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FRAUD ACCOUNTABILITY
ACT
Generally, 8:20

CORPORATE GOVERNANCE
Directors
board primacy model, 2:12 to 2:17

introduction, 2:13
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—Cont’d
council of institutional investors,

2:40
definition of an independent
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Statement, 2:42
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Insider Trading, this index
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Second prong, 3:8
Third prong, 3:9
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Blasius, 3:29
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seek the best value, 3:26
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DELAWARE CORPORATE LAW
—Cont’d

—Cont’d
Revlon, 3:25—Cont’d

duty to seek the best value not
apply, 3:28

how to seek the best value, 3:27
unocal test, 3:22

defensive response in relation to
the threat posed, 3:24
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Entire fairness test, 3:30 to 3:36
burden shifting analysis, 3:33
controlling shareholders, 3:31
entrenchment motive and the inap-
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absence of conflicting interests,
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bad faith, 3:19, 3:20
duty of care, 3:16
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duty to be informed, 3:17
good faith, 3:19
Shareholder actions
direct v. derivative suits, 3:3
standing to sue, 3:2
Special litigation committees, 3:39
Standards of conduct/review, 3:1

et seq.
Stockholder ratification defense,

3:38
Subversion of corporate democ-
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Zapata Corp. v. Maldonado, 3:39

DERIVATIVE SECURITIES
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DIRECTORS

DIRECTORS—Cont’d
—Cont’d

Board primacy model, 2:12 to
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introduction, 2:13
long-term interests theorists, 2:16
overview of theories, 2:14
prevailing model of the corpora-

tion, 2:12
wise ruler theorists, 2:15
Duties, 2:19 to 2:21
business judgment rule, 2:20
duty of care, 2:20
duty of loyalty, 2:21
Independent directors, 2:22 to 2:24
myth and reality, 2:23

investigations into the Enron
implosion, 2:23

perceived or potential shortcom-
ings, 2:24

Inside directors, 2:25
Interlocking boards, 2:32
Role of committees, 2:26 to 2:31
audit committees, 2:27
compensation committees, 2:29
definition of independent, 2:30
nominating/corporate governance

committees, 2:28
Takeovers, director’s duties

statutes, 18:6

DISCLOSURE
Insider Trading, this index
Takeovers, 18:5

DISGORGEMENT
Insider Trading, this index

DODD-FRANK ACT
Generally, 8:92 to 8:104
Compensation committees, 8:98
Disclosure of hedging by employ-
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and CEO structures /
corporate governance, 8:104

Enhanced compensation structure
reporting, 8:102

Executive compensation
disclosures, 8:99
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DODD-FRANK ACT—Cont’d
—Cont’d

Proxy access, 8:103
Recovery (clawback) of errone-

ously awarded compensation
policy, 8:100

Shareholder approval of executive
compensation (say on pay),
8:93

emerging growth companies
(EGCs), 8:97

separate resolution required, 8:94
shareholder approval of golden

parachute compensation, 8:95
2011 SEC rules, 8:96

DODD-FRANK ACT
AMENDMENTS
Insider trading, 17:47

DUTIES AND RESPONSIBILITIES
Insider Trading, this index

DUTY TO CORRECT
Material Misrepresentation or

Omission Under Securities
Fraud

duty to disclose, 12:66

DUTY TO DISCLOSE
Corporate mismanagement, 12:71
Criminal conduct, 12:69
Duty to correct, 12:66
Duty to update, 12:66
Fully, 12:65
General vs. specific statements,

triggering, 12:64
Illicit or improper sources of reve-

nue, 12:70
Material Misrepresentation or

Omission Under Securities
Fraud, 12:60 to 12:72

No duty to disclose information in
the public domain or informa-
tion that is common knowl-
edge, truth on the market,
12:61

Possible NASDAQ delisting,
12:72

Prior criminal record, 12:68
Specific fact patterns

DUTY TO DISCLOSE—Cont’d
—Cont’d

negative test results, 12:67
Uncharged illegal activity, 12:70
Viewed as a continuum, 12:62
Violations of law, 12:70
When there is a fiduciary duty of

disclosure, when there is a
special relationship between
the parties, 12:63

DUTY TO UPDATE
Material Misrepresentation or

Omission Under Securities
Fraud

duty to disclose, 12:66

EIGHTH CIRCUIT
Generally, 13H:1 to 13H:62
Confidential sources, confidential

witnesses, 13H:61
Corporate scienter, 13H:62
Group pleading doctrine / group-

published doctrine, 13H:60
Inferring scienter
channel stuffing, 13H:33
defendants’ engaging in

deliberately illegal behavior,
13H:21

defendants’ ignoring red flags or
failing to check information
they had a duty to monitor,
13H:28

defendants knowledge of falsity,
overview, 13H:22

core operations doctrine,
13H:25

pleading with particularity,
13H:30

defendants made materially inac-
curate statements while in
possession of contradictory
facts., 13H:23

desire to consummate transactions
or negotiate better terms,
13H:55

desire to raise capital, improve
cash-flow, or fuel acquisi-
tions, 13H:56

failure to write-down/write-off
assets, 13H:39
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