Summary of Contents

Chapter
Chapter
Chapter
Chapter
Chapter
Chapter

Chapter
Chapter
Chapter
Chapter

Chapter

Chapter
Chapter
Chapter

Chapter
Chapter
Chapter
Chapter

Chapter
Chapter
Chapter
Chapter
Chapter
Chapter

A

© ® N

11.

12.
13.
14.

15.

16.

17.

18.

19.
20.
21.
22.
23.
24.

Introduction ... 1
Dutyof Care .........coovvviiiiiiiiiiiin. . 11
Duty of Loyalty ...........coooiiiiiiiiii . 79
Corporate Opportunities........................ 139
Sale of Control...............oooiiiiiiiiiiii. 179
Management Opposition to Tender Offers and
Other Shifts in Control........................ 209
Cash-Out Mergers .........ccoceviiiiiiiinnnn.... 341
Committees of the Board of Directors....... 419
Shareholder Derivative Suits.................. 457
Corporate Attorney-Client Privilege and the Work
Product Doctrine....................oooieil 595
Express Civil Liability Provisions of the Securities
Act of 1933: Sections 11 and 12 ............. 699
Antifraud Provisions ....................ooenll. 835
Insider Trading ............ccooeiiiiiiiiinn.... 1061
Issues Common to Securities Fraud
Actions ....oovvviiiii 1143
Disclosures and Certifications Under the Sarbanes-
Oxley Act ..o 1229
Manipulation and False SEC Filings: Sections 9
and 18 of the Exchange Act .................. 1243
Short-Swing Trading: Section 16 of the Exchange
ACt oo 1261
Federal Regulation of Tender Offers and Proxy
Solicitation .........c.oooviiiiiiiiiiiiiii, 1335
Control Person Liability........................ 1447
Indemnification and Insurance................ 1479
Piercing the Corporate Veil .................... 1527
Benefit Corporations ................cocoeneee. 1561
Not-for-Profit Corporations .................... 1595
The Dodd-Frank Wall Street Reform and
Consumer Protection Act...................... 1631

Table of Laws and Rules

xvii



OFFICERS AND DIRECTORS

Table of Cases

Index

XVviii



