Blasius Industries, Inc. v. Atlas Corp.

I # %! & rt
a o) ) o+, ! ' W H IS )
) H ! Iy, . +
H rr oy /0 + tF )
! 1 #, 23 4 #H ' 1 +! 8
5 ! 77 1 #, 2° 4 #H #, Py o+
##, 5 H# I+ $ s )
+) $ # 5 | "6 $ ! #6003 1y 5
)! + , ! H# o+ H #, )! + |
H #, H 3¢ )
—
Factual Background
Blasius Acquires a 9% Stake in Atlas.
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The Blasius Proposal of A Leverage Recapitalization Or Sale.
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Atlas Asks Its Investment Banker to Study the Proposal.
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The Delivery of Blasius' Consent Statement.
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The Motivation of the Incumbent Board In Expanding the Board and Appointing New Members.
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The January 6 Rejection of the Blasius Proposal.
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'/ Legal Analysis
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Why the deferential business judgment rule does not apply to board acts taken for the primary
purpose of interfering with a stockholder's vote, even if taken advisedly and in good faith.

The question of legitimacy.
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( Questions of this type raise issues of the allocation of authority as between the board and the
shareholders.
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What rule does apply: per se invalidity of corporate acts intended primarily to thwart effective
exercise of the franchise or is there an intermediate standard?
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2 Defendants have demonstrated no sufficient justification for the action of December 31 which was

intended to prevent an unaffiliated majority of shareholders from effectively exercising their right to
elect eight new directors.
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