 4L f3lste o] olAlde] ddtz Hoj Qi o|AlFEw Al ak4ld
dA& Tl = A9 DA kA, WEA MG £ QR TF AFFHe] Utk
Aol AgdAalel B AL FHEIL Juhal R wEeln),

HZ olsizghe ojAlF|e] |l Wit ThAl B @4le]l molxn vk A =elH
o Ye A9 st CEOel wigh olAkdle] AiA WrE 7HedtAl 3171 18t o
AEl 9t CEO¢te] #AIE ojRA 4AAE A7) e Folth vl=reo] 7|1YeM= CEO7}
oJAlE] 3 4L AYEe Aol YurAQ ddo= Hol uh oJAMEH ALY AWR ojAlE
Helsle A osle o]folA L k. iyt CEO7}F olAb3| & A-e Asti: A4
e CEO 5 A9Ae] gk A2 7hxvts Ao, F59 Ay} o]Alsle] Ht
2 glgdd £ Qe 2 37 feAs CEOSt 0413 83 dxje] AzE FAAA o]ALs] &
A2 AlJojAlR slejel jhtdiz ROl Yy EHa ok I H4AZ GMAF 5 LY 3
Abst o] Cusigro] dal e AEE AT ARLlejAlAl=e] R EA L ZF Pl gk
Sy Aol APHYN Aol el ZAje Atk plFAALT A o] fd o Abe] o] ALA)
w7l @M o AYFAM TS AASA Sl 5+ ATt ddte 9l Fe] A7]E 7%
sttt 23y HIol= 53] @At o3 AR ul el Bk fExega 4y
Fa 3 A} ojAb)ell A ] Alelolate] AAQ Zekoz Tw|glol AlLlo]Ale] AL AH UL
she A71E 7EAg Y. ALR]olalellAle e FARRA Y A™S FPste A
A o 71a] Agkel R AT ALLolAle] Fo HFte T Rt e Zeo] B

(1) #8439 H9, B7F 2

olAtslw FadFE Ul e dYAE ZeTh Crelal o|AkdE CEO % JlE F84
Ao} Abdelvt AbgAl Fdate] Aol W HPE FEIT oJAhSE Fud CRO
A Fe gtk dzo) CEO9 fHe] #IJF B9 Apglelibs olabslel S¢H
?l 2% CEOE &% o Atk & vl5e] W JAlellA ol J3o] Wojxm
.

2 o my

35) o]AtE 29de] wiFsel Bdale] wAETATE £9]8 f4s FFRAOR Huz2i e
l, IBMAF A olo] BAIES U5t vHER #8740 OBFED - ertoNE", (i
MW, No. 1344, 1994, 29%1),

36 oldlel dHe =2 KHTFLLF, “TAUSIIHI A ARESRORE - a-FL {} AeF L R
(), TSR, No. 1327, 1993, 3-Dylel uli o]t}
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(2) FAH

oJALZ = AUT T FHAL R A3t Frhdel HAG A B FFAH Y
W3 7\1FE gusgielor @ o8 E Regch g el ojage e P
B 7Bz ZAARIQ3E T . HARIQENAE A 8AAY ARE FAelAl A
oata, HAHEA B AR vxa)y, qR-EAEe) A@gd @ FASAHA B
2E AR 53] gEEPANc] AFIAE ARolAlRle g FARE AN
o] A7} o] Atk L FEFUANL/E ol ge FASIAR ] Al st
of Zug onE A4gds A¢E Yok AP, IAANE QAR ke FRTUAHN
271 AA?X FFH AFeld Al dE FHY 5208 4%k B T UL &
Eul Al7te] Zelm o2 sl FAke] Ay rItel A7td vAg Foin #dds Btels
TAI 93]S 908 o5 tAE 4= Avh v, F A7 A EEE 428 @
A% WETAAN AL G AATL EAT SUe) 4Re ANE £ Aok

e qAr 1

(3) olAFHAs] A v

olAtzl ol Qe A 9% 3) (nominating committee)ll A | AFF KAL) AAls} FH A}
Ao didte] AP Fgdh AFAAIE HAR 2de] ARolAbE FAARNCE 3§
v}, CEO7} &= zlo] gubdon} ~pAgle] st} AlgelAtgdhe Jae v &
4 CEO7F A Aatel] 1%6] Bofslev], o2y ggle] o|AbF R A9l AgAzle] Fu
P @S TR Atk AFellA Abelo]At] HEAE AT vBE Yot

s FRAEGe RS fUs) vpArtRE YA HogE FF7} oAbl KT AYAE
7RV, FF= oJAbEzE 3% ERAYRE agii Flsks Aol YutHoly] w i
A sidsle] AP7IeE A AAAH]] orlg d=d dih, T veival e 54
ool Ay, FFE0] olAtFeNA AT oARERAY Fo MRS A= § o)
2e Agtol AR wskEsy UL FHY "ot vk

@) 7ok 49de 2% 4 ZF9BHe) AR I w4

ojAbE = dAbe] DAEHS Tl PofstA] AT, A FoY H9de] A%
olvt B ALl WA thite] ojatle) WEE I 5 Uk FE A olekge £A
T olAkge] Zelof) 3R-HT, ASjolAbs ol b F Ao thate] ZHAQ) IgelM B

2 A st FelAd FLE GFE FEACL olF FAll didl ATt Atelolaky
#E Fake AL, Tay FAdy AFolu BIF A WAel Adsts B¢ Rt
A BAE B2 A Hojuir] g Folrx Fivh, Ta g AdoI e AU
A g A, Frte] T AgAIgeldt T Aok Ad F& & £ Uk

(5) A7 el AR}

1Y
utie]

JAIE ARAGA UF HEFH B FFL 2P ANID o] A5e A

30 TE7], o4 &, 135-136W,
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o2 ARLojrl T AAAde]l old oAl PAHE W94)3)(compensation
committee)?] WIo| £3th AAUIA = HuF DAl L=< stock optione)vt V]
B d3Ad53e HyAgo] xgFET A ng F/AEAIA CEOS H4i- vjid oA}
3o AALE wteh, B4y 2 5 AA 2eiMe A Ho tid CEOY +
A= T A7kA agle]l B F Ath HFeM s o]ALde olsizke JlFo] HZ A
o FE& ¥1 ed, olv miEul ke R SvE g E ke nasle] v)$ =
& o A= A wWEolr} 3B

6) AP FE L olfFEA A Ht

AtRjolAte FHolut FAu 5 FALS) o]Akzke] oldEFEe) HAF ok & Qe
3|Abe) Aujpgrel @3 AHE Yrigel glojr FLIJF AE-S SFFul AP 3
ARRell A 9] Aale] AujE-E fFAS wlg & olTAE I ER, ALo|Ate o)
oldlFEAHUAE Hrigel AA 53] AFE zAZE a7 EY, oldSEA Yl AAl
o)A AlgolAte] AR A «dge& MBO(Management Buyouts: 7 <gAloj42)e] Algt &
© AGA BAZEoN QF vlFAY T2 Wrtgel dojA vehdr)

(N 71ek

Auryo g AbejolAle A ANFAPAS ALHog FAEE, 53] At 8
Wie] #ae] FoE Jgdor & JFE Itk o Ax TR ofsle fRlo)
CEOYIAl A= Z-tole CEOE dgetaicl st BFE A& 5 Arh Aolrtes &G
FE7F A7 HEAG g HAke) dSE ZAse SHAEAAFe] G5l FAsl
7% Rk

3. Atgjolrtel EHAER

FA 8ALe) A7 2E B3N =2 F4AL AAEGAE st Agde FA4E
Hogtojol & BaAn, A 2 o] i Fgae] YL FHE7 s FAF
722 vlAstoor & PaAdHe ZEAQ R4l 2tk Berle?t Meanse 19329 ‘25
A 8lAke} AlRAlab ol ehe AF4lEel A A oo PATtel NFBAE AHLo= W
33 A HIYTLO o] EL FALAE 20417 Roll HALAFERE JFHoez 2
o, F£F7d BAE afe 4949 ZAH e olyd 9L PAE 5 Qe
Agto) olz2gitty FZAHT ol WAL F4es o Ade AhR el oF FANTE
£ £ Qo e Bdel AU olv AGA AAlo] olALFEH LY AW AHAE F
ste] o]ALS|E Aulsln Q7] wRdl, olAtEe] Sy Aol et ool y] wFoelt
A= ZA9gzte) AL Fuivta e olAE T oA ARAQY S4= AGA

38) "The SEC and the Issue of Runaway Executive Pay”, Hearing Before the Subcommittee on
Oversight of Government Management, United States Senate, May 15, 1991.

39) oAb HgEe) AT AT A= TEY, o] =F, 1329 o8 =

40) A. Berle & G. Means, The Modern Corporation and Private Property, rev. ed., Harvard
University Press, 1967.
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ZRE e AtgolAte] Edolztm & 5 vk Zeu ol A Hre HHA
golez dojgtel AAAoR 7 Aol ZA3A Hol Uk Atdlelrte] SHAIHEE
AFshe Koz AWYH. Abelatel Hlste Aol MF, B F2 S 5 UL
T yhell Ablelabe] A 917k g2 A el s AbAlA] 7]Aske AF-H] AokomA ARt
Ry AEA A o 5L & 5 Ao

(1) Aksjelatel AQshe Aol WF

Agelate e 23RS /IRF YRR SRdEnh RAds uEgR) @Al
(non-management  affiliated directors)e] 7, E#e w7ZH9a9l = ol AKindependent
non-management directors)°| ok, B3GR @A oAl FALF G2 oA |gE FALst
AAF AAF BHEAAL 2w Y A2AM, AA oA} ZHEH oF 5 %9 H|ES AAS L
ATk TE]il v gRel SolAlg AAHoR Abe) olFd FAL I YA =
ARA, o] 5ol Atelate] g AA s HA oAl AEudME o 69 %E A3
A Tha) Y R] 26 %7E AhdlolAlel T} 43)

H| 24 4212l @A o)Al BAbe] nEHFAL HE7, 117 7l dite) g FEYA
2 HaAqAa g Q¥ To] &3} ol wak Kol AejolAte] 1 o7 84
= Fol M, @Gz @A)l ARolAlrt HA Rl R stodo} ol FAHL Q)
. olE2 FAlel g ol AR Lugtol FYPAol &AHEUYn W] Wit} old
3le] o] 5 & FAlell g FEAAE zku ey, olAls] pAHPo A HTl FE&3F
o2 AR E A% + Yutn 3 Ass Ao vAGA) HHolAle d4AFHo 7 3
Absh ol R ¥ BAAT AR ge ARA, GE TS CEOY 718t ngdYd, BE o
2§ 9ol X B AG 2} Fol old &7t} FAIAA AA AlSJolA 71g-dl <k 63 %7t
U e CEOZde BHikx Ut vz S@elazs distunsrt MgsEs
A9s ged, oS8 ol Zler FFBH L 7FD A4S B9 Bk guryez
ArRlolAle Hak 47] ALY ofAlE AYdT Utk 53 BE-2A olARAM FAMSIE
AL AEo R 3t A} olXHprofessional directors)E% Utk A}JolAle o] 3ALe)
o|AlZ AYstw, olAtellA AFHE Berton YAE FAFPd. T ojAkE Ay
Abe] ‘A EAFe] EolAH(statutory independent director)’st o] o|Alaly: HEH dE
H89) AISelALE Fu = BTE JEH o5 IAujgoz FFo Y FRwg
& & 4 e A SOl 5 AFE AT Uk

(2) R

Ar2jojAate]l WM DdelyAlokg (retainers)$t ©]ALEelle) F MW AT (fees)S ity
#A) P ANF 352 geizbe ZAMR Y QvH4S) Fortune® A3 49 L000AMe] B¢

41) Heidricks & Struggles, Inc., The Changing Board, 1987, 3.

42) Ibid.

13) Ibid.

44) Ibid.

45) Mich. Corp. Laws Sec. 450.1505, 1939.

A6Y Liability of Corporate Offcers and Directors(1992 Cumulative Supplement), Sec. 1.10.
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Are}olAte) A7F @F RN (compensation)S 19879 9] A3 Wi 22,000 FQThAD A}
SjelAte dAl g YRAGad olAlgele EMR R ol HAQTAE, odrS
AEY g o5y RAS By Aol dvtdE o] dtd E3) stock option T 3R
AL AR oz AQoAloAl Fal v A= flen], AlgjolAlelA A 13 FoF
< AFde A= Utk R Al olAlllAl D & O HF(Directors’ &
Officers’ Liability Insurance: ©]AF) AU B )L #A-F&tal ATk, 3 srellx B2 gAld]
A AtsjolAle] Rpqlo] iE 1 A

ol shge] ApglolAte] WA E duit} Frbsia o, ol digiAm AlolAte] K|
Aol mlalE 9T gelskes AT itk AtolAl shEdede FAe Bno A]»SEJOI
AtA e Bt AR B gL 49T A7) HH#OIL} 010111\] B oupsh o] trare] Ap
glolAtE e e FH3ALe] CEOE AYSn iz, o]EL2 Aljolrld el
T8 TEA 233 Heroes 3y “2.%:—7151 5 Bt AEARA HU AlopE
HWalu P94 de AL £1 Au®

(3) AHdatel A<k

Atgjolabe Al A8 s AoiA ANt v Holze FollAl Aok W
=t &, olE& T Aolde FoA At AEAHE o sle P97t Bk
EP Algjol Al Al D) AR e Heldki, T3 Wad YUE '}"%lé}oll 201
A AAES BERIe FJEUHES /AR AA 4o dae FA4SAL AS- olAbsgt
4 19l 83 A Hiol) MAHA ehisthe AMAE W) ALlolAbrt Blabe) B339k =A
ol 3% & e 71HE e A& YA . Urh ol Aoz Tuigto} A}
SJol A7t ZAgApAA ol E A 7|8717F TAEA Hu, ziFHo.R oS ZPAde| &
4 B 9ok

4. Apslolate)} o)%

OIS Aol Alsh mpaziA i BAlsh el istel Fololw s FAolRE W
@k ASolAlh ol e ool fnEs AolE olFd nﬂs}oq —Laﬂﬂﬂfe}ﬂ!%}" 2
SO0 Gt @ 24l S ol AE = 2F 2ee A 20 % Y

s3 glom, I 7Hedl 80 %7k FHe H4E Buy JATHO Yuthom Aejelah 1

ANE APl oM Aol At deidl slol A3 waon gz & e HoF
Yo} Aok Zajy Abslolal tdel tiae] SUAL Bu Wydl A4 FRF 3
vl J)zeelol @ Wrrohleh w3 Waw NS WANG B 44 gen o
o owgle olxlel WA ATl Al Ao AndHoz Fgwes A3
(business judgment rule)2 A8-ate] oAke] WP FFHE Y Ast AAR, o
A7y askge AR o= B ARelAe Al WML WL Atk dlzid,

47) Heidricks & Struggles, Inc., opcit., 8.

48) ZE7), ¢e] =F, 68H.

49) Statement of the Business Roundtable, “Corporate Governance and American
Competitiveness,” 46 Bus. Law. 251, Nov. 1990.

50) “Board Games,” Time, Feb. 8, 1993, 54.
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Aol A7t Hoj A FAv g AFEEte A A AEINA=TE ARE AR lolA,
Hee Aoyt ojulg FAE ARETI] thste] ALY FEISD ApojAlr} A}
F 8gE 2 Sy AF/AM 2L P Fo 4AE We At A
S Aol Ao 1 Fel o] HriErh

oo RE AYude UL Ahjolatg AtLlolAtel st M ohE WIS
A + Aok dIgng %1 o] @73t HFAVEL 5Holxe A 71, 29T
A3 23} BRE 4 ot g daFe e B9udd 97E ool
2)-g-8H Aol T3l b 01 it} dzlgio]F diygle 19859 Smith v. Van Gorkom
w2el A 52 Welel AEE £l nFol B u AbglelabEe] AhfelAlelA &R W
Ar1zde BE, 2 A AAA & Ak WAUelA FelRE tald ¥F
st BHHYLE BrHT, - 15 Bt AFT PRE AU --
Ao ALE S M ABE 55187 ol FRE ARE Y44 FRds olfF 2 *Pﬁl
olAlZ 2] MYE AP}y, Van Gorkom BZ o|F dlggol:5 v EF vk B
ZrPRA AL, Al 712 ge AT oty AYe A + Ytk
& A AU B ol@e TAL AYoRRE FNEL HI flste] B
$:9) ASlelAbs @A) D & O Wy AAisha Qleh 2 el FHabiolut Aapel B
Fiol FYN) G A WAEYE AIAT nad Fu e, Td Be F
oAl Pl g oofabellAl Rxbiliz VbR ARk Y %}"‘*]7’17] A W2 A
3t @ Ak

g, vFAAE ARRlolAl7h el diate] Foloiksh FARE Rgsbest o
EA7E AN TR B ool ol Fod HAs ANsn U Welggow
NE BN FFo) Wistd Fgae oA, Hatel 471 ole] whEA] F39
o] 9] a} 01,“4]6}-‘_:. 7L ol 7] wj&e AABRE o] Ho] WHulFtz] gre A9y} @} = A
NF ez ke ool kel Wasttkn Azt s Rol WM onE T ololg
AT ASE A4S + ATk e FF e wAg g Frae 49
BAH o1& AT AL RF EATY. olol W AYOINER A5 &7}
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