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A EREOHBEEZREL LD L LR THDY,

A—F AFHEOE & &1, 1930 FEMRITAD &, HEHRMIT T TITHRERRREKRL
JFRAIZNZ Y B2 72 oz, HEBHENZX>TEMEIEOLND I EREThoT, T
—Z X, 4B, American Tobacco, Bethlehem Steel, National City Bank 72
EOFERSHOEBIX, REPBRELSZZ T TV ARV HE2hbLT, BEERA—T
AEZHEL TV, TNH6DO&ED by 7RERF TV &L, FEFT 100 5 Fv
U EIZbDIE2?, £Z CEIIFR O 28Ik, 1933 4EiEFHFIE. 1934 EFEHRIG AT
EREDKRA L HEZ > THREBMZHIRL L S5 &L LT, UL, 20 ey
IZBWTiX, ZEHMAERI CTHLINENCE L TiMET 2 ERER L EHFEEL TV

. 23
Mo i,

ENET, REBMICBET2ERBI R RhoTe e, EBICH- T, £EFBDH
& DL T OSTAG D3 T TE 7o, B WM 20195 & b 20 RAV 2R BHIE 1933 4

18 1d.

17 John Calhoun Baker, Executive Salaries and Bonus Plans, at 155, Nabu Press (1938).
21d. at 197.

2! Wells, supra note 14, at 701.

22 Id. at 689, 691.

23 Id. at 707.
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1930 KD B8 kit R KE#& O Tk, HE#M & TIcBET 2#ERIT 5
T 2o7z®, BBIZRD L, HERMITEAET 200 T L7127, 1940 FH0
5 1960 £ E T, KEDZ OABKEHED CEO OMMDIEE XN TWizhd, Z DOk
&, CEO DFHFIFITE T FAPTH Y . £ DIREEIT 1960 FRE THK Y. £ < OFF
FEWC X, SR, REBMIISEORN R & IIBEELRBREF-TELT., o2t
D THEE) OYEREBEL T\, 1963 4, Oliver Williamson i%, &E#®M D L5
X, FEE XU — ( Managerial Power) DHiK & DBSEMENTRNZ & ZFRH L 72%,
WEFT, BUECEROERIC L - THEMNEEICHIAIC LS D& RRICH SRL 32
STV, fERIICIE, ZB TEARME 0 ZAESME . REOER S LE
el EBORMBAE IV BRSO FYEZESIRET oL LiroT

33
o

24 Securities Act of 1933, ch. 38, 48 Stat. 74 (1938), (FA{ThRiZ 15 U.S.C. §§ 77a—aa (2006)); Securities
Exchange Act of 1934, ch. 404, 48 Stat. 881 (1934), (B{Thit ¥ 15 U.S.C. §§ 78a—nn (2006)).

% Thomas K. Maccraw, Prophets of Regulation: Charles Francis Adams, Louis D. Brandeis, James M. Landis,
and Alfred E. Kahn, at 172, Belknap Press (1986).

26 Carola Frydman & Raven E. Saks, Executive Compensation: A New View from a Long-Term Perspective,
1936-2005, 23 Rev. Fin. Stud 2099, at 2100 (2010). #k . % EMHMM 71 T4 <. RERE I: &
& BIAA T 7,

71d.
28 S&P 500 fa&ic X 3 4FFDFE Y Eif TOP50 NSt FETH 5,

YIFMEICHET 2720, £TOFAIE 200040 FAfiz & -7, 2000 FE2 5 2016 FEFDOR]. K
EEF FTFEEE 215%D4 v 7L 2RBELTZ27-0C, flZiE. 2000 FicsiF 3 100 Frid
2016 SFic B WT I 14054 FATH 5, EIT : hup://www.in2013dollars.com.

3 Carola Frydman & Dirk Jenter, CEO Compensation, Rock Center for Corporate Governance, Working
Paper 3277, at 38, table 2, STAN. Uni. (2010). http:// sstn.com/ abstract = 1582232,

3! Randall S. Thomas & Harwell Wells, Executive Compensation in the Courts Board Capture, Optimal
Contracting, and Officers' Fiduciary Duties, 95 Minn. L. Rev. 846, at 858 (2011).

32 1d. art 859.
3 1d.
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BB TERWIEEHMESELLEADEA I,
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IFEFWICRERERZREL LWV DY, 1990 £, B#IA T 1 THMOEEMN
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ZN O OO Y FEHBNICE T 2 MFIZE DK 6%% D Tz,

3 Frydman & Jenter, supra note 30, at 5.
¥ 1d.

3¢ Frydman & Saks, supra note 26, at 2100.
371d. at 10.

¥ 1d. at 17.

YA LH 2T 2 B,

40 Bebchuk & Fried, supra note 4, at 73.
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{8 : Lucian Bebchuk & Yaniv Grinstein, The Growth of Executive Pay, 21 Oxford Rev.Econ.Pol,
at 289 (2005). 7235, @FHIT 1993 4EA 5 2003 4 E TO S&P 500 #HiZ351) 5 CE0 DM & LAL 5 iz D&
BHMEEELRLELOTHS, £BIT 20024 FALICHREL, 2TOBMEZEDTW3,
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B/ b, D% Lehman Brothers |ZfIE L7=23, & B#MBMILEE s hied o7z,
Henry Paulson {X, Goldman Sachs 10D CEO & LT, ™ E&b@EMEOHE %2 %11 HB- 7o

“! John C. Coffee, Jr., What Caused Enron? A Capsule Social and Economic History of the 1990s, 89
Cornell L. Rev 269, at 276 (2003).
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Bear Stearns e Lehman Brothers

HiH : Lucian A. Bebchuk & Alma Cohen & Holger Spamann, The Wages of Failure: Executive

Compensation at Bear Stearns and Lehman 2000-2008, 27 Yale Journal on Regulation, at 257
(2010). 7235, X 2 OREHHIIVRAM (BALIX ) 27T,

Dominique Strauss—kahn(MIF @ Managing Director) 2’ 3 % BLBRIEV\BRESIZSN
L7c, Z4id 1 4ERT (2008) |Z Hank Paulson REME L= b D7, B2MEFILKED
FEEITD CE0 &L FEREB ThH oW, BKREN 120X, HOENRE o7 [FHxid
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D%, HHIEHLIMBHEICAP>T [bo L BHZEDLRETHD, FAbHiT
BRTHY, TNEZBETDHZ LI TERY, £REENEET S 72D OME—D T HEITHHI
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DIERFEZR ESEDHA THREDRESHEDOBLRLEDREREZ L TNDY,

2 BENEINOE R

Rk BN EIC EH LT 72 HEREIZ OV T, Bebchuk & Fried 1%, & BB D
REMMARRELETH o AEET TWAHY, CE0 LARMREZ XA L. KEHM
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43 Lucian Bebchuk & Alma Cohen & Holger Spamann, The Wages of Failure: Executive Compensation at
Bear Stearns and Lehman 2000-2008, 27 Yale Journal on Regulation 257, at 259 (2010).
http://papers.ssrn.com/abstract=1513522.

“ Bebchuk & Fried, supra note 4, at 2.
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CEQs: e Other top executives

Hi# : Carola Frydman & Dirk Jenter, CEO Compensation, at 37, table 1, Working Paper 3277, Rock
Center for Corporate Governance, STAN. University (2010). http:// ssrn.com/ abstract = 1582232.

X4 1936 FEH5H 2005 FF (21T HHH K E 72 50 #£0 CEO M D& &

46 Frydman & Jenter, supra note 30; at5.

7 % OFLPLHETIE, YO FATHMZILIRL Twizzd, ERiciRinlib o
mOWEETH 2 RN DS 5.
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Hi# : Carola Frydman & Dirk Jenter, CEO Compensation, at 39, Panel B, Working Paper 3277, Rock

Center for Corporate Governance, Stanford University (2010). http:// ssrn.com/ abstract =
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Card, at 2485 (1999). http://pages.stern.nyu.edu/ ~eofek/PhD/papers/ceopay_Murphy.pdf.

49 Murphy Kevin J& Zibojnik J, CEO Pay and Appointments: A Market-Based Explanation for Recent
Trends, 94(2) The American Economic Review 192, at 193 (2004).

5 Executive Pay watch: Trends in CEO Pay, AFL-CIO, www.aflcio.org/ Corporate-Watch/ CEO-Pay-and-
the-99/ Trends-in-CEO-Pay (2012).

5! Lucian Bebchuk & Yaniv Grinstein, The Growth of Executive Pay, 21 Oxford Rev. Econ. Pol 283, at 289
(2005).

52 Suzanne Garment, Populist Anger Is Hard to Contain, Wall St. J., Mar. 23 (2009).
http://online.wsj.com/article/SB123776419952308805.htm.

53 Michael C. Jensen et al., Remuneration: Where We've Been, How We Got to Here, What Are the
Problems, and How to Fix Them, Harvard Business School NOM Research Paper No. 04-28 (2004).
http://ssrn.com/abstract=56 1305.
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OFHEEZITENL Y bELSBRELEBZBAICH S, Kim B. Clark i%, HEHH
WML T 270X ZOWTUTFO LS Iid~7, bbb, Tarrz o
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BENER->Twa B -oTwna,

56 Schaefer Scott & Hayes Rachel M., CEO Pay and the Lake Wobegon Effect, 94 Journal of Financial
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T, 20144EIZ BV TIXZENI03: 1L THRW D TH 2, b DEFDOCE0DHRMIT—i
HEBDWEELITHDIED, 25 L, Tk TORBBIRBH S IEF LIk R
MO DOEMERYET -0, KEBES LSECITRERMICET IHHORELE S ) — &

16 Id. Regulation S-K OfEEE & L. JHH 402(v)& L TEME L7z,
https:/lwww.sec.gov/rules/proposed/2015/34-74835.pdf

162 1d. at 15.
163 Pay Ratio Rule, 80 Fed. Reg. 50104, 50104 at 17 C.E.R. pts. 229, 240, 249. (Aug. 18, 2015)

164 Pay Ratio Disclosure, SEC Release Nos. 33-9877; 34-75610; File No. §7-07-13 (Aug 5, 2015).
https://www.sec.gov/rules/final/2015/33-9877.pdf.

16> Lawrence Mishel & Alyssa Davis, Top CEOs Make 300 Times More than Typical Workers, Econ. Pol’y
Inst. (June 21, 2015).

16 Claire Zillman, This CEO has the highest pay compared to his workers, Fortune, (Aug. 6, 2015).
http://fortune.com/2015/08/06/highest-ceo-worker-pay-ratio/.
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AATND,

B EFROBARICE > T, ORENSHOMEZR L Z LB TEDZ L, OF%
BEMAERD SEE N TEHZ &, @Say-on—Pay HEE{RHET S Z &L BWFIN
TWbd, Tid, 2E¥EMELERIIHT LR Z AR LzDd, SECIZLDE, Zhbod
BRHRGIOEERBRIL, REBMREDCOEALELZ®D D L L HIT 34 FHE 14A %
(Say-on-Pay) 1T HFEIC, ZEBMEEGHE TH D2 1ENOHBEREKEICLY
L 525 THH", KEIZBOLE LML, ER, FEOHLELHKTES
b, —ERE, MERBRORRIZHER DD LE 25, S HIT, MR
DORRIZ, HEEROBWVKEICHREBANZATEZHE T 2BE0OER L2 | HEH
MAGARI TH D NENERETIERICARTH DY, ZhooFRIIKEICL > TH
LT, METHZRET D LICH 2205, THICVWAREFRICE > TiL,
SEOBMBLLEN D, DHICEE T 5B 2HE T 2BROMAMIZ H 220 5 51,

L2, ABFRRHIRIC, HEEBORMEE DD ENEIPPHEEL 25, BR
DHBIIEEELBORM L S5, REBRM OB RIRETITRVE, EXBD
HEIZE L CIIABSETIREFHREREM T TN D, FHLEERD
WM IZ SN TORRIZIEETHD L oL H 2, ASIZEWTIE, EREE
BTk, FEROREBEZZHEBEAL TV HREERDLY, T, 2%t
(BB EZAMNILET 2 I LICEB LOEER VR RN TH D,

RLUT, KRB OBRIHRECLIVZFEREEZDZLICLY, 2HOMELZFF
L. SekBOoEMEZUEL., HRMICITBRZEEEMZHIRL TN Z LI
BB,

167 https:/fwww.sec.gov/rules/proposed/2015/34-74835.pdf

1¢ Kristopher Yingling, Pay Ratio Disclosure: Another Failed Attempt to Curtail Executive Compensation,
18 Penn. J. Bus. L. 203, at 208 (2015).

19 1d. at 209.
170 Id.

! Ctr. on Exec. Comp., Comment Letter on Pay Ratio Disclosure 4 (Sept. 26, 2014),
http://www.sec.gov/comments/s7-07-13/s70713-1043.pdf. SEC ®# Al ic X 5 L | &GRS G
BB BEEBEMT 22 L 2ATREL LT w325, 2 OaMm R BE L TRlic O v T
iG\ @ 6 a
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2.5 FEf

SECIZ X 2AKBTRO BAIZ, BREICK VFMREREZRET I LITE- T, ¥
ENTEBAYEREREEITHET 2 2 LB MFI N TV, L, ZL0%EF U ED
BITRAHII AR E SN B EZ R LTV ARV EFHEL TWA 2, #EidbkEHEL
BRRBEINATHET D ICH T - TiE, 72 & TN SHE EOEFITTEE 2% U TECHIFT 23 44
T LUHEBAICHEET D2 LIIRORNWZ ERE(ZDORIIFEIETHFRT D), BHHIZ
AR LBZVEERFELTVDINETh S,

—F ., ERIITBMEELZ S HICEBLEE TR Eob RO D, Fhux, &
BN % OMNZH T 5 it 0Z B OB & k21T, B COBRMB IR T
BN EEMBEoNTILLRDNDTH D, FKFIZ, ZhxboT, HDOHEM
DOYMRBEITI Z b bHAAFREL 722, HAILL B0, £< O CE0ILHE LA
BEHLZENZA L, KELSHOMEZFHDOLDICKRES AL TS Z L 2HH
(2. Z0fld CEO LHE~THLOBMMIZARHZAL Z ERSHITRI RV E S ET,
INHDOBEEND, MAOR CHZHTH5HEORBMEE L S EREL TW2RWIRY |
CEO DMIIHEFE £ 721X CEO BHIT L > THRIETIZARV, L2 L. Bebchuk & Fried
L, BREREREM o o o bR U THSREIC L > TRE LEZBR
BZOWTRIBE L § 2 LEMER RV & ERT 2 RMICKT LT, ZOBRIC L 5T
REBEETHZ LIX, Arn’ s-length RIBIZ X - TR INFZ EDRMHRTH S & THHA
LTWa'™, bobtb, FARZROLINELZHEOT Z L%, BEBEMNICAETTHY,
BREARMOBBICRTAZLICARB L VIHIBRHAEBTREINE, ZhiZo0T,
Bebchuk & Fried 1, BTR% [HREFRE] LEFRLTVWAZLOERIZHLNIT L,
DE Y| SEC 2 BRHMN & MR ITEIELCHEINT 5 Z & 13, CEO #iMi 2H ¥ 5 & E
WZBWTRANRH DL Z L 2R LT,

172 Randall S. Thomas & Alan R. Palmiter & James F. Cotter, Dodd-Frank’s Say on Pay: Will It Lead to a
Greater Role for Shareholders in Corporate Governance? , 97 Cornell Law Review 1213, at 1220 (2012).

173 Yingling, supra note 168, at 219.
174 Id
175 Bebchuk & Fried, supra note 4, at 22.

76 1d. at 68. (1992 F O EFIc X » T, HEFHMORELEE ICOWT, A Zh b 2Bk
BETMETELWITARKRDY ZMA=bIFTIRRL Thd o)
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HHRBATRO SN DR ERET 20 EL, RSN BRE EHICHREDLHE
FATEE 2 AL T 2 D ED, BREOHERBERICEBR INDNED, DL, Bk
2 (BMZEES) BPHREORFICHL L CTHRMZED R L~z E 8D D K5 BET
HMNENRE, DHEDOITARF U ZADEERMDNDEZDTH D, H/3F o ADEHME
WIZOWTIEE SEORFE2E-DL, XD TwmLLsrZEETH,

3 Say-on—Pay

Say-on—Pay & iX. EFEREFIIZLONIHEM (PAY) IZOWVWT, BENERRKW
35 (SAY) HETH 2D, 2002 FERETHO THAShEHETHY , HERMIC
B OKEREEREL BESVWHRZIOND, KETE RNy N7 7 V7 EBRRESE
DIRER X UGRESER G| DO E (Investor Protection and Securities Reform Act of
2010) @ E BB (L & 4R E MM (Accountability and Executive Compensation)
D 951 RIZBWTHE I, D% 1934 FEFEHBBIPTE 14A RiZ2 o 72,

RENZERMIZ L TIREHERZ AT 25 A7 AOHFERIL THEERRE%E
(shareholder primacy)] TH D, ZDHEXHIZLNEREOFE, BEDOFIZEBEEL
ENDHZRETHY, KEOFREZRR(T S LEISHEFORREHERILLEFAETH
BT, ZOBZHFIT -V v—ERER—RALLTEY, BEHE ((REA) 13K
£ (RAN) CELETHHETH D, FrA LREODBENED & I EISEOFE
% (Owners) TRV, AT —ZANF—D—BLRB, LnL, HEBOMHEE
BHELERARDDIIMEISHOBRARMELFHE RTHIEMNEZALTNWDHZLTHE', £
72, REOHBBEIAHBANB TH D20, 2HORBRHERILEEBRTHZDOR
HATHICHU R EHREZRBICREOON TS, 29752 L THREDRERDIT
BEERL, WOTHLREELMETIZLAWEEL ARV, BREHFIZETEIIHED
FIEDT=DIITEN T 5 Z L 2R SN B,

177 Frank H. Easterbrook & Daniel R. Fischel, The Economic Structure of Corporate Law, at 36, Harvard
University Press (1991).

178 4.
7 Id. at 67.
18 Id. at 68-69.
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BEIX, BAOEB LI T7 +—< V AORKROFREZ/HIHICH D KiE., EER
ROBELRBME -T2 BB IIIR VAT LHIIHCH 5, T, RENK
BONT 43— AL BRMEZERT DI LIIIRARA BT AT RHY . AR
b, BEIZX > THEMZEET 223, EEICITIZ L A L ORENBEDOK B R
FEZIFFLTWAD, 2011 D 2015 0 54EM LB L T, Russell 3000 fEDH T,
ETORERERED S b, &EBBBETEIZ R LzDiZb 30 3%l & 2eh o 72"
A THREDORKAAEHMETENZ S 2 5P EBNTEEICFE L, BERRTITT O
EXF. ROLIISETLEBE LRV, WEHEHENZ 92 Bk 3 0 RO & B A3
BEELRNZ LIZOWTREFRZEBE L THOHREDOERDPBOOND Z LITIT LA
E7p < MERBNTEHFTE R R QR EHIWRA 2D 2 LB TE RV E DYl %
TLES, AENGDND X 512, Say-on—Pay Bl EEIZH 726 LTZEEITLEYIO
BRIZER TETWRWEF 25, Say-on—Pay HEIIEtED CE0 & BERIZEINT-
ZOMD 4 L EEDOBRMOIZZRHRE LTS,

Bebchuk & Fried iZ LiuiE, FEABREBASLAR—YBFR LT L bICHEORM
EZITESOTWAR, TNEIEOLBEAE L Arm’ s Length BY LR TH D, £
WERRY, HBZBLESOBRMEZRD D720, T TERBBLELRD, FHEH
2, ZREEIKEOFRZHATIEODICEEREEZA->TWVAIZHE»bLT, &
EWMEHEIIEBICELWA vy T 4 725252 LR TETELT, 3521,
HELOHVRERZFISEIITHELH D, PlIE, RERMIETIAEFIT, I
£, REEMOAHR EREZRLTHAEIT TR, 20K EOEREOEIFITH
THRBEEORNE L R>TVD LS Ebh T3S,

Adolf Berle & Gardiner Means i, BB REBBRMOREZ T HBRIC, BREDOF
BEOVBREOFBOFZER L TVD LEH LI, UTO=Z20REIZBNT, #RE
EERBONBPERYT DL ERT D OREENMEBEZE 5 (Shirk), QFEH, 4
ERHANBEARCERLSBRELRREL L, HROIC, BEFI) 227 I0HEBRZ

'8! Semler Brossy, Say on Pay reports and results (2015). http://www.semlerbrossy.com/wp-
content/uploads/SBCG-2015-SOP-Report-2015-09-28.pdf.

52 Dodd-Frank Act, §951(c), 15 U.S.C. §78n-1(c).

18 Michael C. Holmes & Alithea Z. Sullivan, Say-on-Pay Lawsuits Losing Steam, Law360 (July 10, 2012),
hetp:/lwww.law360.com/articles/ 355799/say-on-pay-lawsuits-losing-steam.

13 Bebchuk & Fried, supra note 4, at 23.
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LBEE LD, OREFOSHNTH T HHERITEMACRO N, KEPKETDH
BIRY ., 2T 2 HEMRITELRTH D, TOMEL LT, REBELHEERF Y v
27 a—%iHET BRSBTS 2 M ICTRBES £ C %', Adolf Berle & Gardiner

Means DEFHIZLIIE, TN OOMHBEIIERERMEZHKEOR R LBEESEDZ LITX
o TIRIT B 2 LR TE B

—7J5. Bebchuk & Fried DEIZ LD L, T b4 H EMSI L= EHEREZET D
B 2L BB MAYFIZE (Rents) DX BEMMICRE T 258\ A vV T4 72A/T
b, FER, BOREIT5ESL (Pay without Performance) Mk 51z, ®BIZXK#Lbh
TWDHB ORI ITEE L EB L TR, M, B RITEELE, CE0Ick-
TEESNTVD, TAUTE - T, BEEEA —ERE I, BECZ Ofhoizs
A ey T4 75 BEE LEFHERE~OFENEEND, CEOITHEEOANFEE
BoTWDmd, B O ITLIR CEO OFIE & R CANTI-SZ & &5, BiRIZ,
Bebchuk & Fried X, 8B /Sy 7 —I2 [#T 25 (go along) | 72 ERBIVIAE
M7z RN & MRS ~OERIIMA T, by 7TREHE LBELEVXABRICH
DEMFEZIIREE I L TR BETHOHFEERF>TNH LN H

Bainbridge (X —AR L — b « HRF U RZOW TS EANZ2REITHM %2 FERN
RdDDH)] BTHD LB, L OREN THERFREM] RIEZFHAL, 24ER
WEDOHERD, B ELIRHERACLVBESWEEISNZREZFEOET D L
TAHERDEBRELTVD, ZHid, REBMICE L THHNTIERY, Eh .,
H. R. 1257 $£58 7% Say-on-Pay HifiliX 7272 DB SR (Advisory vote) TH 2 L F&FH L
TW3, LaL., HEMIZ, ERARINIZWVICE b 6T, B O E |2 FEE
B EEZ L LPMBEIN TSI LIIFELTND,

'8 Stephen Bainbridge M., Is 'Say on Pay' Justified?, 32 Regulation 42, at 47 (2009). SSRN:
http://ssrn.com/abstract=1452761

1A dolf Berle & Gardiner Means, The Modern Corporation and Private Property, at 139-140, New York:

Macmillan Company. http://www.repository.law.indiana.edu/cgi/viewcontent.cgi?article=51208context=ilj

'¥7 Bebchuk & Fried, supra note 4, at 61.

158 Bainbridge, supra note 185, at 46.
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3.1 HIEDORKE
3.1.1 Fy F=7F 7 &R

Ry R=77 v 7 ERSZLART, KE OB FEIL SEC B FERFHEICEE T 580 14a-8 (12
XoT, ZHEFMICBE L TREHELZRD LN TNV, KEICBIT 2HEREHEIL,
LB EITR U TR 2 BERFAE (Proxy Statement) ICHRERBRNREHR IND
ZliLkoTITEN G, Eio, ZEREFE BT 2 HHITAEHFRE | FriEk O Z i
HY 5 SECHRANZED b TS, SECHA 14-8(1) () 1%, 2tk @E DHEZEFEIC
B2 HHIZOVWTORERBZISHMEETHIILENTELLHEL, LERST,
REERMILER OFEZHICET IR, SHITUTREBLES TEDILMINT
&7,

fti 5 G, SEC I% 1976 2 Z N3 EAR IR 24EBOR _EORIRE (Substantial Policy
Issues) IZBDL 2 HEITIIL L ABEOFEHCHTIFHTH->TH, SIEED LD
REHERSTHREREZEZESG TERV LW RERL TN, Liaio T, SEC
EF, T—AF - 52— b (Golden Parachute, BAF TGP] £1V9) (2o
WT, ZAREINPERE LTOMEEZA LY D Z L ENbERRSMABR EORM
BICH-5 L LT ICHEbIBRERRIFES TE RN EWI RMEEH LML,
1992 FE 2 BB IC k3 2 MR OBL AR 220 . REZFHRMIISAHBOR EOEXZ
METH DL OBBEPIEE>TNDH L LT, PETTRIZERMZOVWT, HKER
BOXMB LD L ORMIFEIN?, 20024 10 A, NYSE ZTENASDAQ i, =27 4 7
A BN AHEEOARICET 28 7-7 EHHRAEZREL., ZoFHAAIT B4 6 A
(ZSEC B3&FR L7z, 2O EHHRANC IV =27 4T 4 BOM 5 R OEKRREEIZON
T, FHIE LTHREORRZGLILENE LT, TOHERINL, NYSEIZT7 AT 4
WEIZX L THREDOERBEZ RO TV, 7272 L, £FZTIRAELS AR b TWiz,
WIEHIZ, FRAIE LT, PMNIRD ONT. =74 T + BMIIKEOARBLETH
DLV BBIFTOEBIALNE o, 2L, BREOEARNLERBREFEEIT

1% Thomas & Palmiter & Cotter, supra note 172, at 1213.
1% SEC Release No0.34-12999 (1976), 41 Fed. Reg. 52994, at 52998.

D ARRSRIEG S aRic, BT hsflloztto by TREEP AN L (GEO) BEF
LBEZTMND LD, §O/ TV a—Pic k2B T2EBE L2200,

192 Baltimore Gas & Electric Co., SEC No-Action Letter, Fed. Sec. L. Rep. §76101, p.79213 (1992).
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IAT A8 TH-> T, ENUSNDOTERBOBRMIIKFEOARZELRV, =77 4
W72 BRI RICIRSTDTHY . £ OB IIBEREITHRA ORI 4 C 5 "The
MRHDTZOTHD LHEHINLTND'™,

1990 £, MBHBIE ZREORBEIZNT D Z LIZL > T, ZNERHEDH HHEIC
RETIHHREEEZDRETHHLEOFEN ENR-7Y, 90 R H, HREN, HER
Mzt 2REBIX. EICUTOT72Tholz, © REHETLIIFHEEZELIT, ¥E
DERT 2B BB O ERRBEZ RN T2, OQBMO L ~ARLEICEET 5Bz
M ESED, OFECEKEBRMIC X, MEORAELZET S, @EEEOREN L
BETRVWEEBBME 5SED LIRABRET 5, OXF L BMoBEENELZ®BILT 5, ®
BRI R B OBRMOER 2 B3 25, OFERBERMBEICET MR, —AIC
. T OREIT, HBMICEEN RS Z2WCHELL T, HBICREDOERM A X
HBoTnaH ezt LTRSS, Thomas & Martin ORFFEMRERICINIX, Eh b
DRBEVEBVIFE2H/ONTHRLE LT, TORER 2EHBLUNICEERMIIE LS
Wb L7,

2003 FFiT, ERFEFBBIFTIETZ A7 1« MBHIEICBE L THREORRBELH/D LO®
BREAICEBE ST 5 EREHEZFIR LY, 2o X5 ERBEHLZIERICEEREE
ELTEDTAER b DD, ZCE- THRESEM,. H5W0F0xr-oLtT5x
JATAHBMTE 2, REOFEIZRD L IOBRFTI2OEHRTERVEDOET LS
oz, IR AMES NI HBMEIEICHREIC L2 BREEZRD L2 D, BERAOICERERIC
MR DRENRED ZLIChD, FEOKRELZATIBBMOERICHT2RENAH
ThHbH I,

1% New York Stock Exchange Listed Company Manual §303A.08.

1% Randall S. Thomas & Kenneth ]J. Martin, The Effect of Shareholder Proposals on Executive
Compensation, 67 U. Cin. L. Rev. 1021, at 1046 (1999) . 1994 {FDOEETlx. HREDOIEIc X 2

(shareholder-sponsored) % BB IcPI 3 2RI, R8NDEMEL 2 HOoN AP 272D TH S,
1% Id. at 1073.

1% Randall S. Thomas & Kenneth ]. Martin, Litigating Challenges to Executive Pay: An Exercisein Futility?
79 Wash. U. L.Q. 569, at 570 (2001).

1 NASD Rule 4350; NYSE Listed Company Manual Rule 303A; SEC Release No.34-48108 (2003)
198 Bebchuk & Fried, supra note 4, at.197
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KEIZBIT 5 Say-on-Pay HlEIX, UV —~> 3 v 7RO 2006 4=H)FHIZ AFSCME
(American Federation of State, County and Municipal Employees) 23k FEHER %4 @
CTEKRDBEICEAZBIREZILEZRBLAFHETHY, ZRITKEICBT 2K
D Say-on-Pay il TH o 72", ZDFE AFSCME 1%, ER%E 5 =Lt OBERE N
BECX LT, by 7EEEEOBRMICET 2MRNOLRVEBREREEL 525 Z L2 HRE
L7220, < 2008 4, ISS %, REFIIMKEIL, by TEREBBIZX T 2 EHH D
BEEZEZDRETHDHERSLEY, ISSHPRERLEASOFEFHIZLLTFOXH T
bo, OB & EEMNHHIT S &, Opay for failure ZlEIT 22 L. @FRELH
MZBSEMRFT 2 2 L. ORI SIRFEEOHER L N —F 2 ®BBAT 2 R4t 2
Zl, OFBE~ORHEDREMOTHEEETEZ L, ThDH,

FEiX, 2007 FLIBE, KEOABSMHOM T, ZOHELEATREZ L 2RO DK
ERBEIBFIIHML TS, ZL T, £D7kH, 2008 40D Aflac ZIZ L #H T
® Say-on-Pay AL TH H)*™, 2009 4EIZ1X Verizon Communications, Intel %%,
2010 4E121% Apple, Honeywell #£% T, ZHENHKERBLZ ZonTIC, £RIFEE
AIIZ. 2 Say-on-Pay DR SNz, FREERF 7227 A (Troubled
Assets Relief Program, W&FR TARP) |2 X % AHI&R IR %317 - &R RIS T,

2009 FE K EE B HEEEE (American Recovery and Reinvestment Act of 2009, E&FR
ARRA) (ZX V. FF9 BICHT T 2HEFEND Say-on-Pay HIEXZRHTLZ LR
BT o T3, ARRAIZIE, ABSHEOZEHRE Xy 7 —Izon T, HET

2002 FFIZH A Sz Say-on-Pay HIEEZBR L 20, MEDOKELRE DI HREN

1% Challie Dunn & Carol Bowie, Risk Metrics Grp., Evaluating U.S. Company Management Say on Pay
Proposals: Four Steps for Investors, Shareholder Forum, 4 (Mar. 16, 2009),
http://www.shareholderforum.com/sop/Library/20090316_RiskMetrics.pdf.

20 Id.

201 [SS Governance Serves, 2008 U.S. Proxy Voting Guidelines Summary, at 40 (2007),
http://www.usbank.com/pcg/pdf/US2008SummaryGuidelines.pdf. 2008 4 % Tiz (. ISS DEFEH A F

7 4 v 2% Say-on-Pay IZ D\ TIFMAME R LG Z LS 72 A » 7z,
221d. at 35.

25 Claudia H. Deutsch, Aflac Investors Get a Say on Executive Pay, a First for a U.S. Company, N.Y. Ties,
May 6,2008, at C3.

2% American Recovery and Reinvestment Act of 2009. https://www.whitehouse.gov/blog/2009/02/14/a-

major-milestone.
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BEVIAENT, MEE D 20094 7 A 16 BICEMBESICEMN LEZEROER (UUF
MREZ%E] L\ 5) IZiX, Say-on-Pay HlEEIZMA, F—/AF /35 2— b (Golden
Parachute LL'F [GP] W) IZBET M b FEL TV, Zo 6P HRANL, &0F -
B/ L2 L TRBISH b S P OFERBFERICE T 28R, ROKERS
(CBWT Y P 2R T HIMRIRBOERELBRE ST HRETH D,

2010 45, TARP %AV 7==4EiZ%F L T Say-on—Pay DEARRGI S NHZ & LieoTz
BRZ ISS 1A FIA DT Fa—FilBbo> THREENRE L (nanagement-
sponsored) Say-on-Pay FHEIZEREZEY A7, ISSHREEEN A K74 U REE
JRB] (voting principles ) ZFEETHDOHLLT, LTO LS RKRIIZBNT, &
‘B# O Say-on-Pay IR RITHT 5 AR EZIT 5 LIFEUT 7=, DCE0 #EH & 434K
(ZB T 2R ; QRO & 2 MM ER ; QB OHkELDaAI 2=/ —Ta D
KA & TRt B RG™,

3.1.2 Fy F=7537%

2010 £ 7 BIZARSZ L= Ky R=7 5 7112 L - T, Say-on-Pay MIEE SN/,
MK E TIIEZNRMOEM 2RI o2 b 0D, HEOEGEMbNI S Z Lt
. BMZESOHMIIZ T 2L LTHREERMICH T 2K EOBEEITE)N 72,
Say-on—Pay [T Z DX S RIRMEZEZ LS LTHLDTHH-TZ,

JFRIZIX, #EZEBS MR D ORI OBEAREZTENT W, ZOKRA
¥ MIOSOX HEICRB I 2 EEZELER B OB R L Rk, #MEZELERE
CONWTHMMEELEAT S, OBMEESIPKRENRZIRET 28] <y r—
VERETZLLICTHBANG, BEZEERITRABICHRM= Y& b, B
T R A F—2BHTLHBRLEL M 5T 2 2 L 2 ABSMHICEBEMA T Tk,
D2RTHD,

2% Thomas & Palmiter & Cotter, supra note 172, at 1223.

26 ISS Governance Serves, U.S. Proxy Voting Guidelines Concise Summary 11-12 (2010).
http:/lwww.westcore.com/Misc/~/media/Files/Westcore/2010%20US%20Policy%20Concise%20Summary
%20Guidelinesrevised.ashx.
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EHIZ, Fy F=7F 07951 HRIiZEISWTSECIZ 201141 A 25 A, HEick
% 1% B 0 7GR (Say-on—Pay) & GP (ZBEF 2 BRI ZERR L7=*7, AHANL, 1934 4
AEEEGIFTE VASREZEEL, OV R L 3FET LIKERSTEERMICBET S
FR S D72\ R (Say-on-Pay) 2175 2 &, @72< &b 6 4T LITHKRERSE T Say-
on-Pay D (1 4E1Z 1 BEI~3 4EI12 1 ED IZOWTHER DRV REEZITI Z L. OF
PP EERBERHFFEICIES P IZOVWTHREREICHTR L, RO VREERIT
DT L, OEREE 1E VLU EOBBERERP DR EHE 1R, OOIZOWTH
FTBHIEERDDERET D, Fiz. MBI FEEHIT OV T SEC B3OQ@ D H
ERATAHZLEZRBDTVD, 28, RAFEB LU ICESL< SECHENL, EHlE
25 6 4 Atk (20114 1 A) LIEOBRYIORERE IR D BEREN DB S 52,

3.2 FEFEEBIFTEEA~

BARMIZIX, SEC DFERENFHH A (Proxy Solicitation Rules)iZ X ¥ & B D
BERAEEMT O ZERBFEENER SN IHRERS (BERBREITZOM
DE) OF=DIZFEW - FE - 4 (Proxy or consent or authorization) {Z-2V T,
DK EB3FETLIC, ATRSNLZEBMEZARTIOIC,. REOKEEIZLDH]
DI (Separate resolution) BEHSI1T b D (34 £k H.R. 1257 R (14A(a) (1)),
Flo, PRKLEB6ET LI, UBRBOHE(QF, 2F, SETL)EZRETHED
12, HEHEASHICBOTHREOEZIZ L ZHBORERREE ST b5 (14A() (2)),
Ry R=75 7R AM5 6 » AR (Q0114E 1 B) Bk, ROICBBEINDH%E
RO DOFAEIR - FE - BHEIZOVTIL, ZREBMARIZO)» HHRRERCZ
OBRE (L, 24, SETL)REZINIHBRBELEERITNIRL 2D
(14A(a) (3)),

EHICEHERODOIL, Say-on-Pay BREBEMHEIX, RITHE. b LITBITEOBRMES

Wkt L THE AR, o, UUTO L R2@RE L Cideb 2wy : OEICEFHE
BHDd, ORERFBINEST, HMEZERE LW I LN EEBBERICRD, Ok

27 SEC, Shareholder Approval of Executive Compensation and Golden Parachute Compensation, Release
Nos. 33-9178; 34-63768; File No. S§7-31-10, https://www.sec.gov/rules/final/2011/33-9178.pdf.

28 SEC Adopts Rules for Say-on-Pay and Golden Parachute Compensation as Required Under Dodd-Frank
Act, 2011-25(2011). https://www.sec.gov/news/press/2011/2011-25.htm
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3.3 Rl

3.3.1 EEMNLDRRE

%< DEFEOHE ML, KE EHSHITRIT S Say-on-Pay OERRICEEL TV 5,
2002 4, FEENIHFICEERT T, REBRMICH T 2K ERZICET I EELEALL
EThol, TOMMIZ, HEICBT 22 TOEHEMEN TR SRR S
(Director’ s Remuneration Report) | ZfEH L. MEHOLRWEKEBEEZ ANS Z
& ERFR LM, FED Say-on—Pay (T — BB F BB R E R DI 2% BRI
THREITHAT 572D TH D, 2004 Fiid, FM, =2—Y—F 2 FH¥ Say-on-
Pay A L7z, ZD#%., N VIEFRERAIOHLHKERERE, T7hobb, B2
BIZIEELT. 2o, KECEBEOLEMBRE 2T O OTIERL, MBBIRIZOWT
BRENBETEZIHERZEALRLY, FAYORFEANHEN, Avz—F & /L
7 = —% 2006 £, 2007 I ENENREBBMIZISIT MR DH DM ERTHELH
A L7,

FETIE, 2013 FEHFEHH| UL (Enterprise and Regulatory Reform Act 2013)
BIZE o T, ERSHITERBREE ST b5, B EREEHR S EIC T 2 B D
M 7 &t (Remuneration Policy) IZ DWW T, HREMIDOIREN G SNz, T72bb,
HAE R R RS & O T TR AR, TEICERT D2 LE2RE ST HHE (421
Z20H), SHIT, B OB L2 72< L b 3 I LITKRERS DT BIREIC
K 2ERBERE DT 2HUE (4394 &) 2 HEXAMEITHAT LI LEZEDTWD, &K

2 Exchange Act 0f 1934 §14A(c).

w0 JEE T, [Director] &9 Dz, HELIFFERGERSA v 2 BT,
2! Steven Deane, Say on Pay: Results from Overseas, Corp. Board, at 11,12 (2007).

212 14,

23 Regan Adamson & Daniel Lumm, Shareholder Democracy and the Say on Pay Movement: Progress, But
How Do You Define Success? Wake Forest L. Rev. Working Paper Series, at 6 (2009).

214 Id

25 Enterprise and Regulatory Reform Act 2013.
http:/lwww.legislation.gov.uk/ukpga/2013/24/contents/enacted.
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FEIZ BT B Say-on-Pay Hifil b FEA R HE TIE R - 7203, 2013 FEDOHIEIZ X
DIEAINIZ 439A RIZE D, B TEHZ oW T, BREOERBNREREIND Z L 2o
77

KETIE, Fy F=77 0 7KIZE > TEAT HRIEFET, John Coates i D3
ROfEwmE LT, EEORBRBRIT 4 7R TH D LiEmwmftiz, [E2R5%
FHMNHED Say-on-Pay FERIZOWV TV DMDOREEITo TV ZNHOREIZL
AT Say-on—Pay HHIIKESHEO a—KR L — b « IRF U R ZH L THEBHREEL
BEZ2BZLNRTE5, WHAKBOREIIHEENCEZ>TVWDA, H FTOMEIZIZXKED
BREOHEICX > TEEICBWTFHESNZT A 7 1 7 23K E THEE LRV ATREtE %
RTIREUL A2V, | Coates Fa X TIXFEEIZ I T B Say-on-Pay Hiifi|#E AR[#% DRI
BT L. WERERMZ S L TV 2 2HoKMEIc T 58 L | EERORER
BAEBEILTWA, Ferri & Maber OMFFEIZ XX, FEIZEBIF B Say-on-Pay Hiifi| 23,
BERM & EEOBEE M2 M LS,

3.3.2 ZEHEDRM

20 EHI2 D, KEABRSHOREBHRMICOVWTHERSINA TSN, Fy k=75
7 ERATLART, EE - DI EICZR BRI B 2SR EELZRDDIZ LITL-
T, BBEOa—FR UL — b « IRFURZBITHHEEEEZ 5 LB L™, Say-on-
Pay #ZFFT2%E - HIX. ZOHIE» bSO FAK LFAFEOM L. BLUE
NZE D REBREELHIORIGEZFIEHT I LE2HFL TV, ZhbDXIREI,

216 Ferri Fabrizio & Maber David A, Say on Pay Votes and CEO Compensation: Evidence from the UK
Review of Finance, at 6 (2011). SSRN: http://ssrn.com/abstract=1420394.

217 Protecting Shareholders and Enhancing Public Confidence by Improving Corporate Governance: Hearing
Before the Subcomm. on Sec., Ins., & Inv. of the S. Comm. on Banking, Hous., and Urban Affairs, 111th
Cong. at 47 (2009). http://www.gpo.gov/fdsys/pkg/ CHRG-111shrg55479/pdf/fCHRG-111shrg55479.pdf.

218 Sudhakar Balachandran & Fabrizio Ferri & David Maber, Solving the Executive Compensation Problem
Through Shareholder Votes? Evidence from the U.K, Columbia Business School working paper, Columbia
University (2007).

http:/lwww8.gsb.columbia.edu/programs/sites/programs/files/accounting/ BALACHANDRAN.pdf.

29 Randall S. Thomas & Jennifer G. Hill etc., Research Handbook on Executive Pay, Edward Elgar
Publishing (2012)

20 Thomas & Palmiter & Cotter, supra 172, at 1228.

56



AR, BRSO LEE ML, X 0 HEOFIEE RET 5 723 CEO & #
DRWEFTH = L ERET B ZLHTED LOELERLTNB,

Say-on-Pay (ZEU#EEAKEDERIC, WRERMRY ., 2L THEEICHIET S Z LT,
BELREEBMEZFIZTOSENREL LVICEL, METHZENTEBES5 L
DOFREILT TN, Kt 55F X, Say-on-Pay 2% [EREN DR EHE S] % Bk
2POHRECBBSEIZOTERLS, 2F5L 25, BhEadtEMa s b
W icBEh X207 L EE L, Say-on-Pay ([T T 5 EDMOEFEIL, HREN
BEZRET O2RATHRHMICET O RMERATHLNTE L LML,

BEED Say-on-Pay TR %t L 7= BB icx L Tix, afiz 2 REFLEOHEINT
WV, ABUE T HERTOERBEBER G B R 0K BRI x4 2 BIEZ L
T DHLITTIERY, Rz, AEHIIX. ABRStICRT 2 REBBNOREFFE I
FEHTZ2ZLIZX-oT, REHRMZRET 2EOREHWRAOEMELZRILT S0
ThoH?, LT, ARHIIKEORBIHEANREDRVIRELZ -5 L, BKER
RITBWT, 20 [BROWEE (Separate resolution) | DOFMEZE BHIZHIRT 5
BRI ZEA L2,

Say—on-Pay fHIEEIZ. UMHFI N TVWIZ LT, BEIRBIZRTY B1E)
BREOHERELME-ES Do EEDRTWVWA®, ¥ bR ESIIKENLDS
SORMEPEFTHZ LN TEE06T7S, Say-on—Pay il B 138312 CEO IR L

221 Stephen Davis, Does ‘Say on Pay’ Work? Lessons on Making CEO Compensation Accountable (Millstein
Ctr. for Corp. Governance & Performance, Yale Sch. of Mgmt., New Haven, C.T.), at 7-8 (2007).

22 Lucian Bebchuk & Holger Spamann, Regulating Bankers'Pay, 98 Geo. L. J. 247, at 276 (2010) (TARP ic
X a¥FethicsiF 5 Say-on-Pay it T 52XV FTH D).

223 Stephen Bainbridge M., The Corporate Governance Provisions of Dodd-Frank, 10 UCLA Sch. L. Law-
Econ Research Paper at 4 (2010). http:// sstn.com/abstract=1698898.

22 Robert E. Scully Jr, Executive Compensation, the Business Judgment Rule, and the Dodd-Frank Act: Back
to the Future for Private Litigation? The Federal Lawyer 36, at 38 (2011).

225 [d

226 United States Securities and Exchange Commission, Shareholder Approval of Executive Compensation
and Golden Parachute Compensation, Release Nos. 33-9178; 34— 63768, Final Rule, 33— 9178,
www.sec.gov/ rules/ final/ 2011/ 33— 9178. pdf.
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T—EORBETETE 2 I LZMELTVER, ERICIIFLALLTOR
(98%) “' D BHMIL, KECLDRBEEZBIAMIRELTLE > TWVZOTH 7™,

Say-on-Pay 23f% B OB % BN S V2 M E T OV TOBEMRITHEIT N L ER20
B, FFT=HOEM D Say-on-Pay [T & EF OB EME AR L, REG) 28BN O Z
PN ZMHIT DI EBTEDINENPL VI bDIZLE EE-> T 5, Say-on-Pay 23 40{d
REDEEEBHLEZ0H, KELEOZEHRMIIMETH L NED, TEEYN
ZED XS REETH 2 OEZFITEHR ETIE—FH L T, Say-on—Pay (ZX -
THM & EEOBEMERRIL Sz & WO BILS REZERZR NV, 2010 FDOEE(LLRK,
BEIZ 6 FEBICA- TV AP, B INZBEMMICHT 2 KREREEIRET
WRWOBRBRTH D, BREDOHHMNHIEFHEIL, Say-on-Pay BRI Db 2 R EHE
T RETHDHLEFELTNE™,

KETIE, bbb LHONHEREZERIEEKL S E28H ORI ONTHIH
URERMN L ENTWS, Bainbridgeld, Fy F=77 7 EORNIKEREF105K
BEE* %25 EAWVICHLTER L, NESERERBOEARFRZ0-< ViRTZ &
CE-oT, ZbEHZIICHFELRVREELZ MRR] LES L LTH, ZhiTa<#
BBLARWEAD, BRERZ LT, HERBMICE T 2FRIIMEBS. Fi3emAR
FRLITOBRIINRH-OTLESTHEY, BHEMNRRIEIITIEZES LV EN»D LW

227 Emily Chasan, Say on Pay Changes Ways, The Wall Street Journal Feb 21, 2012.

Associated Press, Say on Pay: Shareholders Rarely Reject CEO Pay, The San Diego Union-Dribune (May 23,
2013).

28 Sam Liu, The Impact of the Dodd-Frank Act on Executive Compensation, (2012), http:// ssrn.com/
abstract = 1996257.

2 Thomas & Palmiter & Cotter, supra 172, at 1226.

230 Michael B. Dorff, Confident Uncertainty, Excessive Compensation & the Obama Plan, 85 Ind. L. J. 491,
at 552 (2010).

231 J§1 32 {3 “The powers not delegated to the United States by the Constitution, nor prohibited by it to the

States, are reserved to the States respectively, or to the people.” United States Government Printing Office.
https://www.gpo.gov/fdsys/pkg/GPO-CONAN-1992/pdf/GPO-CONAN-1992-10-11.pdf. [ = D #Eikic
Lo TARBIZBRONTEL T, Fzhicko T Lo TR VERIE. ThZh
DME R ARCHRI ATV, |
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BRERoTWD, | PPk,

4 (Clawbacks

WA & ORREEFITEE L TV A0, FRICR OB AT +—< 2D
DT, ENZEEREIBDONLLDOET TR, AR O ENWAAT7 4 —v X
xtLTcEnIEED TEIRD ] 220206 RR2TERLRV, BERZDOEAT
F—< VAP ZNBEERD DN —RITBWT, BEERIXEEORILE W R
FLUEZII) B LIELIEDHSH™, V—~vr T a vy 7%k 2009 4, FELERMAT
WCBWTHEFFICL > TEFEZIFIBEHINIEBIT A bW ihoTo, FKICH
BB, FEHFTERIC L > THHFRFINDI S b h o™, o T, YR mMaH
FRICB W THRBICKE LB ZEIRT 2 Z L 3BA LN TV ARP 2D TH S,

2010 £ Ry R=7 5 U Z7{EIZB W T LR OBRSEKER Say-on—Pay HEHELIS, &
FEEBGI A HEEROTERLE L RomHEI—EDA BT 4 7THM ORISR
(Clawbacks)**Z R 25 D HEt 2 HAT 5 L 5 EHESHITRKDDLZ DL LTS,
2015 4F 7 BIT 34 FIE 10D e LTSz, X Ry =77 7 EORNTIE,
SOX HEIZB W TE BN D H 5 IRERG b d o7, TiE, KHEOREZBRIT L TH
Do

232 Bainbridge, supra note 185. & 7z. Stephen Bainbridge M., Dodd-Frank: Quack Federal Corporate
Governance Round II, 95 Minn L. Rev. 1779, at 1789 (2011) . [SOX & Py F=7 7 v 7ikiE, &
A8, MEVBEHZI—-FRL—F - HANF VY ROEREHBEL T 208X 0 EI b n)
B2 FORTEIcH L7z, 25 ThE, A2 o OB o MR 2 LY
ADETRARVOEL ) HFT~2THL., 25 ThITFNE. Taw. LAld, #ods 2 -+
L= b - A d v BRI 2 LT s mATOoBmERRL v L 2 HtHT <2 TH 5. |
3 Joann S. Lublin, As Their Companies Crumbled, Some CEOs Got Big-Money Payouts, Wall Street
Journal, February 26 (2002) B1.

2% Lehman Brothers © CEO 23 fflic D\ TEZ 2B THRM 7z, Lehman Brothers chief
executive grilled by Congress over compensation,

https://www.theguardian.com/business/2008/oct/06/creditcrunch.lehmanbrothers.

235 Dodd—Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124 Stat. 1376
(2010). § 954.

59



4.1 HIEDORKE

1990 FEREK A B 2000 FARIZR T 2 MBHRE BT IR E~DERD E L TEL D
2L B ERYICEILEH] (Clawbacks) #ZEA L7z, Clawbacks &id, LA EHRE
CBWTAREZRR LB AICEBTROEFEET DMBERE K-> T, RAINEL
A ey T 4 THMERINT 5 HH TH D, MBENUCEET 5 1 TOESEIIX
2002 4E® Sarbanes—Oxley Act Tdh b, ZHILE D Troubled Asset Relief Program
of 2008 (TARP) & Emergency Economic Stabilization Act (EESA)IZ b¥RFl &h 7=,
TARP & EESA TiZ & DT 2B A AT S, MMEIR B TThh 2%E L. @D
BbEWhy 720 DRBETIRL, »OREBICLDRETAICET 2EAEMEEE
ZHERR L7220, bk LW 2010 48 7 A 21 AITHRSE L7z Dodd-Frank Wall
Street Reform and Consumer Protection Act (LAF TRy R=7F 7] L01n)H)
Thd,

Clawbacks il O ERIZ L W ZEO—EHENOA 2T 0 7THBIZ LT, £
OHBINOEBNF LS o726, YZEMOBEZHIETHZENTESH LD
(22 o 7=,

4.1.1 SOX ¥ 304 &

SOX ¥EIZiX, Ry R=7F 07954 ZOBEHOFIH L RONHEENEVIAEN
TW e, SOX % 304 SRizES &, SECIE, CEO XiX CFO (zxt L TULF ZxtHathicik
BT LEBBMHITIENFRELZR/ET LN TE LY, OMBHEERVELER
#F (Restatement) SNHEIT, UBMBRERARED 12 » ARV T, MR
KD OPNDIEPRZBELEETOEEXIIZOMOA 2T 4 78, b L IX
BB ; @4 12 » AMICH RSO AMRES R OTEANC L Y EH L =2 TOFIE
(ZOF&HEIL, EEFRRIBFRETHOMRLE L TELEMBREEHOERLRTIELT
CERTAIHAICOZBEHENS), SOX i 304 §i. CEO XiX CFO AEFROFK &
R - RIEATAIEANIICEE L-REICORIEHEND DONEMNTHONT, Bk
WZIEHE L TV, 2011 4RI 7 U Y FE T EHIFT 12 38 TRl S #v7z SEC 3t

26 Emergency Economic Stabilization Act of 2008 (EESA) Section 111(b)(3)(B) ; 31 C.F.R. § 30.8 (2008).

237 Sarbanes-Oxley Act of 2002, §304.
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Jenkins **EH{FIz T, FHIFTIZ CEO XiZ CFO AAMEAMICIZATR TR &b CE0 X
I% CFO 7>5 @ Clawbacks BELSHZ LA H 5 L\ H SECOFEHIRE L T35, £z
%< OXKEREN, 304 FOEHFLY b I DICHEPAALERERBDA VT 4T
WM Clawbacks HFlZH AL TWbH, ZNHIEE—HT 277 4 EX MEENLLDIENIC
RIGLIzbDThD, 29 LEFHEHI, RECL > TEOEARENER>TWD,

4.1.2 SOX BT 5 Clawbacks DFRA

2007 4E, SEC 73 304 §c%& ¥ THEBRIZATH L TLUREEKD H T ) 31%2H 7= 5 20 41
DEREVPHEMAZEE L, V—~rTa v Z%D 2009 4, SEC X 10 #LDEFF 18 AD
= E WA I L7,

LL, BT, 304 RICHE SN BIREMHIX (RETARFELEL] 2&Th
Bo TR LTRO LI R#MHAEH D, £ BRI RETHRRP272L LT
HHREOREND D L OHHNRH D™, R, RETADH D2 LICHbbTRE
R IREE OME L2 B L EEEBEMEZER S 1D TH D, SXERFIILD
MIEZEMT 2 ENTE o7, B IZ, SECDOAMN 304 &2 b - TRKFT D
NTEHZ & LD, LA, 2009 FEKEPEFEHFT (Court of Appeals) 55 9 i[EIHk
HIFT (Ninth Circuit) i, [304 FERICEEF 2RI ZRFFRITR V) LW L2, @
EOBEMITIBNT, SEC23 304 REZEAH L7720 T bTFDREHITT E R0,
ZD®E™, Ny F=7F U7 ERHIE I,

238 SEC v. Jenkins, No. CV 09-1510, United States District Court District of Arizona (2011)
? Jesse Fried & Nitzan Shilon, Excess-Pay Clawbacks, 36 Journal of Corporation Law 722, at 731 (2011).
#01d.

24 In re Digimarc Corporation Derivative Litigation, United States Court of Appeals, Ninth Circuit. No.
06-35838. December 11, 2008. http://caselaw.findlaw.com/us-9th-circuit/1208219.html

242 Rachael E. Schwartz, The Clawback Provisions of Sarbanes—Oxley: An Underutilized Incentive to Keep
the Corporate House Clean, 64 Bus. Law. 1, at 2 (2009). (2009 4 % Tic, SEC 23 [EIH%Z 2 [M] L

PPz mL7z) o —OBIEOHML L TIE. SECv. Jenkins, 718 E. Supp. 2d 1070,
1073 (D. Ariz. 2010) & SECv. O’Dell, No. 1:10-CV-00909 (D.D.C. June 2, 2010) 23 % 5. 2D FfF
b, BTHRITETHEYES 225, HEBRETAS RV EHEIL 7.

232009 /£ ARRA 2B W Tk, TARPHF L EXZZ I v a2 (St iAAsF) il
T. Clawback £TEAY, Hifl L7 20 Ao tEE FCHEHH I LD L HE S LT, SEC.7001,§
111(b)(3)(B) (amending 12 U.S.C. §5221(b)(3)(B)).
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4.1.3 Fy F=75 0 78E0HE

2010 %2 7 A 21 H. Dodd-Frank Wall Street Reform and Consumer Protection Act
UTF TRy F=7F 7] Lvwo)MERIbS i, SEC Beko Bfatizxt LT
M Clawbacks < Z &L ZFBfH T/, DFE V| SECIZ#RHE L-MBREIZIHWT
BANBROD ST HAERBNPOZOWMEEINT 2HERE 5 272, BIUZET2 Ky
R=7F 71k 954 FOBEILBENHR TH S, 954 FOFET, SEC i3 [EHILFE
FEG AT R O EEGEREH ST L TAROE G Z T L R2VRRIEDOWNRDE
fliEEHO EH O EEET S X5, HACE-oTHTHEDLETSH) LLTWS, Thb
b, =a—3—ZHEBGIFR T A F v 7 Z1X L LT 5 KEOEEEFRGIFTIC
AFESD B STV B2 TORREHITH LT, Clawbacks #lA35H S h 5 =
k&b,

954 RIZE-> TRIN SN2 BT, ORBOHHT—FIZEIE, OQKXFHEENE
RKENTHLLW-TIELRNIHE SN, OF —ZIE-> THENICBBL TXiLb
-8 A BT 5,

4.1.4 1934 4EREZRENS | Frik 10D $&

20154 7THA 1 H, Ky F=77 73954 RTINS ERE 2V, 954 i
1934 4EFFE# 5| 7L (Securities Exchange Act of 1934, LATF 1934 4E¥kL N5 )
10D k& LTEMENTz, £z, EEDOFEHFRGIFTIZLLT ORITH I LT, AHH
FBRATRETHHERE L, Fy F=7 70 7 EORITICET 277 v O EER
LTWAHSECOY =7H A FTiX, SECHB 201148 AND 12 AETOMIZ Ky k=7
T 7954 FREMTTDOORAUNEZRETHZ ERTFRINTVDS, 22T,
2TOERZLVNVOERBGIFH CEE SN 2203 RGINR L5, SHIT, FFFR
FIATE 6 RICHE SN TFOXHERLTHEIxE L 25, OIERMIEITE. O
FAERITE. Q/NEERITE. @ HIESM (T BITE. OBHESCIEHRRSR
17%. £, UTORRIEARBERIOBRANEND, BED IIFFEENTA v
T4 THNE — ANOFERBICHLMELEZ LORVWBREERESME, LT EELTH
b 3ELUTOEETH S, AR I NHHIE SEC BHAIZ LL - TBIMBIZFEM O RAT
FERBTHZLEBRAL TN,

RBATE DV D E TIZ Clawbacks (2t U2z i i e 5720 A>, SEC I & 5 EHGEEHEIC
EDTHRANZHED 22T 6720, Zh b0 B35 EEYEX SEC HRI2NEF A TAE
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L7c#D 90 BUNIZARL, 1 FURNICEETRETHLLBEENA TS, —HE
PR EN T S i, RATE A 60 H LAY SEC A 10D-1 I X 2 RIEBOR A L.
AR B%ICBET 5 SEC HANCER S NZFRZ#REE L 2T TR bR, BITEN
EEBOR 2 3HT 554, SEC HAI 10D-1 OFER B HICK T+ 52 TORFHM I
LTHREEN=MEREREO BEOERICESS 2TORMICER SN, il L
Tik, 7= & Z13HAI 10D-1 23 2015 4E 11 A 30 BICHRE S, EEHBIBNRE>EE
THDOHMR20164F3 A 1 B &FhE, BITED 2016 4 4 A 30 B LAANICEIEBR 25 H
LAadhiERzskn, 20k, BH 10D-1 134%#%R—F 2 L BICRELEZOT,
20154E 12 A 31 IR T T2 /7 4 —~ UV AR—F RARIARBEIZES T 5,

4.2 Ry F=75 78954 %& SOX ¥ 304 0kl

SOX ¥ 304 ROBEMHIZHRT, Fy F=7 77954 £OEHITZL DRIZBW
T, LVEKBTHD, B, UTOEARETOND, H—IZ. Fy F=75 7k
EEHICREIC > e B A EIR T 5 X 5 BERLTWA DT LT, SOX T,
SEC DA NER T HHEREZH L TW5H, 5 I2, SOX # Tl Clawbacks Z B S € 5D
FERHBEICBOWTRAED [RETA] BHIHEBONEN, Fy k=757
HWIEIARETABELTZNE I DIThbY 22< | ZORNREZBEM TS, FH=I1Z, S0X
ERETOA T 4 THMEZRRT A0 L, Fy R=7 7 o 7ETIEER
AT 4 THRMOBBEIRX SR L 25 Z LREF NS, HMIZ, SOX EDEIR
WMEN 12 7 ATHIZOIZH LT Ry F=7F5 7T 3EMTH D, FHIZ, SOXiE
i% CEO, CFO O#mBiicnAEHAEINDD, Fy =77 U Z7EFHEBSUITTRBICLE
OEAFSEEI RIS TV S,

472 Clawbacks ZHETHZ LICLVHEICL o TUTO LI RFIERH S, O
WERBIIZ XL > T, BROICRELEKEZARERZHBITFTHr — 2 2B I E5,
QOE%BEHRM L ZHEEE L OBEEEZM EITE LN TES, OXKENHEMEBEL
TRHOFE R EEZBIEL LI LT DA BT 4 THIET S,

24 Fried & Shilon, supra note 239, at 746.
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4.3 Fy F=7F 0 7EDOBBER

L., Ry F=7F 2 7kI2BIT 5 Clawbacks BB TH, WS OO REE
ERFEELTWA VWb A,

O ZREBOERLZWMICT D, 954 FRITHES< Clawbacks Hifilix., [&E]
(Executive Officers) {Z@MA s 523, ZOMFIARICER SO TR,
M FELBICESSHAIBb-T TIEIUTO LI ICERS LTS, [&E)] &iX, #
B, BRSO EFERERERA, M OIME (RE, FEIMB R L) 2 H
YT HEIHE. BORREREZLZZITT 5 ZOMOEE IIBREFLD=DIZFH
ROBURRERBEL ZITTHZOMETOFELEKT S, SEC 1ITHHI 3b-7 DE
BEIDIIHMBIZTOLELDHDHTZA D,

@ [ERT_REL T 4 TRBMOER, Clawbacks Hilix, 1 &r7T 1 7#
Bi) OAIZEA S, SEC OB TIX, BEICKERSSAICBET 2 BRI
# (Proxy Statement) DBARBEH L OBETA 2T 4 THMZER L TV 5,
%5 954 kD ILE TIiL. Clawbacks BHIIFERFEIEICE SEHE Sh D & MBEHF
BICESA BV T A THBMICOREH SN D RETHD Z LR TERL
T3,

@ BEIXDOEFEDHEE, Clawbacks I [REFHERDOEERRTICESERBICKLD
NHZTTThoBEHEBADLbD) ITHLTRDOLND, £Z T, HADOME
HEZMMEREESNDFRERIC L > TER KB BEOLE R E, SBORE
FEBRARE 25 RS H 5,

4.4 BR

954 RIZHESE, SEC IZX > THRIRSNHHANC Lo T, EXHESHITMBHERIC
EONWRB 20 ey T 4 TR T 2R EREL, ETHZL %
BHEMIOND, IHI2, ARANIIUTOZ L 2B/BMT 5. RN, FEHFFHIE
CESWTNOOMBREEHFOERLFRBITZ2EB L LT, KFEFHEOEEFTR
REERT 2 Z 2RO E. HdRASHtIE. 22 52FHEROEEFRT
DYERRIAR D 3 FRiTE TOHMIZ, ol T —FIZESWTA ey T o 7THM (3
Ml LTREINTERA Ny 7 F TV a v 2a5t) 2%E LIRSt OB ULt ok
B (executive officers) 2 b, YFFKEBIIH L TRFHEEFERICESE XL bNB
T CThoBHOBBSZEINRTHHEELAD.
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2011 &, Wilmington Trust £:23 CEO @ Donald Foley ¥R 23 K [E B B4 Hifl 2
B Loz, 200 5 KAVOHmBE BN L7, BRI -8, BHeR—F 20
175 J5 RV & IR BRAUTHE D 28 7 KA Tdh o 7248, SEC 12 X BB NEHD P Iz—
BB 2F 41T 2011 FEEr — @& S+ New Century Financial #:(BAF [NCF #f)
EWVS)DEHTH T, NCFHLOMWEEHEANTHo7-FH#ELIZLD &, NCF +£D CEO
Td o7z Brad A. Morrice 23, 2005 £E7> 5 2006 LEDRITA72< & % 290 5 KLk
DA T 4 THRMPBIAE SNz, SEC BAERFHI L o TNCF #: & #23F L 7223,
Brad A. Morrice 25149254 J5 KL LRIN Lie 2722, 2010 4E 6 A,
Jenkins FEFIZF6\ T CEO & CFO A% 304 SRiZIS1T 2 TAEN R &Il S h 7=, [FI4E
9 A, Cohen v. Viray B2\ T CE0 & & 24t OMEERA (indemnification
agreement) N72INDZ EIZL- T, 304 % (b) THIZHIT B EULEFHD 2V L X
A=, 20114 3 A, 304 %k (b) IZ X © T Beazer ™ CE0 |{Z%9 % il 5D 640 1 Kv
ZENLT S L AR LN, ZTO®HMM LIS, F4E 11 A, CKX #ED7T CE0 25 270 75
RALL EDRENR Z 58] L 72>, 2012 4 3 A, SEC iX Arthrocare fLDXFHAREIZIB VT
CEO & CFO OE AW BT(EITER S, Shicktd 5 304 FIZESWTHM O

245 SEC from 8-K, Current Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Wilmington Trust Corporation,
https://www.sec.gov/Archives/edgar/data/872821/000095012310116344/c10189e8vk.htm.

246 Zachary R. Mider, Wilmington Trust Reclaimed $2 Million From CEO Because of TARP (2011).
http://www.bloomberg.com/news/articles/2011-01-04/wilmington-trust-takes-back-2-million-from-ceo-

because-of-tarp-violation
47 Gretchen Morgenson Clawbacks, Without Claws, NY Times (Sept. 10,2011)
248 SEC v. Jenkins (D. AZ 2010), http://www.wlrk.com/docs/SECvJenkinsDec.pdf.

2 Cohen v. Viray, 622 F.3d 188, at 193-94 (2d Cir. 2010).
http://www.ca2.uscourts.gov/decisions/isysquery/faa6147f-337e-46ea-899a-0d59555ee8e1/1/doc/08-3860-
cv_opn.pdf.

50 SEC Release, https://www.sec.gov/news/press/2011/2011-61.htm.

#! SEC v. Maynard L. Jenkins, United States District Court District of Arizona, CV-09-01510-PHX-RJB
(2011). http:/fwww.wlrk.com/docs/SECV]enkins09-cv-1510-136.pdf.
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FEUNZEBRT S EAFELE®, 20164E, Saba V7 h U = THOLFHAEEHIZL - T
CEO 75 50 J5 K% B[R L 7=%2,

Ry F=75 v 7iE%E TITiX, Forutnel00 ££ 80%7% Clawbacks ZEAFEH T %
B3, S&P500 D 50% 1% £'1X Clawbacks ZFRIE LR x> 72%, 2012 D Mercer fEDFH
TICED L. 14%D 7 0 — 2 VERIT AR BICHRE O BIRBUOR 21T > Tz, 0 1 3%
DEAEBRHEM DB 2 FER L7228, REIT /RN,

REL L O EHE R Clawbacks ZHEA LRV DNIHONT, £3, R HIL,
BZEOBREMLT 2 X5 RHEEZIRBEORNES TR TE HHIEDEAI
5D THBHTEND Th D, £ LTERL, BEE D BH b Clawbacks ZEE 2\ Th
59, IRERL, BRFFRAEOEMIKRIMmZ LA S8 L5 T 5RICRBIELIE
WREZR ESH LI LT2B22ERNICIHIT2 LR 2BEZNRHDL0H
ThH D™, EEENRT —HROMIRN G F 21X, Clawbacks IZBIC&E EOFLE
AHOEHETTIEARL, REBZNICH L TERLEZRS X5 LHZF2bN
5%, HAHREBICEINZ, EHESHICBWTHANT U ABHIBZHBICKRE REN % 5
ZB1E L, Clawbacks D AITEMBHINZ 2 5 & OFAMN R HNE™,

AR L7z X 912, 74 —F 2> 100 £ED 18%A3 SOX # D Clawbacks THRZ1T-> T
BY. 2010 £4E 44 Tik 80%DE4EA Clawbacks 28 A L7223, EEEIZZ OHHIZ I
> TR O [EIURBLIZ I 5 2> T2V, ik L7z X 5 12 Clawbacks (2% L TRA g 43
HY ., KEIZBOWTEMCIEFIFE TR, T—FREZFRHRICTD &

252 SEC Sues Two Executives in Texas to Recover Bonuses and Stock Profits Received During Accounting
Fraud. https://www.sec.gov/News/PressRelease/Detail/PressRelease/1365171487982.

23 SEC Announces Half-Million Dollar Clawback from CFOs of Silicon Valley Company That Committed
Accounting Fraud. https://www.sec.gov/news/pressrelease/2015-28.html#.VPN2IrB4rbg.

54 Press Release, Equilar, Clawback Prevalence Continues to Rise in Fortune 100 (Aug. 25, 2010),
http://www.equilar.com/press_20100825.php.

55 http://www.mercer.com/press-releases/17-percent-of-banks-clawed-back-compensation-in-2011.
4 Fried & Shilon, supra note 239, at 735.
27 Id. at 744.

238 Noel Addy et al., Recovering Bonuses after Restated Financials: Adopting Clawback Provisions (2009).
(CoWfFER. 2. WREHEDTTVIF. Clawbacks il % B A 92 ATREME MK & FEHE L 72).
(iR Z 4L TR 23,  http://ssrn.com/abstract=1463992, ic £ 2 & AIAETH ) .
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Clawbacks RIFLEADERZHEE CALEIZFMMT5Z L IIRETHS, N ED
BEfiEE=LEZZ LT 5,
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F=E  NESH &

BOETHRANL LIS, KEREBBM ORI, EBMH & &M OB D = o5
bV, BETEMN I L ICRERES N, EHPRERERSI L TVWD, RETIE,
7 7 U = 7 MEHIERMA S & ho By, KEOZ oMz T 22tz on
TOERIFEANITDLRY., 777 =7MiE, EHESHORIME LT, HKbIFE
NTWBMNTHB, EBE, 205 BRSO E (Fortune 500 [Z4RIDRZET S
NTWERHD 6452 ELe) BT TV =TMTRILENTWD, £/, 77U =T M
SMTAL 2 B < 2HERMOMN TF2HEFEZRITLHHEITOVTSH, 770 =T M
HERbHFENDEMIIH D,

77U =T MEtIEE, tOKEOM L FEERIC, SHEHIEE & HIPE TR ST
W5, MERGNT, ROBBRL2ESR LSHBERECREREBEZEA TS, Z0OX
SMBEMNLAELLZHEL LTT, BRUFTPEREDOEREBIER LIENENEHFRE
LERIICHA LR TNER SR WREOHBERZENTFRISA TS, T77=7TM
SEHIEEICB O TIE, BRERICEZ DN TV D HERITED TR TH 5, Bz,
BEDRRARCHEE. B ZRET DHERPBE S TWD, Bk E 7 35 E I
FROZNRY | BRI ROBMERET DHEREZA L, IKERYLES
L. X5 2 ENTED™, BREPBRHFTICEMEDITHIZOVWTERBLHRLILTS
&, BREDOITHIL, EREBHE L BEM LR RFAEFEEBE I - THFESI D,
Eio, REPIREOITHNCRBLZHR LI T L VINVDORRS 3 OOFEEE, T
bbb, BEHWEA 2 B VEEHER SIZEK S5 FIEREE (Enhanced scrutiny) .
TEAVEED I bO—oBREHEND, EOEEPHNONLI NI, FRERST
WD AR DITROMEIC L D, BEEROITHO BRI ECE]EI TRV, Eizid#od
B PR OELSENRBE L 2 25810, DHEEMECEB R Rhol &
Rizshiid, BEEROT RS EHERAIC X > THl S, £ZORBICHTE
BE TRITRW,

57 57 = 7 W 4xtkik (Delaware General Corporation Law LA T [ DGCL] & \»9) |, § 141a.
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KETIHLE), REREMICET 2 RMIEE Lot o, BHAIC, RIEEE
C ko THIIB TSNz, T7abb, %, EROEDARLICE, BEEORHIH
¥ B B RILBD HRARD T2,

1 EXDED

19 422> B 20 HEACHII, EUAREAR © 128 2 BUS 3 2 MR 2 H L T ieh o 722,
Caball v. Lofland ¥R*ZIWT, 77 V= 7MEHIFTIZ TEHRITERM CEE
THELMESND] LYW ER LT, #HESH Lofland O ERKR UM BEK E b
(2. BfFROBEICHTIHBM L RET IRENFELRD2TZDOTH D™, 2%,
Z DY, KETHDHIBHERB2AOFEBERCDOT-DICEE T2/ BT 4T
X, BOBHOFTEE LRV, EStoEESKEBSANIEIKREEAL ERTH
LILHBLEEZLNTWE™, TI7U =7 MEEBIIRMEAICEREORE LR L
S ECERMA I bN D DX, REORENH D EITEK - HBEKITIVTH
INCRBDTHEDOHRTHD L O EZ R L™, BfZk e LTORKICHOTITELR
WHEEOHBIZ SV TIiX, TRFECRMICL > TN b0 —ERIZET 2 HEM % E
5] LU, RBRKITEREE 72 T HER 2 3 BIR D 2 WERER £ 72132 Do
FEBIZX->TEONEbDOTRITNIE 2B 2V & L™,

% Nat'l Loan & Inv. Co. v. Rockland Co., 94 F. 335, 337 (8th Cir. 1899) .(2tL Dk & L TH® %
CERERMCTH D, RO, BHORNIc o Th 0 LRI, BRI IIEEER DS
FFoTwaattofkicKE L Tw» %5 D TH 5); Finch v. Warrior Cement Corp., 141 A. 54, 63 (Del.
Ch. 1928) (HUiit% © 23Z 3 M- 7=z Gl Z&thiciRET 2 k5@ L. )

261 Caball v. Lofland, 114 A. 224, 229 (Del. Ch. 1921).
262 1d. at 230.

26 Lofland v. Cahall, 118 A. 1, 2 (Del. 1922).

24 1d.

% 1d. at 3
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2 il E RS

1950 4E K E LB 4 (American Bar Association: ABA) D&#IEZEEBSE (Committee
on Corporate Laws) (Z & o THERL & 7= HELHFES411E (Model Business
Corporation Act, LAF [MBCA(1950)) &\ 9) (CHURERED % BHI 2 R E S 2 HEMR
EETBHEHESND L5272, MBCA(1950)33 kit [HUMER A ITHEER b DM
MzRETLHERED D, L, SHOERXRTEDVRHLLHEEZR] PLEDHT
BY., ZORETLE OMTERA S, BIETIL. MBCA(2006)8. 11 £ Y FFH
BEDLNTND, TI7T7x T ML 1953 FEICZOREEZEA L, 77727 &
4%tk (Delaware General Corporation Law, AT [DGCLI &VV9)141 & (a) HiTSH
DEHEEEICEHL THMEEN—RKRERZAL TS ZLE2EDTEY, (WET
T ER, HBREKOEDNRRVIRY | H#EE (Directors) B DI EHEFRILHUHH
B2ZHDH] ELTNDHT,

PN T IR OB O EIZEE LTI E (RS o5 2BE L T\ e,
DGCL 157 k() LR N (b) HIX, A7 3 »OFRIT, ITHEMME. 1TEMEIX. EFUX

e Lg%k (Model Business Corporation Act, LA T TMBCA] & 9) , § 33 (1950).

267 MBCA (1953) § 33.
266 MBCA (2006)§ 8.11 . [ 32 1% [COMPENSATION OF DIRECTORS: Unless the articles of

incorporation or bylaws provide otherwise, the board of directors may fix the compensation of directors. | T

b5,

0 FI77=T ML 1899 FIT, ma—T v — T — Mo TR SHIEZHE Lo, £DOHK 10 FLL PR
H, ma—Yy—T—MiZ, GFRFZEAT D O2HEOYEL MRS T TEBELTZ, 2258 ER,
BEARY L T D o KR ZE D& Fr DM 1% (Woodrow Wilson) IZ&-> THS[ICHELED LN ZH DT
oD, OLEEFLDY, a— R - HEHEFLTLAE L CZOMOBRE DR T=a—Yy—V— OB
BER-CEREA BT 2F R H05I000 o7, TOEHOT IV =T MOSHER, =2—Yvy—T— D
SHEOENRE 2B AN LZAHTIEE-TEY, MBELSNIZIER FIIOEVIA TN TRl
Fe, TIU=TMIE, TIV=T MR EHEEZSET S LT, LB FROMERIZIHWT 3 50 2 BLEOER
BILIDRBEEZETDEORED 1897 F£7 77 =T MEEILI - TEDLN T e | IBRILEMELVI AT,
b —HBRE A Tz, ZROEDRRIZIY, T77 =T MTR MM EL TH END IR, 2Ry — &’
., FRTREME, BRREER CEmWEOEBRIZHZ AN TRV Z L2 I, RIEOH 2T DICE -
72 THD, (From: Government & Services, http://delaware.gov).

7 Delaware Code-Title 8(Corporation) §141(h) (West 2013). J2 32l [(h) Unless otherwise restricted by

the certificate of incorporation or bylaws, the board of directors shall have the authority to fix the
compensation of directors. |
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B ESREBIZL - TEDDIILENTEXLLLTEY., BERRD) DEEEETICX
hoZ « A7 a vOFERTIREEE Eh T3,

3 BRESORBORE

3.1 EjioT<wr Ty FOELRE

2010 412 By K=7 5 > 7 BASHAT Sh Tk, RERBICET 5 RRFRASR
BENDZ LEB L R Rokns, RESBHTSBHIITLALROARVE S
ThD, B OTBIE, KESBHOF <> I LICkERRFRRERET 505, &
I, FHOF <Y PR Th o2 L A TET, HTFSNBANKER &
b5,

PlziE, TV =T MOSHOKERIREFLDREBFRDEREL LS L3525
T, TR O FEEFTA O ZE A (Contemporaneous Owner ship) 23R &, FFaaASHE
L TCWARMIIKETH VT RThIE L2, LT, FRIOT <> F (Demand)
BUBEBRFARTH D, T Feid, RELPBHROBMEBREIT ) OICREFL
R T D 72 DICHRIR R L THZIR R ZIRF T2 L O ICHFMOFREZFEEIC
XoTUTH 2L TH B, TR, #EREFEFLHA23.15% (LLF lRule
23.1] &W)H) ILL-oTHTEND™, Z9 LEFRMOFREELELTET UK
HED BT, BREDSHITRAL L TIT O BRERKRFARDOEBEN D, KEPLRH
BHICH L CHFRAEITEN R R ERBLHETIERFZTHEKRE VN LT, #HREI
XU CTHRORFAHERFHREZRDDLLEVINA—FAVERITDZLICLY, KEOE
ARZRFRZBIET 2 B L & 2%, REKRESIMRICK L THEREZIT 225813,
RFEZZ T =B RIIFRLRE T H0ENZHM L, BEOICHFRCRESE 20D

' DGCL, §157.

272 Court of Chancery Rules-Delaware Courts-State of Delaware. 23.t(a) (2013).FZ T 12 S5 T D M ik
BT s T~y FOERICET 2EABEGIcES W T2 8kT 5,

273 Federal Rules of Civil Procedure §23.1.
274 Id

275 Edward Brodsky & M. Patricia Adamski, Law of Corporate Officers and Directors; Rights, Duties and
Liabilities, §905, at 18,19, Clark Boardman Callaghan (1995).
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EWVWOBRELHY 55, ZOK, KRETIMESOHBTIZONWTE ) Z ENARET
HDHNB, FLAEDORE, REHWRAEASND,

LL, T LHERESICHFREZRET L2 L IRDDILEI R, TV )R
BRE#LTV S (Demand excused) LT5ZLHTED, TV FBRERINDDIX,
OEFFRPHE L 72> TS BENIHIFRERZA L T e, BT ERIR O
BRENTFET2HE. OMBEL 2> TWDEEINZY 2R MR OITEDOR R T
DBHRIZONWT, BREELDLOFMREEND D Z L HRENER - AL 25
BTHD, ZOFEFFHERITIGLCT, BFRIFB/FOBES LK T LITRD, %
K OMT, REFRIZBITH2FRIT v FBLEBERHLINTWDN, 7777 T
IXERTT v R (futile) RBPAICIAEL IR TWVWS, T~ FRERNE
DD FEHEL K > THDILT Aronson B TIiX, FRGFERB LRSI N D1TiE, OHFE
B DBAENRIEERS 2L, DOBEVWICHN LIEFEETHHZ L (disinterested
and independent) . @XM EHIBOFHLTHETHD Z & (a valid
exercise of business judgment) IZDW\WT, S EAY/REE (reasonable doubt) 734
CTWSZENRRELHEFRINTWDY, Fo, RICKEDRFICEALZETH, #
FEEROLRVMT IR E =E N OB SN 2FFIRZEB S (litigation committee)
D, RREHWRRANC E S W TRFA T 2 #HIFT ISR LT & 12k, BT 4%
HW 2 EET 5, ATHENFET D,

3.2 BENWFE] (Business Judgment Rule)

3.2.1 HWE

KEIZR T 2R EHER SR SR DX 19 RO Z L Tholz, T7
U =7 MEEmBHIETIZ, TRREHERANL, 141 & @@ ICESL T T U = 7N OHFEEK
PAHETLHREE LORBELZART L0 TH S, REHBIFEANT, BE LK 21T 5
BRIZ, EOEFRIIHERICE S EMEIC L LEFITRIIMHOREFRITRD LIE
EIZECTTHLELWOIBEDL LIZH D, BEOEMMPRWIRY | T OHMIIE
HATZ K- THESHh, TORELT LML FELEAT L2H/EDT. £OHBNICER

276 Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984).
77 Id.
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ZRLMNTHEEENRAS | Lk, 72bb, 777 =7 MEHPTEEEDRE
EHBEITO O LTRERREBELZRY, RWREZE5ZXH5&Thd LOREE
ERALTVS, 20, BUFTLREEOTHZ2HEETHICY 2> UIEEREE
BROBLND LRBDOTNDZ LIZRD, ZHEHRAUEIL. BREFOITAVITERLHE
CEBI R EITEE LRWVIRY . ZORIEZHWT 2720 DRI HEEH HEF > THh 2w
DTHY, 72 2 ZDOHBNTTRERGE Th - THRHEIZZDOHBTICERDOH 5 X
EELRITHEHE LB 2 O,

AR IR R R & S L72BR. BRENFREZE T LIRS REE
23# D, Stephen Radin T XAiX., &EWMBMIIFFRMRE 2 < 2> DML U 7 B
L > TRESNEHATHIL, 1FLA EORHFTREEHBER S L ITRERE
% (Waste standard) . E7213%DOWGITH- THW %2 T2, BB 3 HFRIC
BWTEHFTNX, BEEEITHA0, SHEBEENOLORERBETHI1ZHET5
XViFTe LA, MIEHRBREICT LEREREICH LT, BRIBWAIHIETS Z
xS ENH D™, Rogers v. Hill B2 5 Disney B TOM,  [HRE HIKTR
AN3ATHEETIIR S, BRAFTBBEFEDOITHZ BT 5BROEE™] TH YKl
Disney HfFIZ351F % Michael Ovitz®™, Fannie Mae Hf#:iZ331} % Franklin Raines™ |
Integrated Health Services Inc. 2331} % Robert Elkins®®, New York Stock
Exchange 123517 % Richard Grasso®™4, 2008 4F £ TIZHIRMN T S-Sk

278 Id_

RS TREE HIb & UGt 0 BT - TRE RO EALER ] ORET] 60 H ikl (F
X 6 ).

2% Stephen C. Radin, The Business Judgment rule: Fiduciary duties of corporate directors (Aspen ed) 6th ed,
at 906, Wolters Kluwer Law & Business (2009).

21 d. at 908.
22 1d. ar 11.
28 In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006).

284 Lucian Bebchuk & Jesse Fried, Executive Compensation at Fannie Mae: A Case Study of Perverse
Incentives, Nonperformance Pay, and Camouflage, 30 Journal of Corporation Law 807, at 811 (2005).

285 Official Committee of Unsecured Creditors of Integrated Health Services, Inc. v. Elkins, No. Civ.A.
20228-NC, WL 1949290 (Del. Ch. 2004).

286 The State of New York v. Richard Grasso, 52019(U) 13 Misc 3d 1227(A)(NY. 2006).
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bol-2ToO&EEBIX., 1930 4FEI12F1F 5 Albert H. Wiggin, George Washington Hill
OHmMFTE L FC <, FEHWRANZ L > TR#ESNL TV S,

3.2.2 fERIZE SV HIEF (Informed decision) (F 4 X=—¥HI)

77U TNERHFNL, B#HRES S LIXBRMEZEB AN+ 2 ERICE SN TT-

To BB E (6 LT, JRAIAYITIEE ORRE IR A B E T 508, 243 EE AT E
THMAZEE LG8 I REREEIC L > THEELITY, BMEKEIHEED R+
7216 (not informed) (ZEESWzikEEl % Lo L FRTIUE, THHHRS O LR
BT L o TELIZAF (entirely fair) THD] Z LA LRTNIER LA
Ve T4 A=—HHFREAERORRNREHTH D,

T A R=—BHTOERIIUTOL S TS, 19944, 74 XA=—t0HEEOHE
(President and Chief Operating Officer) WEHEHTLEL 2V, HLWHEDOBENRL
FLipotz, 199549 A, %4BED CEO T 5 Michael Eisner (LLF [Eisner] &\»9)
X, B SICTREORKATHH Y . Yk Creative Artists Agency (BLF [CAA %t
V) DAIEED— A ThI o7 Michael Ovitz(BLF TOvitz] &\ 9H) ZFiEHE
ML LTRETHREL Lz, YR, CAA HoREFHIER TRIFHMEEINTED
AER 1§ 5000 5 RAVOBARS Y, £z Ovitz HEHIZHAER 2000 77 RVLLE O
BEXIbIW T\, T4 A=—tDORFREIARET L7z bk, 1995410 A 1 i
Ovitz & FAEMDERARPI E VI THITN TS CATF TAREHRK) L)), Ui
LRI OIEFKIZBEIZB N T [+ 72 8 (good cause) | 72 < fi#HI SN 7= H4 (no—fault
termination) {ZIX., T 4 XA=—%EA3 Ovitz 12 1000 5 FADHE, 5 HIEICBT
DI - R—FT ADOHBREITH=D8 750 T Fov, RO300 HEROA ~y 7 - 7
9V EIBBEL LTHRTHIERED LN, AMFERNIL, Bz L7 b L
DRFTERIZE, T4 A=—LOBRKES, BHEZEER L > TERB Iz, 1996 4
12 A, Ovitz 3SHOMOEE L OMICARMRE L), 74 X=—4tid, #OE

27@ In re The Walt Disney Co. Derivative Litig., 731 A.2d 244 (Del. Ch. 1998).@ Brehm v. Eisner, 746
A.2d 244 (Del. 2000). (RIFBXOMMIZEAET, 77 7 = 7 MOKREREKF R c BT 2 1RFH
Rl o EE, LR 1603 5 52 H(2001)) In re The Walt Disney Co. Derivative Litig., 825
A.2d 275 (Del. Ch. 2003). (AT 70 (31T AAR 54, 8= H 7 Jr 1 & Ui 5 0 3k E 385, g
#5 1730 5 31 H(2005)) In re Walt Disney Co. Derivative Litig., 907 A 2d 693 (Del. Ch. 2005).
In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006). (AR{FH LD/ iz E2HE T,
WU 3 0 MW & SRR, R LTS 1787 5 45 H(20006)) -
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ARK O [F{EREMRE] 2&RB L, Ovitz ([ZATEEOREEE., A5 14§ 3000 5 K
EXthole, T4 XA=—tEOKEIX, BEEZ LR Ovitz OEARK L 1L X RIE)
R EARBLIITAIL, EREE. REBBRBLOEERBERTHY ., EthiX
SHBEOREICHIZHE LT, HEREFEREZITo/Z, Zhick L., HERRRIT.
AFFRITIFEMOT Y FBMLETHDHE L, FRAOHITEZH LML Tk, 2B, A4
DFAFREIUTORLIDL I Th 2D, B, 77 V=7 MNEFERHFIL, 72
VEEIZRL LT, AMRRFRIZITFNZT Y FRLETHH L LT, BEKE
DOFEREZHT LIz (Disney 1) *, Zhuzxt L., FEEAITEFRL, MEEmEE, T«
R =—tOEREE S ORBIRVEERIE L VI BAPDIIREO SO TIE R P72
ELTH, TNAREDBICEMICH LTEEZADESZ bOTIERWERRT, £L T,
F2U FOERTHEIPENICONWTT o Y EEZEHA L, BERUFTOT e Y
HEOF 1 BRIZOVWTOHWZ2XFLEDN, F2EROBEHIZOWTIX, ZVER
BokE Llc, B@m#kid, FERHFTO TEEE (due care) | IOV TOHEAET
[SHROBEMHDOEFIL 2D121F, BOTEKRTHD EEDID2/2V) LK L
B, EeEEBIT (BHE2T. 2TOFEICETHHERITEC TVDLETRVD,
BHA21EH# (reasonably informed) 215 Z L &B/ESITHh TV, | & D@
REXFLED, FRFERHFNRE L Ovitz ICXILbN 2 BBE0OREN, EER
BFRIZESNWTEY ., EEEMICFIAFTRERFRICESSRE TH 2028 LTI,
BERZBERZBE LY, ZhUcin, T4 A=—HOBRMEES LMBHY L b
CRBESRELZHEL TR eSS, LL, &EERIE. T 7 V=T HEH
%141 () HTIIR&E LD THEMFE -2 8BENICETH2FHICEL TSR L
eE -t acREI R TE R b)) LOBREICRS LT, ERERHETO
HIBNEEMEEZ ERLEONT TTENTE LT, HICEE 2R E (egregiousness)
EOBEICBWTHE ESNZb DT, REETH D LR, Lidnz, Kk,
FEL, B O PMBEMFEZEEL CRETH LI LT 20 TR@m L2 o

{1l

288 In re Walt Disney Co. DerivativeLitig., 731 A.2d at 362 (1998).

28 Brehm v. Eisner, 746 A.2d, at 259 (Del. 2000). A I [Disney 2| & \» 9
20 1d. ar 258

29! Id. at 259-260.

292 Id. at 260.

293 Id. at 261.
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Toloth, BUkES ORBSEREHBIFRAIC X > TR#ESN D Z LI L TABEN 2 &
WESFET D Z LIXTERD o LA L™, T72bb, BRERT7Ter Y EEFE T
BRIZOVWTHSIIRBTE TWARP272DTHD, ZhIiZL-> T, BEENREDH
NTOETEHTLEDOIZHL, @mEBEITBALTO—FHIZTOWTIHATELTSHZ & T,
EREREZEETA2HREEREICEZDLHRL, —HlE, —HHEELRLEL
7= (Disney 2) ., WEMIZ, Ovitz DBBESHRELERT H L. TIIED T 7
HFETHDHLEEZD, ZHiE, BHFIZBWTIIENZEPI TN, 70T M
SMBICHEBEREMEZ LTI LIIR L ThhoTe, —RT25L. ERRBETD
DD EICBZHHR, D ULBE L THIUE., ZRUTEIZ, BRHUFTOT + X =—FH
FERDIIxT 5 NEMEOLE (moral admonishment) | TH-o7=**LiFlish s, K
T PERAFT S, Ovitz BZMHE L CIBBEORBICRELZZ ., 20 &Tnh,
N LT, —ADARIDBPEENRAE LTZETDIEDIIBRBELY BRI
WLk BT, T BB ORE I AREFBRESISE I L) P AR NERIC
fliT % (noteworthy) | = 5|4 #972 (exceptional) | #8¢ R b5 &iR~7-,

EE#EIT, TO—5T, HEEASCHREICETIFRE~OBLERLEE, BRF
P ICBL ik, BURESZARICHH L TW5, T2bb, 74 X=—t kRS
DITEIE TRWHT AT ZAOBRNOE 2 E, BENR O TRy LR,
5., Ta—RKr—h « INFROEE] ZOVWTOFEILRVWI LEZHRLE

300
o

Z D%, BEERHFTNIX —HZER L &% TR CEHE B D THE 21T - 72
(Disney 3) . AHIZBWTHEEDH /=725 K (new complaint) X, 7 4 A=—%EDHEL
FER DM, Ovitz & Eisner O TR Db EN-MICH L TR E X HociEz L

294 1d. at 262.

2% Vladimir S. Korolev, Comment, Berhm v. Eisner, or Some Reflections about the Disney Case, 26
Delaware Jounrnal of Corporate Law 1105, 1116 (2001).

2% In re WaltDisney Co.DerivativeLitig., 731 A.2d at 350(1998). [ LA Disney 1 & > 9 |
297 4.

298 4.

*? Disney 2, supra note 289, at 249.

300 1d. at 256.
31 In re The Walt Disney Co. Derivative Litig., 825 A.2d 275 (Del. Ch. 2003).LA I [Disney 3] & 9.
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RholeZ Lid, GREBERICH=HLER L, HYEPTIX. REOFZERIT, W
RN 2ALDORROFIE L 722 X 5 ICHMEITH LRTAERLRVWEBIER LT
ERMOT DI RRbDOTH LD, BREAERDITRIE. #REH R R o % O #E
Hhipn) LIz, £ LT, TRECIDZHLWVERIZ. T4 X=—toH
HEGREE RN EERBER THD I L2 HICFEH Lic) LM Lz, BEIiE,
Fwr FalREh, AR L THEESNDZ Lo Tz (Disney 4) . FHPFFUL,
£7 Ovitz OERBEERX ZHE L2, £OMOEKHER O BEC DWW T, LLTFD
RPLBEEEZEE Lz, 7. #MZBERIT ovitz ORI L T+ 2 F®m a3
RS, Ovitz DIBEESIZOVWTHMBEMREOSIHEREE I LBEDOH S L5 2fF
HBE/TBLT., TONMRREBER DL LTEELEZ, £L T, BERZIBE
OEMEREIT. [REMICEERER L IIS 2RV L, Rk, &2
HNZIZREDR L TEFEA LA, NRBESRE] ORIV TIE, HP0HR L
WM A L2 L2725 L Eb 2, AMFRHFTOHENIL, BRER2C X3 RE
REROHZ R TR ODEEZBRTHI L2 EAD I ERFETHD L OB
BEbb L Ll 5%,

Z0%., RETHRERRE LTHEFLER, 77 7 =7 ME®m#HE ™ (Disneys) I3,
JRFHIR 2 2SR U, R 2R 7o, BRI SIRIFEITATE) L 72 2 7 % 768 I
JFRIO@EASE CTRETT 2 Z L@ TH L LR LD, [HMEZEESIE 407
BREGTICHW L2 L) LoFRICHLTIE, [RERT, RFOEEL R 51EH
ERTNEZ L EARNOERIIEBEL TV Z & BEREBECHO VT HLD
BAZZTTVEZ L, ELTHMBEMEZLOBRAZERLIZZ LD, +o21ER

302 Id. at 286.
303 1d. at 278.
3% In re Walt Disney Co. Derivative Litig., 907 A 2d 693 (Del. Ch. 2005). LAF [Disney 4] & > 9.
3% 1d. at 757.
36 Id. at 758.

397 Corporate Law. Fiduciary Duties of Directors. Delaware Court of Chancery Finds Disney Directors Not
Liable for Approval of an Employment Agreement Providing $140 Million in Termination Payments. In re
Walt Disney Co. Derivative Litigation, no. Civ. A. 15452, 2005 WL 2056651 (Del. Ch. Aug. 9, 2005), 119
Harv. L. Rev. 923, at 927 (2006).

308 14, at 930.
39 In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006). LA T [Disney 5] & x5,
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(ZHSWT (informed basis) HWr L7z *PLHR L7z, #RDEZA, TF7Uv=TM
REBEIL, T4 X=—tHOBREREA. A ovitz (ZZFho T2 & Shi-@®Bic o\ T,
B I3+ 2RI > THE 217> TR Y, FIREHERZRESH 2L, #E (good
faith) IZATEI L7= b D & HIlT L7z,

31014, at 38.
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#1 T4 X=—HMFERE
B Wk FHpET H wA 2k
Disneyl F 7 v 7 MR HT Fvr FRBETHD, T~ FRIRENRDSHE 5 DL, AronsonEiED —S>OEEIZHE-
(1998) *Ovitz DBREBERR THET <2 Thd,
* Fuifiie b A AR AR
ERlcBE T, StMED
BE, FERSERVERESR
BEOER
Disney2 B—ETHTENED, ¥ | 5777 MESFEHFT —ERRETE FEEOHRZEFLEDS, FEICHEREROBET B2 52570, —HHE - ZLE
(2000) o ZEL L& L,
*ERELEA : HEIRHEAMBERELZEE L THRECTBLEZ LIV THGL
feiofcid, BRReSoRENBREHNENIC X - THREZND Z ik L TEENRE
WENIGFT A Z LR TE ot
Disney3 ZEL F 7 o= 7T MEEERRF | 58 (DDisney 1 f LR LEHETH edih, < BLRHHHBEHLE,
(2003) @ E R R R oo 4% o @ & #5 /s Lz,
@FFOT < FHEETHS LR L,
Disney4 Fvr FOEZRBH L FZ7 o =7 M EERHT | EAH Dovitz DEEREERZTFEL, R OIEESHBICLEESBICLERLTELT,
(2005) h, EE~ SHMEOREL LT L HEr L,
@EBEREIIRAR TR LEER»6E 25, BENICEERBRE IS LAV
Dieness | HREARELCER, | 7= THRERAA | R DR TS O FME & IR BS ORI & % T THE L,

@ [FWE] 2oWT, Z20H 7TV EWRY EiF, FEROTHELTERR L IRAIES
THHZLEZWAREIZLE,
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3.2.3 Freedman v. Adams ¥

2013 4, Freedman v. Adams® E{fiX, = 2DOAETEBENTWS, Thbb,
7. BEFERSICIEIFFERRORN ENEETH S (Disinterested) ; T LT, HUff
BRI+ ERRBEEZT TWDEZ EREETH S (Informed) 5 HiklT, TR
Bl# (Proxy Statement) (T3 HBRRAEETH S (Disclosure) Z & 2R LT,

AEHIZBNT, TV =7 MEEHRIIFEV, REBMREIX. BREECRBT
HREHETCHY . TEEFBICE SN\ (ill-informed basis) Tho7=Z &,
F 7T AFE (bad faith) Tho7c Z & ZFEHTERITNE, #BAELZ S > THET 5
TLEMILP LN L 2R L, AR, JREKED. XTO Energy #0D Bk
OARBIEROX ¥ v ¥ a2 R—F 2BEICLT L LB TR, EREBEREV
SHEBEDORETHHEEZRLEFARTHIN, RF"HRHUFTET I v =T NEm#E
EHYTREREZBO R o7z, REFFBVRE SN2, SHITNERAL 162 5 (n)
HEZETESE, Lo THEBRUFTTH DT 7 7 = 7 IME FEHFTIIHEE OB L
Xo, AFRICBIT B LTOBROERNRL Rolc LKL, FERZATL
Too TO®RFEIL, HEN 1625 M ZET LR 272 LI L2 REDELLZIRET
HFER L TWieholeiod, #FERE L, T 7 V= 7TIMEERIX. BEEK D BF
EIZX o> T, BEHmOFBNRHD LMo TWEILLBEDLLTZERERBR L 2o 728
BiL, OB ZEITEHILICE-T [EAREZERT I L THRHMEZEBROFR—F X
BT AREEZBEEEFIRTHZLNTES) LELTWENLELRR, (Bi&E
OFZE 2T 2B, WMIZI T 2 ZBMMEEZHERFT 5720 ThH 0 . REHWNIC
FYT D] LYW ET LR,

¥ 7= Freedman BT REHIBTFANC I T 5 b 5 — 2O BERRAMN 2 FH -+
BRMICE S ZL 2R LTNWD, HROFTT 7 U = 7B FERHPT R O
AT, XTO HOBRER ST [BIEHEREE] 2B L TV it bbb o3, Bl
(Z TERMHREED 162 M) Ik > THIKI SN D EEBEZA TV, | Lk,

3! Freedman v. Adams, 58 A.3d 414 (Del. 2013).

312 Freedman v. Adams, WL 1345638 (Del. Ch. 2012).
33 1d.

3 Id.
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Freedman H|PR1%, ZERFAFEICK T 2B T 2 FRAROEESEZHR L
B, HEFEHFICBVW THRMZESIIZERICBWTHAHEROFGZHAL, Z0R
BMEFRLRWEBR L2 Z & 2B/R L7z, Freedman HEIIHMBREICIS VT, FIFE
BUR D22\ VRS BE R D EEM 2R L TV 5, BEPFTIFRE D, /IS B A
162 S (m) M LWV Z &iTid, FIFEMER (self-interest) AR OIS, b LI,
ZOBRBIZ L > TRELZ T HEBEIMEK (officer— directors) IZXE SN TWVS
EDEREZHAT Lic, o, BRFRSIE LR OHIESIBMFRIC L > THRSh D
e, FENEZ DNIFERICE SNz, BERESDOAE, #¥ES (good faith) b
STRINERFBIIKWT DL EVAE] Thr bR, ThHLDOFREZAT
L7,

3.2.4 /hFR

T4 RA=—FBHICBNWTT 7V = TMERBIIATRHICREDOER, 77205, W
RN THENDPOHHRER] 2o TWEZ EEYFELTWARNVWE OFRI,
REHIWTR R & X EBARTH D L LTHIT L, BARmCiT, MYBMFTIL. ke
LOUEEFMH LRV, HEERTHZ L LAV, BAITFNONYZRAICE
WTEEMNTHIHETIZAHZ ) LA LARY, BEREICET2HYOEER
X, TOREDHBIZEWTHEOEENERINDGZLZEK TS, | 251Kk
B O OWEIX, HONYZREICEHL THEZALTE LT, MIkE2Rk-oTH
D, FLEBEATHL, BHOOTHPEHEMLREXANICKTLIILENTE, £LT,
BEMICHATRERZSOWIEELREFELZRTERVW I LEELEKRRBRICE
S THELPREICELIZDOTIHRVIRY , FHAPFTIINEHET S, | Lk 7,

KEIZBNTIE, BERICES B TRMZRET 2HMIMSES S5, Zhb
DWEN B G| 25| & Z T EHB T RMR P EOMENGRIE LG, HDIi
FE5ETHRTHY, FEMFESINDZAUTLDHL7OTHD, TNITLDPDPDLT, #

35 % 7-[AlEEIC. Seinfeld v. O’Connor Fffic BT, FMlAERPAERTCH I HEmAL 7=,
JR & R RERFAEF LR —F A M2 BEERON R 2 LEEV T 87 (FEPRiciE, 162
Zm)icEAeT |, BEERoRichbRv) EFERL A, HHAFRE., FERFAHZCH L
THMETE A% 162 (M)ICE Y BRIV S o7z L FHL TwWa 2o, FRkEFD Ao 72,
Seinfeld v. O'Connor, 774 F. Supp. 2d 660 (Del. 2011).

316 Disney 2, supra note 289, at 264 (Del. 2000).

37 MBCA § 8.11 (2005)
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HFTER EICE > GREHBRANC X0 BERZE COBMPRA My 7 - A7 a v
BT HHER R L TE 2,

2013 £ Adams FF H R U< | @k IIBEI&R S DIREDR —EDFH B &2 L
TWHNEY, ZOREZHEL, EEROREGHFERLITDORVET S, FAE» LM
MLEFETHY, »OFRE+DICEX N E D YZRREL AR T IR 0IE,
T OWRBIIREHIWTEANC L > THRESIND, 6T, FHPTITHE 2 T 3B, B
HRERBRERCFREEMELZREZ LTOELENICOVT bIFICEM 2 #8ITh0
BT &3 hols, WERESMBOBBEMZ ) b BB &2 32 7o S I & &
S THRINIZHRMEE SR, B~y r—2mat, AR L T, #HpTE—
BEICRRE R OIREERD D, ZD XD BRFFEEERELR L TR, BT
REHERAIZGI AL, FHORBEMEIZ OV TOHMEKELTLE .

T 5 TRTIE, BRI IR B O T COHRMMT 513 B CBBICH 525, €
DI ERZFIT L o TEEBIZAFTHD ENFET D Z EBARDOLND, TRITHIE,
FANARERRZOREZR 20 FRHLERZ/RTNITR 20,

77U = 7 INOHBNTI T 28 E WA T, B B o0/ FRicE S
THBEIZZOITHPRMAOREOFRIZARD LELCTRE EOREZIToLLBES
hoetashTkY, TOREEZSFEI LT5FIE. TORELZFE S RTLERL2N

320
o

4 REE%

BHFT S EE 2 FET OSBRI, REEEZENT LI LRWRETHD,
FARIIMHE O ZERBBERLEERBE N OANIELIENTELIN, TATHR
BEE L THEEZEBR SN TREERH D, £OHE, SHEEOREITR LT
e HET R TRES RV, L LI, BEREIZLE > THREFEMHF 2T
DIIRETH D, 77 V=T WEFERHFTS [ZoREIWGREETHY, K

318 Disney 5, supra note 309.
319 Lewis v. Vogelstein, 699 A. 2d 327 (Del. Cha. 1997).

30 Aronson v. Lewis, supra note 276.
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BREIZX-oTHWAEENRAZ LI THD, | P EBRTND, BREEEX, —BEHIZ,
SHPESTHRELEZLOOMERHEVICH/NEL, BEOSHAREH M A2+ 5

WA N LN TS bDIET AT OMER R NERRT I EE2ERT

6 3220

i b, BREIIFEDRRE BB ORI LT, IR EKEDEREFER
BEHICERH TS ZERTED, Lol 1992 FIZTbN RO RZICL S &,
FHEFTIE 1900 FELRIZ L A LOFEHFIZENT, ARSTORBERIZ Lo TRahiz
WA EEXEET A EEESLTCEX0OTHD, REEEIDMHEOTEFEELYE
ELTHROBEOODREFEEZERT D LEEDNDN, 770 =7 MNEBEHFBRE -7, %)
HMONW ONOHRTIZ, RET X F2@EAT2IC, E0 L5 wEBEOFEE?TD
NADIZOWVWTREBAE L TWe, BRYIOFBEFICI TS NREEE] 76 R,
BEDOT 7 v =7 MEHBICIIT 2 NREEME) ZERERLODO LS ITB S,

4.1 Rogers BHficBIT3 BEERE)

1933 4, Rogers v. Hill*“iRix, U1 EEBRMICK L TEDOHRHITE THH
L7z, WIZRZ2HPBIO—>TdH 5, American Tobacco Company FEMDEFK (Bylaw) (2 &
M, 1912 LI, CEO (X +E D4 EERIRI 25 D #EIE 5y D) 820 77 K/Ld 10. 5%H3 A
T4 TRMTIAbRT WS, ZORBITHED &, CE0 A% 1930 FHKFIZZZ TH -
AT 4 T8I 84 T FVIZ/2 D, MEPSHEREDORR L., L2 H5%
ThHoH e L THERMERIIED TEARSETH L0, MMEDOEENFFERI N
EHEThHD, EREEBHIIL. ERTADTHD LHB LT L2 LT, 847
ALV REIRBENOZETHY, FFRCECHEI THLENENITh DL T,
SHMEOKES L IXRBICHD LHM L™, b L YFEERME R BRI L .
HOBRE L — R EOMICEESER 2T, THIEEE EERIN D E T,
ZEIREEIC S D BHREOHEFCALOME L HEESH 2HRIT RV LEmBITH

32! Steyner v. Meyerson, C. A. No. 13139, WL 441999 (Del. Ch. 1995).
322 Michelson v. Duncan, 407 A.2d 211, 224 (Del. 1979)

3% Linda J. Barris, The Overcompensation Problem: A Collective Approach to Controlling Executive Pay, 68
Ind. L. Rev 59 (1992).

3% Rogers v. Hill, 289 U.S. 582 (1933).
325 Id_
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R, AfEEELRLEY, JHKERZREMCHT 200 [REEE Th5,
ZO%, BHFEE SRS, TREILE] (0o TREBMO AL HIE LTV,

LavL. 1941 4F, [FI#EIZBEFRT 5 Heller v. Boylan™H{FTix, W UthokEN
M LRz LIRRATH DR, RLRHHEPR LSz, KRETHIHEEITZ. SHEOE
AKIZ & o THRER I SHh b v e SRR i L B & Atz it L 7= — e 2 & DB
BB RNZERWZD, SHMEOREDREICHY, ZOBRMOEL LT Z
&L ROZTOREZHFERLIEBFHTH D, =a—3 =7 M@mBHIFTOFHE Heller
. A BT 4 TRIIENCEETH DA, RELEITEIEARWVEOEBND
FRZHT Uiz, #BHPETS, Bz E\oh e 35U 2HI 2l LE Lot
ZREHIL, RYEPFTESDEO LB THLPEN AT EELZRFLEDE TV
MPolendbThD, HHBRHFT W 2EELZEAT &0, #r () 1%
OYZELZRETION, bLEZOMELLEERTESLLTH, TIXEORMZ
BT 2ORELE D, KB, WEEXRGRE, 7 UFICHETIZRA. KEKG
BOFHE. ThE LRERRKE - TOERKICEWTHRMO ERPEDONTZRD,
ThEREL, BEZLOOMKETH S, | LORMER LIc, AMFEAITTHRE
5 NREEE] LW OBREREE L RO TH S,

4.2 HHBEEAK (Classical Waste Standard)

BHPNE NRE) THHAIVLENEHFETHIRAEL LT, HELLZITANSGESHEE
IR TITON 2 WEI1TA) Z8RALE™, BREIC X 2&RIT. BRHESNEBE
BECEEBEERICL > TERENEBICYEBHELERET I LB TE 54,
2ALBEEDORE &L ORIV TERINLBEOREBIITE RV, £F, Saxe v.
Brady B I2B W T T 7 U = 7 N B FERHIFTI T A 2 IR B B YE (classical
waste standard) ZBiLNI L7z, T72bb, HHBMZRBEEEDO S & TiX, FRHAT
X [RHERBEI TR R ZERHEV ICb/NE L, BHOAEREHIB 2T 5

326 3 77 B AT 25 I T 3 2 Ailic M R/E SR L 7=,
377 Heller v. Boylan, 29 N.Y.S.2d 653 (1941).
3% Lewis v. Vogelstein, supra note 319; Disney 2, supra note 289, at 264 (Del. 2000).

3 Eric L. Johnson, Waste Not, Want Not: An Analysis of Stock Option Plans, Executive Compensation, and
the Proper Standard of Waste, 26 J. Corp. L. 145, at 154 (2000).

3% Saxe v. Brady, 184 A.2d 602, 610 (Del. Ch. 1962).
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WD N BN T T2 b DIET DT OMER RN EART L] THD

DEPEHMEEL Lz, Thid, [—REOREBHDOEVRR= e bORERE D

AL > TERZ 2B, LT ZORMZ RS RITNE 2LV LHFVHZH

Nad, Lo TREIX, MEOTREDELZFATL2EBENR DD, L OFEHITHNT,
ZOHMITE L BRICK L, BoEEER2 b O TR, FRHPTIBRER S 0¥

Wiz ET S, FICREEU EORERZNEZFRB L TV DRI TIE, BREL

HTHBAIT XV EEFICRD,

Saxe Fffix, A—7 v Fx v FRIBE(EFERE TH S Fundamental Investors Inc.
(LAF TFund) &V\»9) 28 Investment Management £t (LAF IMC) & &M (LLTF
IR L D) RS LI LIz %+ 2%, Fund 3ARMICE VT, BE
BRI —E 2 Oxfi & LT, Fund #:0 B EHHEED 0. 5% F 472 Be % IMC #HiC
XD ZEEARBE LI, TLT, 19544 3 A OKRERSTB VT, @FEokEN
ZDORKINEZEKR LI, TO®RITHKED, HFZRNIESWT IMC i Zhbh iz
REOWE 2 EBE, 2EPDLZIT T, 1960 4E, @A OBKEIC X > TRITFHA
BENESS, FUE, HBEEEM (1954 4EH5 1960 4F F TORMT IMC #hiz 34 - 72k
&%, FEHE, BENOBERRETHY, SHMEOKRETHS ) LEEREL, KFK
ARAAZIRE L7z, |EPME. &40, BEORELEEHEENZATIAZRLR
BLRVWEEORE 2AME TR Z L TWANENDOAR] ZRELE™, ZIhb,
HUFTIE HHRARREEE 2BALTWAZLBb,5, ZORMtIE., #EHRM
(CBIT 2 b OTIEARWA, HEBE L RO HMHRRBEELZRH L QoA T
BLTWD, ZZThaTSRTIERIT. AFIZOWT, U2 RE) ThD
DEPZHETT BRI, TOEEL L TRSERY— A2 REET 2 it oB &%
P—ERCL > TRERZT R R LEEFEELERCH D, M T, HEFMRS
HHEEORBIZRDINEPEFET BRIt BHRMEE. S4OMIENZ D%
BOBRIZX>THEMLEMED, £ LU TEREMIZIIW DM LErR EE2HFEL

331 [d. at 604.
3299.3% DREDBAFREN ZREL 7=,

3% Saxe v. Brady, supra note 330, at 605.

3 1d. at 610.
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TWo, RERINLORERIIRL L TREREMAFRSEHTHD Z L ZAATE 2T
A, AR B EEIC K W T D R,

4.3 VS5 VWBEEAK (Proportionality Waste Standard )

1950 FARLART, A Ry 7 « AT a Va2 2RI EEDEIE o723, 1961 FITR
5L, NYSEWZ EGT 52O RFAPRERMCA Ny 7 « 7 a Y EFEALTY
723, A by 7 «FFaroRAo@Eme iz, BEETIFRLEMLTWoTz,
1950 4Ef%, ZEBMBMICBIT 2HFRDEIFIRA My - ATV a VOREHIZETS S
DThotz, Bk, TI7 0 =T MEHFTZ. A by 7 - AT a o0 T, HBEH
RRAMBER->TREY, £5 LEEENEBEIL. 777 =7 MNE&EED Kerbs v.
California Eastern Airways B{f**" ]2 (X Beard v. Elster B{*¥mHkizENT-, =
NHOHPIE, A7V a v OlEARICEEL, —BET A NEHAVE, BT,
W5 OXHl OME X EBRAIBIRA 2 T T2 e, 8 212, 2RI EZ T
S TWD MBS TERSRY, ZhbOHPIT, RUFTBRBEEEZH VD
D, FRZ, ZEBEM7T A M2EAL THEMZ IO ICREICEE LI L 2RI L T
%, BEMICIIUTOL S TH S,

19524, T U =T IMEEmBPHRE T LAy 7 « AT a T2 22o0
BN H B, Gottlieb v. Heyden Chemical Corp®™ % Kerbs v. California Eastern
Airways ThH D, MEFITVTIL, SHBRERSVBEREOEKREH T LRETHRE
(Senior executives) RUMEBIZA by 7 « A7V a V&G Ltk REKRENRSHE
IO OB L > TEREN DA EE2HEoNeholcZ L AR EL, &
HEEDORELZERL, FREEE LY, MR, BHFTIMFLFIZONT, HKED
ARITEREPBREIATH L TV Z 2R LTWH EDYWE TLZ, LrL, £
nThH, NRE) 2GET2ICEA+HDTHY ., SHEBRBEE 2T 5BIIE00 #%E

3 Johnson, supra note 329, at 158.

3 Clark, Robert C. Corporate Law, §6.2.1, at 203, Little, Brown and Company (1986).
337 Kerbs v. Cal. E. Airways, 90 A.2d 652, 656 (Del. 1952).

338 Beard v. Elster, 160 A.2d 731 (Del. 1960).

3 Gottlieb v. Heyden Chemical Corp, 90 A.2d 660 (Del. 1952).

30 Id. at 662-63; Kerbs v. Cal. E. Airways, supra note 337.
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2EORBZHERTNITR LRV, RUFTOHB 2 LE6T 501k, &REBRMGHEH
£t ~O%Hf (Consideration) & & A TV ANENTIZ AR . RN ERIKHE 2321
BofzhENEVSI R ThD, bLERMEEZ TR T, [ZFRERAL,
ARTHZLITFNERMETHD ) LORMPRIN, %D Kerbs Fff1X, 2D
EOBREWE L VHAMKIC Lz, Thbb, REERFRHFIIZRERMICH LT, £
DFHELETEEETHOTIEIRL, TOFREIZOVWTHEETRETHSH, LR
L7, ARy « 7V a VEEIOAEHEEICONT, FHFTT. TS~ D%
WEET Z20ED, MMioFE, £z, SAPBEEY ICZOMOLZ TS Z LA
TEXHODENICEHEICREEINS ) ML Lz, BHEPNIT (723 VEBcBIT 55
INREOHESEM)] ZRETHZLEZES LR, [H2RETTIX, SEBR47TV
a VEREITTLHBRIC. MR 2+ ol RGET 2 8B RRIUALETH S )
WL L, TNHOFEMFIZEBWT, REFMIHMHORRBEEN SN, Ay 7 -
AT a U BREHEEORE THANENIIHTIFEEICENT, L0k REES
FRL, T nbdd [$I0EWVRERENE] THD, T DOHEMETHIZE Benefit) &
flifE (Value) & “ODENHDOFERTOND, T72bL, FREOERITTRTHX
by 7 « A7V a VRER, FEEGEITUZL TS 3 U AEICBT B A B
BFREELZLTHD, 2 2BOMERDOERIT, SHERBMEL AT a A
S DfE L OMICEEARBEESERHDHZ L TH D,

D%, 77U =7 Mik@mBIT Beard BTV TITKAR L U Txbli 2 8 A L7225,
FOERITEET A AL BIT LI, TORDYIC, ERERIRH HFIR 724
EE2Z Mo E I POFETIE RS ABOFhEOFEIIKR LN, T72D
H. Bread FFIZIHWT, FHHEIFTIINARIC, RHUBELEEBRMZ T MT 2N 2T
T BAEFEIC, CNOOMBEICH L TH#RER TS [BRBROHLREHF] OBRIC

1 d.

32 Gottlieb v. Heyden Chemical Corp, supra note 339, at 664.
35 Kerbs v. Cal. E. Airways, supra note 337, at 656, 657.

3 1d. at 656.

¥ 1d. at 657.

34 Beard v. Elster, supra note 338. Beard ffFic s Tl BEm#E iz AftFicEd 22t v 7 - 7
a VHANEBRROZ VIR S Lo TRESI N, KRERZDOEELF7 DT, Kerbs HliRDE
BET AP 2L ad o7 .
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WOIRETHDERAREN, 2F0, TIUTMNEHFNIZBEA T a V5128
THYME [FER) ERNS (ot R] OBEE~ARTRETHHLEERZREL
Too AU, TEHFTD BB TR EBRITHIS 2B E %2 BS L 72 E» 27 i+ 5
ZlERAIE, KV IO oREICET A FREFMET S P LICER LR
Tholz,

ZORES, T 7 U= TIMEHFTIIE EHMBEE T2 EREEILT S Z LB
BTBHIL Eirodz, HENIT, 1952 4E Kerbs B DY Z OBRICBWTIIR &5
(good law) & L TiE - TW7=*,

Allen #¥HI'E1X Lewis v. Vogelstein HHIZIB T, Kerbs BHFHIRIT [REDER
REOAEN O RELAINTZFEEOHETE > L ZAD IR /2% 850
FTHE ICHD) R LEBE (B scrutiny) OFRICR 25 &Rl L7,

4.4 WHWHERRBRBEEEOHEE

19794, 57 7 = 7 ME&# i, Michelson v. Duncan HH*HZR W T, HUA b
w7 e TV a VEHEICET AREICOWVWTEE R EMEL W oM E NN, A
f#1X. 1966 4, Household Finance #:(BAF THFC L) &\\9) OEAFGEREH. EER
BEEBMEICA Ny 7 « ATV a v a5 T5REEZTo72. Y%Ay 7 - FF
¥ oa  OITEMEIZ TGRSO 90%TH V| 2FEFOITHEHIRARE SN TR *,
LRE, WPEL EOBREIC I > THER I NI, 1974 4F, HFC tEORRMA B L7272,
DR 2IEEAEZWMVE L, SRFOTHSREE LY BIEWHEZRA Y7 - FT7
a VOFREEITo 727 AFFRBEER. DB EOKEICL - TEREN,

37 1d. at 737.
35 Lewis v. Vogelstein, supra note 319.

* Thomas & Wells, supra note 31, at 872.
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ITICBWTERRIC [+ BHERERE] 252 T0n5,

2009 4, HEBRMRITIESBEHICY D@k FHEIMAZE & LT 74 5 FAOH|RR
R EAE Lz, #RE LT, BUEROEERE A BBKREEIL 83 F FAnb89.1 5
FAZ S Lz, 2010 48, RS2 3 2 TORFRICK LT 21.5 75 RV OHIBRfF#
KERELEZLICE ST, BFREADOYZEEBMG 32 5 FAND 34.5 5 KL
R Uiz, FREBREX, Bk S O®MIiL RS #E OBk 2 O [ % O HIfL O R B 1
RTHALNIZ/E THY ., SHMEOREICHT-DLERLL,

77U = 7 MEFESRHPTIL. BREOKBEZBRT Ui, ARUEFEICHARMELS KT T
W Z EZMBL LIRS HOA 2T ¢ TEHEIE, BREOEARZH/ TV LK
STELIZREHHFEAICL > TREIND LWV O FEIMITET SN, ZIhb, K

4% Seinfeld v. Slager, 2012 WL 2501105 (Del. Ch. 2012). F{}fi#i: Lilia Volynkova, Seinfeld v. Slager:
The Delaware Chancery Court’s New Legal Standard for Reviewing Directors’ Decisions About Their Own
Pay, 58 N.Y.L. Sch. L. Rev 741-766. at 741 (2013-2014).

9 Lewis v. Vogelstein, supra note 319, at 339.
410 Seinfeld v. Slager, supra note 408.

41 1d. at 10.
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HEEICAEMER R T TW D EE2BEE LA v T 4 ZEEICBWT [+474
E#% (sufficient definition) ) BRI AL AHRENI-Z LITX Y, BHEERIFREY
WrE RN X > TIREENR W E WO R E o722,

BB OHWIZONT, FEFTNIIHLVWEELZAR L, 2F 0. [BREITAG
B2 AR L7228, BRI RO BEE2ZEZT50I121%, FHEICBWVT,
BRECLZERODHHIRPLERARTH D, | BE bz, U X AR
FHHENC & o T, B2 OMBREE D R HIBTRANC K-> TIRE S 5 ATREtED & <
2% MEBRTVWS, BHRICE2LEBHARENRELAOLNTBY , EARBOHE
RTIZENTH, @ECEERMFITOVWTHRRIADRTIE., BEEERSIIARRS DA
EHEEZEATL2T/EEZAD D LRV Y5 RSHOA BT 4 TEEIBEICI
TiE, BHETIZ. ARRHIRA R E KM L7z, TOBEMBIX, AFHHEBE 2ME 2 DH
FEITHRT LT 125 BREERE TE 5 2 Lid, 2009 4E DO FEIHRM—HE 24.89 R TEHEA
T, B — AIC &R 2170 F RV ERETHZERAREL VI Z L TH DY,
o T, BMRIIEDHEICKERAR—FT R 2EE5TH 2 LICELER LR,
FISHEERE L D720, BRICRE LEBMNRREE2AETH S Z L ZiEAT 5 HEE
85,

Slager HRIZT 7 U = 7HIEIZ, BUREP B CHBMZE5 T 2560 -2 KiEL
AR LTz, BEMEL, BUERSEMHEORREZIIACHEMOBR S 2T IR, &
I WV o e EEHEICHE X IE, FRATCRRR S 7 NG BN AR BRI R AN X > TIR#ES
xR Lz, ZOFMEEEZLT, SHLBRROBUTORETFL b, &
EXENET S LN TED, ORFER~DORENKREOAR LI ARERFEL —8L
BRFER bRV, T72bb, BRERIE. BRENKR LIZHERN T, B&IC 153
(ZHE > TATBY LRI AUE R B 720, QOBRFEAGRIRB IR SN D HBGHEIAS [+53 5>
OHMERFE] ThHDH, EiX, AEEEZHO THEALZDIE In re 3C0M Corp.

“21d. at 12.
3 1d.
“41d.
45 Id.
46 ]d. ar 11.

47 1d. at 12.
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Shareholders Litigation™® (LAF 3COMFf &\ 5) TH5H, 3COM FHITLLTDO L
THoH, 3COMtLDOKRFEIL, BREVPRET H—ED LERICE ST, BEEZNETILD
P—ERIX LT, HERETHILENTE L L2 ELHBIFEZ AR Lz, Bk
B, AFEIDSEESHEREIZ 6 Tk, &K (Chairman) (8 HHk, ZEAMMK
BT 2400 Bk L5 2RO 7=, AFHITHEZIT, TN ENEFFKIZ 2 77 2500 kA5
4 77 5000 Bk T (MEfEIL 65 7 FAEETH D) BETHZ LN TE S, HHEPTIE.
(R OB EREIT—HC, BABFICA by 7 - A7 a 25 LK)
DTERL, LA, AR by « 7Y a VBERER, o [+ 8RR FE
(sufficiently defined terms ) | IZfE-72b D TH D20, BRI IIARE BT
JRANZ X » TIREI LD & HIlr L 72",

3COM FHMEIZIHWT, 77 U = TINE LR BT I BARE S . AR 887 AR O B
JRANZ K> THRESND LfIlT Uiz, AREFEOREIX, 3COM LD BFFRSAKEIZR b
w7 AT arHEOILREFER LEZETHD, Thbb, BEOHIRIZEIT S
FHETIE, KEERA Ny 7 « A7 a VEHBEIRLEL RHEEIC, RERRWVTZD,
HREOEKRBPMSLELRSTEOTH D, TNIZK LT, Slager B Tid, BRERSHKRE
DAEFRRLIZ, BABHIZ0FES D@BEDOELEZRETEIANER Lo, B
BRI, YKEHES, B S —HHICH D OMMAEMMEE 5 Z L 2HIRT S
ZEBTELNENTH D, BEPFTIX, Slager BT 5 RS DB EHE & 3COM
BHLEERATHZLICE T, [+ ER] BRBRTHEHTEZET, RS tLoF#E
DEEE, BREICEROECBMOREEELZEX TS Z b, [HIFR) 220
BPLEFAL WD, QFtENX, FIIHEENIEEIIX LT TBE%ROH HHIR)
ERIRTNE G720, 3CM B L AbETRUE, BBX—XD®EIZEET5 [H
/e bR ZHRIT 5N TE S, Eiz, FHEICBWTIX, BITHEREZHTHHX
WL EEERREANCRET S Z LA TE oY, RIKR, &RE LT

45 In re 3COM Corp. S’ holders Litig., supra note 379.
419 T,

20 ]d. at 3.

421 Id

@ PG Fid, RSHOHEE RS BEHEFEIEHEIC 2200 G F A iclHY T 32y 7 - F 7 a v
BET 208 TE 5, 4HFF, RS OHUGR O FHEHEIZH 18 H KA TH - 7=,

42 Seinfeld v. Slager, supra note 408.
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BB, LHrL, TFETEXIRKRBEKOREIR+STHY.,. ZHRIZHONT
I, BRTA FIA 8RR EICBL LADLET FES)] ThoAZ ENEKRS
ns,

FENIT, Slager ¥IRITEEHRMM AL FEET HBRIC. KBS REELZHTE L,
Slager ¥lRIZ R &7z [BWKROH HHIR] ZBE 2 X, BRI 2 B/EERD
FENDLFHHIC, BEOWMBMEEIC+2 AR FEE BRO D HHIRARIT b
TWBHZLZBRLRTNIERLRN,

BEROBEEZFIRT 20 5 —oDFHEL LTI, ®MEHED [+Ho@ERER)
ETE%RDODHHHIR] FREXRELTWZL LTS, HiZ@BiEms Mgz L -
TR OGN Z L ZFEAT 5 H5ERH D, DGCL 141 () IZHEAIT, HRELKHRIT L
STRAFETHS E LTH, BREZ P ED A OMEICEMR OIS ZE8 L 721N
&= 5",

Slager ¥J{R1%, EEARFATCICEEEL T, IR HERZH IR 2 /5 2R ED
VEMEZ G5 L, )i, BE&RIC L > Tid, REBEFRICEZEEDOBRY A7 R
WAL, L L, Slager ¥EIZBWTIX TEROHSHIFR] LIXMAEZHALNIZL
TELT, EFEFFITHALTWRWED, 77U = 7O L BER S 23, anfl
72 BT B AR o TREHINIRANC X 2 IREE R T D00 L\ 5 BIBIX A B2
FETH S,

5.2.3 RRYHIPFrOTEDOE)M— Calma v. Templeton ¥

Calma v. Templeton®HfF:3T 7 v = 7 M#E FIEE KA 2015 W 72FHTH
Do AEMTIE, BRIED, HRERS TRE IR EIE-> TREBICHE L
AvET 4 TR TEWRODSHIR] BEREN TRV LB S, ZOFEHR
ROONT, ZORICHONTIE, £ < OXKE RGN Z OMEFHHEIC L > T, BFEK
HMICBE L CREBEEERE ERTIBEENFRICETGL TS I LB EE SN,

AHEEEIUTOLEEY THbD, Citrix Systems #= (LLF [CSH) &WVoH) DM
ZEESMN, 20114, 2012 4FEKR T 2013 FEI2B VT, 2005 EICHIES I T-A BT 4
THEE (LT (AR ] o) I2ESNW T, 84 DIEREEB BFFE (non-

24 DGCL § 141(e).
43 Calma v. Templeton, C.A. No. 9579-CB (Del. Ch. 2015).
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employee directors )(Zxt L THillpRfT Z#RK (RSU) 4+ 5 Lo, AFITFHHEIGIER., &
ERLE LBHIT, CSHOFERBORWKREIZL > TEBINE, ZHITLY, CSHD
B, %A, fE¥R. arv¥ Ly r bR EIAGFHENOHREZEONEZ L LR
ST, AMFHEICE T 2HE—DORIBRIZ, ZFITfH53 5 RSU DR EFREEE 100 15
BRE LIz Th B, 28, CSHED 100 HERO A FFRRIRERIZI T 5 T M X

5500 s A Tholo, THIZOWTREREL, HKERME L ITEE L2 RSU LB
SHMEEbEL L, MUMMNZAT2RESHOREEZXOHRM L LT, LN
BRI THDZ L EFRL, AFEHFEPOEREHER., OXHBEEDORE., OF
WMHIBIZHT= 5 L LTHEREZITo 72, 2SOV TREKREZ, AGFHEIIHKREDOK
RBEREIZLP2DLT,  [BEWROHDHIR BFEELZRWZD, BERIISECkt
LT 2R ThrI Lz LRTERbRnE ER L, HEDRRRIL,
APEFHE AR EIZ L > TEBEN, O Rule 23. 1 IZESNWT, YEFAREROT
vV FERNTWS D, REDOERITEE TRVE L, FBOATEZFHEKRLE,

uj

AFIZBNT, UTFOEEISHBA L7, 200545 A, CS H0id B0k RN AL4E
B (BRAA 2T 4 TEE) AR L, YatET SHoER. FEERM
W, 74—, aryrzro b BRICKXZRETH2L) & [EFSRERX
ETHDAMEFEOTRMEMRFT D L) ITEo T, (CStHoFiEEm ESE5)
EWV D BB TRAENEY, RAOFEIZIHVTIE, #1010 HEEF O 50 HHEIX
RSU & LTEETHZLENRTED LHEINTZ, 0%, HEIOHELKRT, BED
FHENIHR S 4860 HHEF D 1600 T#EZ RSU & L CTIRETE 5 L eofs, ZOFHE
DOHFICIIHREEE TH IR EOEEREEIIFRINTVARY, 22XV | BHEER
BB LR LT, HLIZ L ZHIRBREINTE LT, #MEZEES (MRS 2
BRANZEIZWS B RSUZRET D, EWVofEREZA LTS, CS D 2010 i
B 5 EAL 5 & OB O X HMBRREEITN 30 B KL ThoTz, 2011 4EITRD L,
BRI L » T BREREMICZEENE LN, ZhDDOEFITKREIC X &R
ERETWRhoTz, 201146 A, StEOBRKEZNZIIZH LTRSU & LT 4,000

2 K& o, CEO DK TH % Templeton (3t B Ui 1% (employee director) T % 7z ¥ |
i3 2 FRBIHT N

47 Calma v. Templeton, supra note 425, at 4.
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BEFLE LD, TRIRXYBROKRM CHETIEM T FUVICHVEYE L, TO%,
2012 4E, 2013 & [FIERIZ 4, 000 B3R H- STz,

U, AR EOBRKEE N RSU 25%1F, BREOFROT v RHAEE T
HY., FREBEREATDLHB LR, S 61T, BETAGFEIZIV T CS #kED
ABOFELZFAATERV AW L, RERL, AUFHE DR SR OFEMAITIT,
%< OWFEEOM, B, arIz s M EREgEh, 2 (BRRS) BB 5
~DOERFHLEMEZRET HITERL T, RETMWMODOEREFHE RS L2272 nbTH D,
PEiZkY, RSUBBEEGITHS LEA, ZZ CHIRFELEITEATFEET
HY . TN THEE LR O BRI b o BRIt & > TR
BETHD LEHENIEZOND, o, HEIX RSU (2 & > TRYFIEZ BTG L7,
RSU DPRHEEDRBELZMR LI LEILT LHE LR, Thwwx, BHEPTIL. K
DPOLOZERD, QAT T D LUWRET L™,

AEHIZ, Zonatry - n—FRAIOTTHERINTVD, F—0RANT, Bk
SO RENRRE L XFT 20RO EBROLVEKES, BRINHFRICES
WT, (BiER EDRV)ZE LI EHIRE TR SN2 ARIT., FRIZBW TERES
DEAENRRFBLHET 2R EF T2, BEORANT, AR EOKR I RE
L DERBHEEROEFEEL L0 X5 REMERH 20", W¥EHLL EOKEICL 5%
RBOATIE, REZABLIZLIEIRBOOAR, ¥R d 2HEEDOREICONT
HHRELEOREBERLEENDY ] Thod, AW TIE, 2005 4 CS #EOBKEN
FIE L8l (ROZEOHOEER) S@EEokEIC X TRBEN, A
EIZRWTIL, RETRARHKREE L., ThEnDxZE#E (beneficiaries) Txt L TH
MR G RERBRROREBIHE SN TWA R, BEMICSHBR&ICH L TR 5 mTHE
RHEAFRCHERIHES LTV R o7, £ZT, Y%EHED 6. 1 FIZBWT THUHH
Bl AFHEICIBWT, TOMODOZIEE & FERIZER 100 HRREANO RSU 2% 5 Z
EMTED] LHELE, TN X TRHEFMI, AP FE2ATFEELZEALES
& DH|WrE T L7,

5 ]d. at 3.
» Gantler v. Stephens, 965 A.2d 695 (Del. 2009).
#* Michelson v. Duncan, supra note 322; Lewis v. Vogelstein, supra note 319.

4! Saxe v. Brady, supra note 330; Lewis v. Vogelstein, supra note 319.
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Aix, BREOERTOAGRIZ OV T, Sample MK Slager PR TER L7z [H
HUNEIF) | TE2Z2BHBRE] LRERC, B OBRBEEIC S LT, RE#HIC
[BWRDHDHIR BFELRTNE, BEATFEEI - THEEIND LBRTE
V., FTI7=TMBUMOUFRER TR LSS EFRKETH D, Az TiE, &
D DOITEBELREENRFEEL TVEO TRV 2L LT, BERRED A%
DD RUTHONT, RKEDEL O EHRZEHRMICEET 2 TBE®ROH HHIR] X
WTEYD, ZRICE > TEENFRICERG L TWAZ EBbhoTe, MBROIZ, AFE
HaBiEz 2L, SHPBHOBITORMBIELZ +2ICHRFTETHLHLENE
2%, LoxL, TI7U=7MHEHFL, REZLTED LS IR THEK] Z2HIFR
ThHHINEERL LTHLNIZL TN,

5.3 FIFBRDORWKERREIZ L DBFROZS

KEOHKFERS T, FRx REBRBPITONDLZENB LI, FLALDH
A%, BEEEOFBHEEBGIZOWTTH D, LnL, ZOBRIZI-THLNDIE
B RIZOVWTIESTLEIE-E Y LTiIEWahotz, REEHIZBITSER LT,
ERERBITBIZOVWTAARZENEZIITIZ LIZX > T, AREITAHLETDHIHLOT
bH5, LinL, RERDITKIT 2E8RREL. REERCBT 28R EIIERHE
W5, AiIEC Vogelstein FHHFHIRIZIBWT, 77 U = T MEHPTIIHKEDBRIZBE L
T, UT=Z2DBERELEBRTRETHDH LML, Thbb, H—. AANIIYES
DIF—ADABERNBDOTIERL, MEZ TAL W SHERBADOIN—TE1137
TATHDHI L, B, DBV THRED LiIZ LITER T 2 OIHER X mmiz o
TTiR2L, RO LEBRBERICETLIZLTHD, 2%V, KEOFIZRICE
THTADERTHHZ L, F=, BREINEZBEPKEIZL > THIRHEKITATH
%72 biX, DGCL 144 & (FIFRIREZA T2 BM&) MEA I 5", DGCLIZHE~- T,
HERAICET 2FEHICOWTERERAT L HEICE o5 5, OEEKRERS.
FERBERICBWTEREZERTS, Z0OHE, D6CL 228 5% (RE2cfbakER
T B ORIE) IZBW T, ERICHEDOED B RVEIL, SHOFERKERSICZE
WTERTNESHHEMRESND, OFERFEICL D, FEICXIFEEN. HREZA
T5. RECKLERREHEOKEIZLY BL I, BEINFEMRETLZ L

432 Lewis v. Vogelstein, supra note 319.
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NEREND, 2B, 2B v PRV ERICLAFABEORAITERICL - TH
B LA EEICH L, #HeT@a LT idse b an®,

2015 4= ? Facebook #EERKRIFAEMH1L, 2013 4F Facebook HEEHFE I L - TR
BEINT, S N\OBFERAMERED 5 b0 6 ADHAEFER K OFEPITIHRER T
HEMEEICEL T, ORRBEER. OFLFIE. OXHMEORENERI N
HHETH D, #HEThH D Facebook tED B IZ. AHMBAZEICI VT, @KL E
OEFEREDS FIZSHR) ERREBIZHS Z L 2RBD- LT, B2 TPEECLIHEE
DFREELBO TV D2, BFHOFEBRROLRVKEICHMERZFE2ICHERL,
ARrfmohiud, REHEFEAIZE > THRESNDZRETHLHEERLTVND, K
rafaafEil s, AIRRECTHLH Y, XEWMEETH D Mark Zuckerberg (60%LL EDBER
ZRA) XEEHRFICBNT, BEEONRERT S, HEICLD [HKGR) 267,
Zuckerberg X Facebook #-DFENEIE & L CTAMFHRBIRZFIZS I L7223, A5
ZEOMBETIIRW=D, BoIEREFEBRROLZVWKETHLZLEER L, KD
Sk, HEHEER [EEMHARE) BV TITo &R, BMEARLELTOR %
BETH0EMNTH D, Zuckerberg 1X DGCL 228 FIZHE SN ERE R ER A
BOBRIZHEDLT, KABREZBZAKEICKHTIEANBE LS 7=, TOEDFRE
X, REOEBIZZDOZ S0 5 bNTNIDFETITONRITNERORNWI L &K
DTERLE, THISH LIEEIX, Lewis v. Vogelstein HIRZFIH L., #kEic k-
TERBINEZFEBRITZODNIAED THL L ERL, XEKETH-
Zuckerberg MAAMFRFEIIH L TREIZEABIERIZHE > T el &b+ 72 &kGRHER
W5 L ER LR, P

AT OWTEEE Bouchard X, 177 U = 7INSFEDOZEME (controlling
stockholder) IXERZLHERZA L. —ERI TIZIR T % Bk ORI T8 G 1 IREIC
T EERBIZE > TEMHITA~DOTEFELRHI TS LN TES, HOBRLEL
T, TN DMHERZLT, BERINEZFNWEFLZRRTHZ LITTE RN ¥
B Lz, TERNLRREEETIE, RAREXNTRVWETREADITHEZERT S

43 DGCL.§228.
4 Espinoza v. Zuckerberg, No. 9745-CB (Del. Ch. 2015).
5 1d. at 2.

46 Id.
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ZLABOOLNTND A, 2HE EOEKRICROEIT, TAERET L5, Stk
Eix, ART LRI, YEZF THLKEL OEFERREITERN L2 FHREZE TR
NIERB720A, REEFERICBV T, BRICEX>TRET L aX MNIRADAA
HTEZLTHY, SHIEKEORBIIVEHREICHEEINS] Y, £/, TZ
NoDOFRE EOBRBNITIEBRICRO N HESLYZRBICFAET 52 DICLERKE
¥, BT 2% ECKT 2EAMEZR LSOO THSD, | [Lewis v.
Vogelstein FF Tix, FRHERBIIIBWTA My 7 - A7 a VEEIER I
72, A (Facebook BfH) D X 9 Z2IRRIIFE L7ew ) 5, BEFNX (T v =7M
OB ENBEMTEKRETH > TH, FISHAKRG| Z &R T 5 REIL DCL ITHE S
NIEFEUNDOFEERDDHZENTERY] PELOREEZTL, [ZRHDOREIZ
Lo T, BEATEERN 2013 FOXKERMCERIND, 20D, HEPIHHED
DHMNFEEAFTH D Z L EREEATE THARVWED, BRHROFEREZA TS
5, FEREISHBEEORBICOVWTOEENRIEAZFE TR TE TRV,
AERERTT 5] L ORKHRET L,

6 Say-on—Pay IZE-3< B

2010 4E 7 BIZARFRSL LT Ry R=7 T 7 kI X - T, Say-on-Pay DEE S,
2011 FFITITAHMI D 34 FIEICI D Ahbiv, 2 ToO EESERHKEIC, ZERMIC
BT 2REHLEZ DI ENERS Iz, KEHTIE. BRERSK T Say-on—Pay REHT
bh, Ll ZZ0RBEBRMAIZFanTERINZE LTH, BFRIIK B HM %
BT, $REEETDHZERRP BRI, BRIRPEEEIT O D EDOEHIF)
DRFTZEAT D,

47 Id. at 32.
48 Id. at 19.

9 1d. at 17.
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6.1 Cincinnati Bell*“ZE{#: (2011)

NECA-IBEW Pension Fund ex rel. Cincinnati Bell, Inc. v. Cox BE{fIZH T,
2010 4F, LOMFIZEIL 6130 7 FZEA L, —HRIZE T 5IEE S 0.37 FAnb
0.09 KLETTFHL, #RMliH 3.45 Kb 2.80 RAETT% LIokER, YAFEEK
FIRERII~A TR 18.8%Thotz, ZRIZHDLT, BRIy 7340
U DB Z 1T o 72, 2011 EORERSITIBWV T, 2010 FE OB IOV THE
FERENMTOI -, 0%, REBERZEICBWT=720 "L EORXFIZLY, 2010 F0D
WM BT SR SN, O THIIE, ZOBRICESE, BEERALEOEENE
FTRWIL2PD LT, B ORBIEE R 2 R L 2 LIXMERBHER T
bDLEERL, REFRERE Uiz, A A AMHGTEHFTIZ, [HEBER I AH
WM ORERFEEZ L, ThEREL. SOICHRECAFRMAREZHREL, RUKE
DEREZZ T L E RER+LREEL S - T, [F UBREFR S AL 285
HBOHFAZBZ T, SAETHIHRIMIC OV THRHZITE Y B EOERERER BT
ZERTHAREENENW EBFEAENE, | Lk BEOERIOT v~ FOER
ThHhdHILEROI,

LA L. MoBHFTIXIRAEFREZ A TT SIS, Cincinnati Bell B & XA L &
2EBHLTVD, BEFTIEIAEHZXANT 2 ERHEHAL LT, KBEHFOHRE A
A AWEZLE>THENTEBY, ZLOEFIT IV =T MEZEH LTS L%
T, bARHPNE (A FMBECESTIE, BEERICHT 57~y FOER%
FETHERTIE, REHWFEAIERFRTH D, o T, Ao AMEITHE S F
HIFTIXER OB LI CTOERME CIIR MR 2 @A T2 0 E0 2 Hllr Lan) &
HLIRARTNB,

#0 NECA-IBEW Pension Fund ex rel. Cincinnati Bell, Inc. v. Cox, No. 1-451, 2011 WL 4383368, at 5 (S.D.
Ohio. Sept. 20, 2011).

#1 In Gordon v. Goodyear, No. 12 C 369, 2012 WL 2885695 (N.D. Ill. Jul. 13, 2012)
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6.2 Rual v. Rynd Z# *“ (2013)

BTE., #HIFTIX Say-on-Pay DR ETHREDERZHB LN 7-HA & L TRE¥
WHZKamd 2 Z IR ER Ly, REHEERNITE I, ERE2E 0N o7z Say-
on—Pay E) LR EZIREL TV 5,

AEOBEEBMEIILLTOL > TH 5, Hercules Offshore #: (LT THEE) &vH)
X, 777 2 THEHEBICE SO TRILINEZSHETHY | EITHRBPORAT 2 OH
%, AEFEODIZEE CTORAICHEEYS —EX 21T 2 TH 5D, 2010 4, &4t
BRAEAS—H#E 1. 17 FAT#HL, BRI LIS TFHELZE EBIT, REED 3B RUZE
W Uiz, BRMDSATERE LR, 25% FTH% L7z, ZRHORRICL bbb, ZEHR
A3 40% 190% DOFFH THEE S iz, HREICHER LERERFAFICB O TUL TR
DOBMEE ST, ERICEBT 5 BHOMMGE L . REAR LHKEORMFIE L —
BT MMEE 2 RE Lt 21 LEm# L7z, HALiX 2011 FE OB ERSOFEIR
HAEICIEWT, Fy F=7 7 7 IETHE S L7 Say-on—Pay BifiliIc &S &, BIEE
(2010 42 BE) D& BEWMM (LT TARE®RB L)) ISk 28 EIC K 285
BEEZRDDHZ L ERBEN TV, LaL, 2011 FOKRERRIZEBWT, HKEITAK
T EHE 2 AR T HBRICOVT 9% DHRENK AN ELE L, YHBRVETREL
2o LidL., Z0%, AERMAERINTZITH21D 6T, &SI B 8w %
BHEL, EETHREOEBEZL2MbR1oTe, ZDD, HEEOKETH -7
John, Stephen 2E 15 ANFEEEL LT (ATFXEWI) | HKEIZ LD Say-on—Pay %
HIZBWTHRLECL22D LT, HEDEENE LL 2VRE TV TRER
o5& EFAfThh/cZ L2 FR L, HLRR &SR A, CE0 RU@mM = 1 ¥
¥ b (FWC #h) ZHFICHRERRFRZR/E Lz, #HET. AMRRFROBREIZHZ
D BEE R A ~OERIORFH RN 2V AR EEZBBICHFROAT 23R Lz,

HUIFT AR T 5 121X, O¥REIX. Say-on-Pay HEHEDOKX BHRMEEXT 580
L. BBEEARDOREERBML TS, Fy F=7TF 2 7IKIZX % Say-on—Pay Hifil
IEERPEMRIC L o THIKEZZ T TR Y. #BICE T 2 REFRISECIMERS

“2 Raul v. Rynd, 929 F. Supp. 2d 333(Del. 2013). A D ifi4r & L T, JTEEES [Say on Pay & HU %
DEME CkESH - FEMREHGITITE(No.326) | A FIRG LTS 2049 5 52-57 H (2014) 2 S L
7z

“1d. at 4.
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DHWZEERERTH LD THHH, DAERCIMHEIH L TERBELLE, B
MLZbDTERL, HETHRAOLRVHSERETHS LEFA L™, QREIX
H #ED3ehs 2 EEEBBOR 2B L2 L W I B X FITRIAE R D TV B3, EERITIE,
HAtOFERFAFIC BT 2% BMEATICIX, MB EOEFEBIISOHE 7 &
D—DOThHY, REAMOMER R EDH#RELHD I ENFRINTVD, TNEE
JTEHEPNE, (BRI i-o T, SHOMB EDEBENRS RWEELH DN, £0D
R CTHERMEEET 2R L H D) Lk, R, BHEFIET~V K
BEREINZNEWVWIFREERTI2EBEZ R T ooz, #HED HATD
N CHBAE LY,

AfE1X, Cincinnati Bell D HWr& R0 | BKEIZT v FEROFEHAN TEX
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