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See Metropolitan Life Ins., T16F. Supp. at 1514-15,

553 F.2d 812, 815 (2d.Cir.1977).

Metropolitan Life Ins., T16F. Supp. at 1515.

Id. at 1518.

Id. at 1518,

Id. at 1518-22.

Id. at 1524.

Id. at 1524.
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Id. at 1383.
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8 Id. at 937,938.

8 Id.at941.

§ LAWRENCE E. MITCHELL,ET AL., CORPORATE FINANCE AND GOVERNANCE, 460 (2nd ed.1996).

B 324A.2d 215,219 (Del.Ch.1974) aff'd in part and reviewed in part, 347A.2d 133 (Del.1975).

8§ [HEE] S 0 5\ B ER K-> LR 2 VIR s & O L2°

& Kessler v. General Cable Corp., 155Cal.Rptr.94 (1979).

¥ Broad v. Rockwell Int'l ., 642 F. 2d 929,958-59 (5 th Cir.), cert. denied, 454 U. S. 965 (1981).

g See e.g.,Van Gemert v. Boeing Co., 553 F. 2d 812 (2d. Cir. 1977) ; Pittsburgh Terminal Corp. v. Baltimore & Ohio Ry. Co., 680 F. 2d 933
(3d Cir.), cert. denied, 459 U. S. 1056, 103 S. Ct. 475 (1982) ; Simons v. Cogan, 549 A. 2d 300 (Del. 1988).

& Lawrence E. Mitchell, The Fairness Rights of Corporate Bondholders, 65 N. Y. U. L. REv. Nov. NO. 5 at 1165, 1175 (1990); MITCHELL,
ET.AL., supra note 24, at 460.

@  See e.g., Martin D.Sklar, The Corporate Indenture Trustee: Genuine Fiduciary or Mere Stakehoders?,106 BANKING.L.J.42 (1989).
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See e.g., Morey W. McDaniel, Bondholders and Corporate Governance, 41 BUS.LAW.413(1986)[hereinafter McDaniel, Corporate

Governance], McDaniel, Bondholders and Stockholders, 1988 J. CORP. L. 205 [hereinafter McDaniel, Stockholders].

See, e.g., Simons v. Cogan, 549 A.2d 300 (Del.1988).
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McDaniel, Corporate Governance, supra notel, at 416-17, McDaniel, Stockholders, supra notel, at 218-21.
McDaniel, Stockholders, supra notel, at 234-35.

Id. at 235.

Id. at 236.

1d.

Id. at 237.

Id. at 239-241.

Id. at 242,

Id. at 245.

McDaniel,Corporate Governance, supra notel, at 449; McDaniel, Stockholders, supra note 1, at 246.

McDaniel, Corporate Governance, supra notel, at 450. #17 x0.0 1IN LS (derivative suit) 9 A~Q + ) W BIE
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Albert H.Barkey, The Financial Articulation of a Fiduciary Duty to Bondholders with Fiduciary Duties to Stockholders of the Corporation,
20 CREIGHTON L. REV. 47 (1986).

Id. at 74-75.

Lawrence E. Mitchell, The Fairness Rights of Corporate Bondholders, 65 N. Y. U. L. Rev.Nov. No. 5 at 1165 (1990).

Id. at 1218.

Id.

Id. at 1218.

Id. at 1219.

Id.

Id. at 1223,
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Id. at 1224.

Id. at 1225.

Thomas R. Hurst & Larry J. McGuinness, The Corporation, The Bondholder and Fiduciary Duties, 10 J. L. & CoM. 187, 193 (1991).
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#)° Mark E. Van Der Weide, Against Fiduciary Duties to Corporate Stakeholders, 21 DEL. J. CORP. L. 27 (1996) 13~ #E¥#3gy ) 4~ "
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& Hurst & McGuinness, supra note 29, at 200 ; Kenneth Lehn & Annette Poulsen, The Economics of Event Risk : The Case of Bondholders in
Leveraged Buyouts,15 J.CORP.L.199, 212.

& Hurst & McGuinness, supra note 29, at 200.

8 Lehn & Poulsen, supra note31, at 212, ﬁi@ﬂuﬁﬁm R I QIR S 2 A U s IRV DO W K EIIA R L A Y
OO IMOREOUE0° CHIEHERG” IV V-0 L L BRSO LIRS W 88D HH R IR0 28
A QAo 2 KRN AR 00 1 ) UK O 100 D he® 1) QEEER RN »@E*ﬁ%@%f‘%%isk
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SR PR 0% 2 OHEIEKT HMHBE - 0 QIEEEENED KR URL RO EEEH D D ss”
HEWHL S 0 2 B RIBIEEK UG08 48.07 FIEEVEHC MO KRB D LI R UEHT 1) QRGBSR O U
$00%850 0 N HME T UEU LU B RO 460

& Id at211-13. Lehn & Poulsen 7" xU QU+ R O S ER N — X S {¥E (Coase theorem) o3V 136 10" MIRIHEREUIRIELH ST
0% M- XK GHEVE [ UXRC NS CEHER KRR OM S IEUY HEERTCOTIMY U AR A0 0 RS 1
LML |V H AR Q-0 © 2 4810° McDaniel $3+4% Barkey QIREE 1 2% 1M O A0 r0 1 ENED ¢ © EBQQ 5 1o
BREE S oREFESEEREWEEHA @ 1A L4810 U400 DR 0" BRI UM U B IR0 K AR B IR R A8 10 AU L%
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Kenneth E. Scott, Are the Barbarians After the Bondholders? Event Risk in Law, Fact, and Fiction, 6 . FIN.SERVICES RESEARCH 187, 195
(1992).

iedo - BRI 11 I°

Lehn & Poulsen, supra note31, at 212.

edo - R 1N e

Hurst & McGuiness, supra note 29, at 204.

642 F. 2d 929, 958-59 (5 th Cir.), cert .denied, 454 U. S. 965 (1981). {Z3MIIIE | »§OEE°

Mitchell, supra note 19, at 1221 7 1) Q 6/~ ySHER B UIRMRR U B4 57 UBF OV 5°

George S. Corey, et al., Are Bondholders Owed a Fiduciary Duty 7, 18 FLA. ST. U. L. REV. 971, 983 (1991).

Id. at 983.

Dale B. Tauke, Should Bonds Have More Fun? A Reexamination of the Debate Over Corporate Bondholder Rights, 1989 COLUM. Bus. L.

REv.No.l at 1, 11.
IEYEIND [ uok KRB U R o0 | W0RE) THE 111080 1 do | | KISl (1 KRR<H) PE#CEHWIEEQ°
Tauke, supra note 45, at 78.
Id.
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5 2 R rQ AR < D485 O ST 46 1 AU ISHE o @ William W.Bratton,Jr., The Interpretation of Contracts Governing Corporate
Debt Relationships, 5 CARDOZO L.REV. 371, 378 (1984).

Tauke, supra note 45, at 79.

B Id at78-80.

@ William W.Bratton,Jr.,The Economics and Jurisprudence of Convertible Bonds, 1984 WIs. L. REV. 667, 691.

B Bratton " KEEEEE | ROERV OV KIS M i# B o RRE BB Ew ﬁﬁmv_i%%nx%%ﬁﬂbm (Classical
Contract Theory) |” #FEERREFREULEL OV XK ABRYF0 A0V REHEREY [RHOEHESREEERY
(Neoclassical Contract Theory) | ~ D4 5 +Q° Id. at 667.

B Id at 683, 692.

B Id at69]. {5507 EHKGE (good faith clause) 137 HR#FIKUIE LR 544 5° HMERE ( CEHMOE< M+ win
HHWEKRERCO R MRS HRY (contract avoidance) " HHH QUIRIFED %4002 Bratton 184 .01 | O QL U
HQIEERESITHOE<E ERUKMDC N K424 O KBS = K A 100 07 SRS HIBE R R Qs
WEERE<F Q¢80 VW 50°

8 Idat667,692.
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5 Bratton, supra note 52, at 739,

& Bratton, supra note 49, at 381-82.

8 I

8  But see Tauke, supra note45, at 35-36, n.75.
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Id. at 33-44.
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Tauke, supra note 45, at 45.

Id. at 80.

Id.

Id. at 79-80.

I1d.

Id. at 80.

Id.

Id. at 81.

Id.

Id. at 82.

Id. at 78, 8]. EFRERBRYESKEEKHAWEE OGS Q3™ 110D ERE U R 0 U T e°
Id. at 82,

(m @) @3 @2 ) 70 69 69 6 60 6 69 63 62 6

Bratton, supra note 51, at 699. {2420 Bratton 137 (H#Kid#x ) B{H OB\ 5 @° F John Stark, Ill et al., "Marriott Risk": A New
Model Covenants to Restrict Transfers of Wealth From Bondholders to Stockholders, 1994 COLUM. BUS. L. REV. 503, 560-61 " -4X3ak-
ROMT S | SHEE N HEE~0°
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Tauke, supra note 45, at 87.

Stark, et al., supra note 75, at 560-61.

Tauke, supra note 45, at 88.

Bratton, supra note 52, at 681-82.

Id. D& " Tauke, supra note45, at 83, n.189 12" Bratton T IINHHINKE O HE QY L RIKT C EWEIE 0 ) AU
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& Victor Brudney, Corporate Bondholders and Debtor Opportunism: In Bad Times and Good, 105 HARV. L. REV.1821 (1992).

B 1d at1872.

g Id. at1878.
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® Tauke, supra noted5, at 115, 119.
S Id at89 gL LRI E S KT W IE A~ ¢ AvER{z D4~ Sharon Steel Corp. v. Chase Manhattan Bank N.A. 691 F.2d 1039

(2d Cir.1982) cert. denied, 460 U. S. 1012 (1983) s¥ipas” v o4 5 @Ro~v D\ Franklin Life Ins. Co.v. Commonwealth Edison Co0.451
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F.Supp.602 (S.D.1978); Morgan Stanley & Co. v. Archer Daniels Midland Corp.570 F.Supp.1529 (S.D.N.Y.1983) 14280

& Tauke, supra note 45, at 100.

Broad v. Rockwell Int'l . Corp.,614 F.2d 418 (5th Cir.1980), vacated & reh. en banc granted, 618 F.2d 396 (5th Cir.1981), reh. en banc, 642
F.2d 929 (5th Cir.. 1981), cert.denied, 454U. S.965 (1981).
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Bratton, supra note 52, at 693, 694-95.

Tauke, supra note 45, at 102.

Id. at 104,

Id. at 106-07.

Id. at 102, 107 n.244 12+ 2587 1)~ D030 13" Broenan v. Beanunit Corp., 440 F.2d 1244 (7th Cir.1970); Kessler v. General Cable
Corp., 155 Cal. Rptr.94, 92 Cal. App. 3d 531 (CApp.1979) *2 4 0 \U-pIXiEAU2 1 5 10°
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Tauke, supra note 45, at 121.Bratton 73" m# C 4% 5 SRKER” O 4655 FRIK S B < SRR AV B 0 0 0 URFEIE L w0 R

B 104650 U-HEE D4 5 50° Bratton, supra note 52, at 708-16.
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Tauke, supra note 45, at 121.

Id. at 122, 4 o DRBPE ROV AAR AT R —WE L NE =R~ Ry =N SRS~ IR K
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ld.

Van Gemert v. Boeing Co., 520 F. 2d 1373, 1385 (1975) ; Pittsburgh Terminal Corp. 680 F. 2d at 941 .

Tauke, supra note 45, at 124.

VICTOR BRUDNEY & WILLIAM W, BRATTON, CASES AND MATERIALS ON CORPORATE FINANCE, 221 (4 th ed.1993).

H) QSR O 5 WK 2B 20 BHU R RBRHERERH -0 MetLife LRIK LK OWAEQ° See

Metropolitan Life Ins. Co. v. RJR Nabisco, Inc.,716 F. Supp. at 1513.

John C. Coffee, Ir., Unstable Coalitions Corporate Governance as a Multi-Player Game, 78 GEO. L. J. 1495, 1507 (1990).
Id. at 1508.

Id. at 1508-09.

Tauke, supra note45, at 136; BRUDNEY & BRATTON, supra note 105, at 222.
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