Serving in the corporate board
room may be to a direc-

and lts directors also have other con-

Y
tor's financlal health, g ton

ployces,
and the

corporate law

and supp!
in which the company

“Corporate Amcrica has been hit
by a double whammy," said Robert
Protusck, nI Dallas-based pattner

Ializing in

Islocated.”
Federal and stock exchange rules
require that large, publicly owned

and corpo-
rate governance matters, He Is in
the internatlonal law firm of Joncs,
Day, Reavls & Pogue.

‘The twin blows:

® A serles of court decisions that
have significantly eroded the legal
protections afforded people who
serve on boards of directors, poien-
tially jeopardlzlng thelr personal
fortunes-and rcputations. Some have
felt forced to resign or refuse to take
jobs as directors.

o Companies increasingly are un-
able to obtain adequate liabillty In-
surance for thelr directors.

New legislation will be required to
restore the necessary protectlon, he

sakd,

“THE VERY quallty of corporate
governance in America could be at
stake," Profusek sald,

“While the boardlot ldlrcclors isul-

or

have a majority of direc-
tors who are not employed by the
company. “Outslde” dircctors, as
they are called, bring an unblased or
independent perspective to the com-
pany's affairs.

“ONE POSSIBLE outcome of all
the uncertainties caused by rec ent
adverse legal P Is that

Corporate directors face new

Thursday, Hevemnber 13, 1995 0L

{0)15C

liabilities

In 1985, the Delaware Supreme Court
dealt a blow to the financial shield of
directors. It imposed personal liability
against outside directors for doing

- something in which
personal stake.

they had no

when they were acting in their ca.
paclty as directors, unless they did

we may end up with professlonal di-
rectors, which is similar to what ex-
ists in some other countrles,” Pro-
fusck said,

“However, we would lose much of
the benefit of kaving a board of di-
rectors made up of a cross-section of
the buslness community, such as n
bank president, the CEO of another

clearly or ille-

gal.

“The ‘Business Judgment Rule’
basically protected directors when
they were d b

Other courls have ruled that the
business judgment rule doesn't real-
ly apply in takcover cases because
the interests of the directors are nee-
essarily, (0 some degree, Inconsist-
ent with or pitted agalnst the inter-

ests of the stockholders,

‘It has been the posltion of some
courts, as well as of the Securitles
and Exchange Commlssion, that
takeovers are good for everyone, in
cludlng stockholders. The market-
place I3 and should be the deter-
miner of affalrs. These courts and
the SEC, as a result, view almost any
defensive action authorized by a tar-
gel company's board as inherently
suspect,” Profusck said.

In 1985, the Delaware Supreme
Court dealt a blow to the financial
shleld of directors.

"“Trans Union was the first case in
which personal liability was imposed
against outslde directors for doing

have any personal stake."

THE DELAWARE Court said the
‘Trans Union directors should be pere
sonally llable because they had de-
clded to scll the company in a two-
hour meeting without receiving an
opllon from an investment banker.

While the case was eventually set-
tled, the court intimated the direc-
tors should pay the difference be-
tween he offer they approved and
the price the company might have

- commanded on the open market.

“After the Trans Unlon case was
declded, the bottom fell out of the
director and officer Insurance mar-

ket,” Profusck said.

ers over making decislons that
turned out to be wrong after the fact.
The idea was that courts really
aren't very well equipped to declde
in retrospeet whether decislons by

public pany, or &
business professor. They bring new
ideas and enthuslasm to the board-

TOOm.
“Untll the current wave of hostile

timately responsib
the company's profit-making func-
tlon for lts stockholders, a company

, the law was such that di-
rectors were assured they dldn't
have any personal Jiability at stake

which frequently must be
made with tess than perfect Infor-
matlon, were right.”

OVER THE LAST Lwo years, how-
cver, some courls have halted a
number of takeover defenses be-
cause of dircctors' alleged breaches
of (iduciary duty, he sald.
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Choose from one of Canada’s
largest collections of Mink
coats,
Lynx, Chinchilla, Stone Martin
..Orely Quality Furs at Getvais!
Full Lengrh, Fully Lee Our Natutal
Dark Ranch Mink Coats
Feom o o

Plus Sable, Fisher,

32,0250,

MANUFACTURING MAKES THE DIFFERENCE
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FREE LAYAWAY
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lasts Forever!

A wall kept secret Is finally out! Over 6,000
people worldwide have eliminated wrinkles, lines,
blemishes, acne scars and brown spots with our
non-surglcal process and look years younger!

Exodermology is a recognized medical
procedure performed by physiclans, that has been
used In Europe for years. Now, it Is at last avallable
in this area on a limited basls.

Not a cream or wonder drug, but an 8 day
medical procedure with amazing results.

Finally...a safe and effective alternative to a face
11t with absolutely no surgery! By removing the
ravages of time from your face, you wili actually
look up to 20 years younger and the rejuvenation

. Welive In a marvelous age to REALLY have an
opportunity to turn back the clock!

Why not call TODAY for your FREE
consultation with no obligation.
FACE REJUVENATION

B. JOHN SHADROUI, D.O.
350 N. COURT, LAPEER, Ml 48446
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somcthing in which they really dida’t

Mortgage rates you can
live with for years.

Interest Anaual Fercentage Peints
1-Year Adjustable Rate 7.5% 7.76% 2.5
15-Year Fixed Rate 9.125% 9.56% 2.5
30-Year Fixed Rate 9.625% 9.89% 2.25

At Merril} Lynch Mortgage Corporation, we have mortgages at very competitive rates for just
about every type of home. And our people know the mortgage business. They'li take the time to
talk to you, to answer your questions and to help you decide on the mortgage program that lits
your needs.

M You can lock in the mortgage Interest rate the day we receive your application or any time
before your closing.

W Adjustable mortgages have both llfetime and annual adjustment caps to limit the tluctuations.
in your payments each year and over the life of the loan.
B We can provide you with just about any loan amount you require.

Call 647-6678

gg Merrill Lyneh Morigage Corporation

1600 North Woodward Ave.
Birmingham, Mi 48011
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Get high interest on this savings certificate
from Standard Federal Bank thanks to our
bonus rate pragram. Interest is paid and
compounded quarterly and accounts are
insured to at least $100,000.00 by the
Federal Savings and Loan Insurance Cor-
poration (FSLIC), an agency of the U.5.

You'll like the way we do banking.

& Minimum: deposit: $50
L AT Eﬁ«‘&ﬁgﬂ%

e

Standard Federal Bank
Savings/Financial Services

2401 W. Big Beaver Road

Troy, Michigan 48084
313/643-9600
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