�
MBCA�
DGCL�
�
Purpose�
§2.02:  not required to state purpose�
§102:  Must state an  omnibus purpose of formation�
�
Capital Restrictions�
§6.21�
§153, 154�
�
Distro to s/h restrictions �
§6.40 Insolvency tests and Equity Test; no "stated capital" rules


§8.33 Directors liability for Unlawful Distro�
§154  definition of capital, surplus


§244:  


§170:  Dividend payments; dependent on surplus or net profits


§174:  Directors liable for unlawful dividend �
�
Interested Transactions�
§8.60/Subchapter F


§8.61 - provides safe harbor for interested directors


more focused on process�
§144  Interested Directors �
�
Class of Shares�
§6.01�
DGCL §151�
�
Restrictions on S/H power�
MBCA §2.06, 8.01, 8.40, 10.01-10.04, 10.20


�
DGCL §109, 141, 142, 242


�
�
Interested Transaction�
Subchapter F.   §8.60


has more detailed stat provisions to lessen the need for litigation.  More Process �
§144:  �
�
Director Qurom �
§8.24  Majority (charter may say 1/3)�
�
�
Directors' Duties�
§8.30:  Standards of conduct for Directors. more specification about standards (less litigation/case law) 


§8.31  Standards for Liability�
define potential liability for miscondut�
�
Duty of Care�
§8.30(a)(2)�
judicial doctrine�
�
Exculpation of Directors' Fiduciary Duty �
§2.02(b)(4):  charter may have provisions which eliminates liability of directors, except for intentional acts�
§102(b)(7):  charter may contain provision that eliminates liability for breach of duty, but may not for duty of loyality and other intentional acts �
�
Business Judgment Rule�
§8.31  �
�
�
Ideminification and Insurance for Directors�
§8.50 - §8.59


§8.51:  Permissible Idemnification 


§8.52:  Mandatory Idemnification


§8.59:  Exclusivity of subcptr�
§145, §102(b)(1) 


§145(f):  much broader that §8.59, but usually invalidated if agaisnt public policy�
�
Insurance for Direcotrs�
§8.57�
�
�
Allocation of Voting Power: �
MBCA §8.04, 7.21, 7.28,�
DGCL §141(d), 212(a),214, 216�
�
Removal of Bd of Directors�
MBCA §8.08-8.10,�
§141(k) § 223


�
�
Shareholders - mtgs, voting�
§7.01�
§211 �
�
S/H Qurom Voting�
§7.25 - qurom at least 51% of those entitled to vote (default - may be greater). Vote YES needs to exceed Vote NO.   �
§212, §216 - need at least 1/3 present for qurom; at least 51% of qurom elect directors�
�
S/H Voting for Directors�
§7.28�
§216		�
�
Cumulative Voting�
§7.28.  Charter must state cumulative.  Only for directors unless notice   �
§214 - for directors, no other exceptions �
�
Staggered Directors�
§8.06�
§141(d)�
�
Removal of Director by s/h�
§8.08 w/ or w/o cause.  charte may say for cause


Need enough votes as if to elect the director


If cumulative voting - need enough votes as if to elect�
§141(k) w/ or w/o cause 


If staggered Bd - only for cause


If cumulative voting - need enough as to elect director�
�
Demand Requirement�
§7.40 - demand required unless irreparable harm�
Demand not required if futile�
�
Derivative Suits�
§7.40-44�
Nothing?  Is this all judicially created? Less process orientated? �
�
Ind. Comm.�
§7.44 - ct never looks at decision�
�
�



