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A

ABA See AMERICAN BAR ASSOCIATION (ABA)

ACCOUNTING
Fair value. See FAIR VALUE
FASB. See FINANCIAL ACCOUNTING

STANDARDS BOARD (FASB)
IASB. See INTERNATIONAL ACCOUNTING

STANDARDS BOARD (IASB)
IFRS. See INTERNATIONAL FINANCIAL

REPORTING STANDARDS (IFRS)
Non-GAAP financial measures, SEC guidance, 52
Tax shelters. See TAX SHELTERS

ACQUISITIONS See MERGERS AND
ACQUISITIONS

ADVERTISING
Omnicom, loss causation, internet advertising, class

accounting case (2d Cir.), 273
Thane Intl., loss causation in revelation of

misrepresentations (9th Cir.), 859

AGRICULTURE
Intrepid Potash, presuit demand futility not shown (D.

Colo.), 1350

AICPA See AMERICAN INSTITUTE OF
CERTIFIED PUBLIC ACCOUNTANTS (AICPA)

AIDING AND ABETTING
Fischer Imaging, revenue recognition claims against

sales official (D. Conn.), 769
McKesson HBOC executive sentenced (N.D. Cal.),

468
Merger, common shareholders lack payout (Del. Ch.),

794
Merrill Lynch, former executive settles Enron charges

(S.D. Tex.), 524
Private civil action. See LEGISLATION, FEDERAL,

HR 5042
Refco fraud
—Attorney sentenced (S.D.N.Y.), 128
—Grant Thornton settles claims (S.D.N.Y.), 1150
—Mayer Brown partner, SEC settlement without

penalty, approval deferred (S.D.N.Y.), 203; court
approves, 627

SEC authority, expansion under Wall Street reform
law, 1080; changes helpful, 1224; wider range of
sanctions for auditors, other professionals, 1313

Stock option backdating recordkeeping claims (E.D.
Mo.), 70

Tax avoidance scheme, attribution of false statements
against law firm (5th Cir.), 1200

AIR TRANSPORTATION
Boeing, whistleblowers leaking documents to media

(W.D. Wash.), 172
JetDirect Aviation Holdings, creditors standing to

bring derivative fiduciary breach suit against
insolvent LLC (Del. Ch.), 1258

AMERICAN BAR ASSOCIATION (ABA)
Attorney-client privilege, effect of FASB loss

contingencies disclosure proposal, 1054; vote to
delay, 1177; project not dropped, 1260; SEC
expects disclosure compliance, 1261

Conferences and meetings. See CONFERENCES
AND MEETINGS

MBCA proxy access and reimbursement amendments,
section report, 88; amendments adopted and
proposed, 1012

AMERICAN INSTITUTE OF CERTIFIED
PUBLIC ACCOUNTANTS (AICPA)

Conferences and meetings. See CONFERENCES
AND MEETINGS

IFRS awareness increasing, survey, 553
Reporting requirements for annual broker-dealer

audits, 1305

ANTITRUST
Director interlock prevention, Action Memo, 400
Preemption of claims in short sale transactions (U.S.,

rev den), 523

ARBITRATION
Books and records inspections, contractual

requirement (Del Ch.), 574
Del. procedure for complex business disputes, 242
Sarbanes-Oxley whistleblower suit, contract

arbitration requirement waiver (10th Cir.), 469

ATTORNEY-CLIENT PRIVILEGE
Del. corporation law cases, second quarter 2010, 699
Discovery, clawback provision in protective order (D.

Kan.), 796
EU, communication between in-house counsel and

corporate employees (ECJ), 1021
Inactive bar status of in-house counsel, application of

privilege (S.D.N.Y.), 714
Insurance brokers, privilege dependent on facilitating

legal services (S.D. Tex.), 381
Internal investigations, Upjohn warnings, 491
Legal memorandum on tax litigation possibility, in

camera review (D.C. Cir.), 716
Loss contingencies disclosure, effect of FASB

proposal, ABA comments, 1054; vote to delay,
1177; project not dropped, 1260; SEC expects
disclosure compliance, 1261

Notes from CTO inventory meetings (N.D. Cal.), 67
SEC investigations, offer only facts and details to

preserve, 708
Tax accrual work papers
—Deloitte applies privilege (D.C. Cir.), BNA

Insights, 839
—Textron (U.S., rev sought), 7; amicus briefs, 100;

additional briefs, 123; no circuit split, says
government brief, 377; circuit split needs resolution,
reply brief, 440; attorneys disappointed at no review
(rev den), 539; communication with attorneys and
auditors could be affected, 568

Waiver
—Consultant ability to stop company waiver (9th

Cir.), 765
—Dual representation, fiduciary duty breach as crime-

fraud exception (Ill. App. Ct.), 379
—Investment banker present for merger agreement

(Del. Ch.), 622
—Producing privileged documents to federal

investigators (S.D.N.Y.), 272
—Wells submissions to SEC (N.D. Cal.), 272

ATTORNEYS See also ATTORNEY-CLIENT
PRIVILEGE

Aiding and abetting, attribution of false statements
against law firm in tax avoidance scheme (5th Cir.),
1200

Disclosure, multidisciplinary approach to narrative of
accounting issues, BNA Insights, 416

Fees. See ATTORNEYS' FEES
General counsel obligations, Action Memo, 1163
Insider trading claim against attorney French

(S.D.N.Y.), 860
Internal investigations, procedural best practices, 517
Mayer Brown role in Refco fraud
—Aiding and abetting, attorney sentenced (S.D.N.Y.),

128
—SEC settlement with Collins lacks penalty, approval

deferred (S.D.N.Y.), 203; court approves, 627
—Secondary actor liability for fraud, SEC urges

(S.D.N.Y.), 320; attribution and reliance needed (2d
Cir.), 436; congressional action needed to protect

investors, says attorney group, 437; plaintiffs
request en banc rehearing, 545; rehearing denied,
826

Private civil action, aiding and abetting. See
LEGISLATION, FEDERAL, HR 5042

Prosecutorial misconduct leading to Broadcom
dismissal, appeal (C.D. Cal.), 41; SEC won't pursue,
148; DOJ won't pursue, 576

SEC
—Disbarment authority dispute (S.D.N.Y.), 1351
—Regulating and disciplinary standards, 592
—Rulemaking, input from attorneys sought, 465
Whistleblowers
—Application to in-house counsel (Minn.), 740
—Patents obtained through fraud claim, no specificity

(2d Cir.), 1174
—SEC bounty program, role, 618; program will

increase litigation, 787; board function hampered,
848; program already in effect, 849; SEC proposed
rules create complications, 1281

—Wrongful discharge of in-house counsel based on
internal complaints (D. Nev.), 15

ATTORNEYS' FEES
Adelphia Comm., fee allocation (2d Cir.), 1173
Amylin Pharmaceuticals, disabling continuing

directors debt instrument provisions (Del. Ch.), 1292
Del. corporation law cases, first quarter 2010, 316
Enron challenge to award rebuffed (5th Cir.), 1297
Indemnification. See INDEMNIFICATION
Mergers and acquisitions
—Cox Radio disclosure settlement, fees reduced (Del.

Ch.), 550
—Oakley Corp., shareholder suit for proxy changes

(Cal. Ct. App.), 102
—Tender offer price increase, causation (Del.), 101
PSLRA, prevailing parties not entitled (9th Cir.), 626
Separation agreement under Okla. law governs (10th

Cir.), 990
Stock option backdating, objections deadline must be

after motion filed (9th Cir.), 924
Veritas Software class settlement, fees approved (3d

Cir.), 1115

AUDITOR LIABILITY
Aiding and abetting, SEC authority increases, 1313
BDO Seidman, fraud-created-the-market theory (3d

Cir.), 891
Deloitte & Touche role in Adelphia, pleading

deficiencies (S.D.N.Y.), 990
Dohan + Co., improper certification of financials,

charged (W.D. Wash.), 862
Ernst & Young
—Accredo Health audit, misleading statements, no

scienter (6th Cir.), 1059
—Lehman Bros.
— —Audit, N.Y. AG files fraud charges (N.Y. Super.

Ct.), 1384
— —ERISA class action, Fidelity failure to sue (D.

Mass.), 1024
—Negative causation in tax shelter (E.D. Wash.), 104
—Scienter in product return reserves GAAP violations

(D. Ariz.), 48
—U.K. investigates bank auditing, 1122
eXtensible Business Reporting Language (XBRL),

IAASB Q&A, 75
Grant Thornton
—Damages reduced by attorney malpractice award

(S.D.W. Va.), 280
—Refco claims settle (S.D.N.Y.), 1150
Independence and risk of non-audit consulting

business, 1323
KPMG LLP
—Countrywide Fin. lending practices, class settlement

(C.D. Cal.), 498; preliminary approval granted, 829
—Tax shelter, executives convictions upheld, fines

remanded (2d Cir.), 961
—Third party liability rejected (N.Y. Ct. App.), 1179
Long-tail risks as focus of audit committees, 72
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AUDITOR LIABILITY —Contd.
Management subject to enforcement even if not

involved in audit, 742
Moore Stephens Wurth Frazer & Torbet settle with

SEC, 1388
PricewaterhouseCoopers
—Fraud claim for hedge fund audit, dismissal (N.Y.),

720
—In pari delicto defense availability
— —AHERF (Pa.), 206; vacated (3d Cir.), 604;

defense narrows, BNA Insights, 748
— —AIG, derivative litigation, N.Y. law (Del.), 279
—Negative causation in tax shelter (E.D. Wash.), 104
—Third party liability rejected (N.Y. Ct. App.), 1179
—U.K. investigates bank auditing, 1122

AUDITOR OVERSIGHT
Investor confidence, survey, 985
Loss contingency disclosure, SEC scrutiny increasing,

443
Public Company Accounting Oversight Board. See

PUBLIC COMPANY ACCOUNTING
OVERSIGHT BOARD (PCAOB)

Regulatory framework, review launched, 475;
overhaul of auditor oversight needed, 1119

Satisfaction with external firms, survey, 686

AUTOMOBILES See MOTOR VEHICLES

B

BACKDATING OF STOCK OPTIONS See
STOCK OPTION BACKDATING

BAD FAITH
Mergers and acquisitions contracts, drafting issues

(Del. Ch.), 95

BANKING
Anchor Bank, loss causation in fraud case against

employee (W.D. Wis.), 307
Attorney-client privilege waiver, Charles Schwab

Wells submissions to SEC (N.D. Cal.), 272
Bank of America
—“Dollar roll” transactions not material, letter to

SEC, 764
—ERISA “stock drop” claims dismissed (S.D.N.Y.),

950
—Merger with Merrill Lynch
— —Director re-election, CalPERS opposes, 436
— —Expert testimony relying on media reports,

admissibility (S.D.N.Y.), 9; new SEC suit alleges
proxy violations, 39; N.Y. AG charges bank and
former executives with disclosure violations, 142;
SEC settles proxy disclosure charges (S.D.N.Y.),
143; judge asks N.Y. AG for witness transcripts,
168; settlement approved, 193; correction, 224;
proposed settlement rejection, SEC enforcement
developments, BNA Insights, 355; IG Kotz
investigating $33M settlement rejected by court,
569; former CEO Lewis denies allegations (N.Y.
Super. Ct.), 921

— —Fraud suit for N.Y. pension losses (S.D.N.Y.),
794; claims proceed, 950

— —Preemption issues in N.Y. suit, BNA Insights,
687

— —Standing in “double derivative” action (Del.),
949

—Mortgage modifications reducing investor
payments, support lacking (N.Y. Sup. Ct.), 1172

—Municipal bonds derivatives manipulation settles,
1318

—Treatment by SEC affected by TARP status, IG
recommendations, 1301

BankAtlantic, misleading statements about portfolio
risk, transcripts discovery (S.D. Fla.), 992

Bankruptcy. See BANKRUPTCY
Citigroup
—Collateralized debt obligations misrepresentation

(S.D.N.Y.), 1256

—Subprime mortgage misrepresentation claims,
company and executives settle (D.D.C.), 823; judge
seeks more information, 883; SEC says firm
negligent, not willful, 987; error was unintentional,
Citigroup urges acceptance, 1024; court approves
settlement, 1143

—Terra Firma misrepresentation claim in merger
(S.D.N.Y.), 1061

Class action filings, “stock drop,” Lehman Brothers,
directors not fiduciaries (S.D.N.Y.), 176

Community Natl. Bank Corp., exhaustion of
administrative remedies required for ERISA claim
(M.D. Fla.), 1117

Countrywide Fin.
—Derivative claims, no value after Bank of America

merger settlement (Del.), 573
—Loan exceptions, former CEO disputes (C.D. Cal.),

948; case heads to trial, 1023; case settles, 1143
—Mortgage underwriting standards, class settlement

(C.D. Cal.), 498; preliminary approval granted, 829
EU market abuse violations, sanctions coming, 1172
Executive compensation
—Bonuses
— —Delay for highly paid employees (SEC No-

Action Letter), 244
— —EU enacts rules, 709
—FDIC premiums and risk taking proposal, 34
—Long-term performance measures not included, CII

study, 1278
—Risks
— —Consideration increases after Feinberg, 1168
— —Guidance, 651
—Say-on-pay, financial institution adoption,

institutional investors letter, 121
—Wall Street law, regulators work, Frank (D-Mass)

may change, 1057
Fiduciary Trust, VP SOX whistleblower claims

dismissed (2d Cir.), 1144
Financial crisis causes, hearing, 64
First Natl. Bank of Keystone, auditor liability,

damages reduced by attorney malpractice award
(S.D.W. Va.), 280

Goldman Sachs
—Basis Yield Alpha Fund says claim meets Morrison

(S.D.N.Y.), 955
—Class action alleges false statements in Abacus deals

(S.D.N.Y.), 432
—Criminal investigation of Abacus, House urges AG

to open, 431; Goldman to cooperate with
information requests, 460

—Derivative litigation
— —Estoppel in misleading stock option value claims

(E.D.N.Y.), 1116
— —Fiduciary breach alleged in Abacus deals (N.Y.

Sup. Ct.), 432; court consolidates with other case,
923

— —Insider trading alleged after Wells notice
(S.D.N.Y.), 461

— —Proxy disclosure misstatement, presuit demand
futility not shown (U.S., rev den), 523

—FCIC subpoenas records, 596
—SEC charges, timing not political, says Schapiro,

403; charges for disclosure failures in Abacus fund
(S.D.N.Y.), 404; earlier Wells notice not disclosed,
433; answer deadline extended, 656; charges show
agency more aggressive, 660; court approves
settlement, 767; IG Kotz will investigate settlement
motivation, 794; SEC grants permanent exemption
to ICA provision, 921; VP seeks dismissal based on
Morrison ruling, 1090; IG reports no link to Dodd-
Frank bill timing, 1112; SEC brief says case not
inconsistent with Morrison ruling, 1142; SEC to
replead due to Morrison ruling, 1197; bank agrees
to fine for failure to disclose Wells Notices, 1229

—Stock option backdating, no artful pleading, remand
to state (E.D.N.Y.), 885

JP Morgan Chase executives, SEC jurisdiction over
swap agreements (N.D. Ala.), 174

Litigation exposure increase under reform law, 787;
board function hampered, 848; whistleblower
program already in effect, 849; SEC proposed rules
create complications, 1281

Merrill Lynch
—Enron aiding and abetting charges, former executive

settles (S.D. Tex.), 524
—Merger with Bank of America. See Bank of

America, this heading
Morgan Stanley
—Customer bankruptcy charge-off delays, internal

auditor whistleblower protection (DOL ARB), 153
—Executive compensation derivative suit, futility not

shown (N.Y. Sup. Ct.), 1349
—SLUSA preclusion of state misrepresentation claims

(2d Cir.), 717
Natl. City Corp. merger with PNC Fin. Serv.,

settlement (Del.), 497
Repurchase agreements, SEC seeks information about

use by financial institutions, 334
Standing by Adelphia to sue banks (S.D.N.Y.), 17
State Street Bank misleading investors about subprime

exposure risk, settlement (D. Mass.) (SEC), 149
SunTrust ERISA stock drop, failure to diversify claim

(N.D. Ga.), 1201
Taxation, Financial Crisis Responsibility Fee, Obama

proposes, 62
Troubled Asset Relief Program. See TROUBLED

ASSET RELIEF PROGRAM (TARP)
Troubled debt restructuring disclosure, delay in

footnote reporting, 1306
UBS, Swiss shareholders refuse to shield directors

over losses, 410
Wachovia, ERISA fiduciary breach class action

(W.D.N.C.), 857
Washington Mutual
—Reliance on false statements claim proceeds (W.D.

Wash.), 1257
—“Stock drop” settlement (W.D. Wash.), 926

BANKRUPTCY
Bonuses, Tribune paying during bankruptcy (Bankr.

D. Del.), 378
Business strategy immunity application, BNA

Insights, 893
Bylaws provision, shareholder approval of “other

business,” trigger (D.N.J.), 276
Director and officer liability insurance, bankruptcy

issues, BNA Insights, 503
Lehman Brothers
—Fraud suit, removal versus Securities Act anti-

removal (3d Cir.), 551
—Report, hearing, 266; directors role, 267; Dodd (D-

Conn) asks AG for task force, 300; SEC seeks
repurchase agreement use information from others,
334; lawmakers blame SEC and Fed for allowing
Repo 105, 412

BONDS
Bank of America, municipal bonds derivatives

manipulation settles, 1318
Regulator creation. See LEGISLATION, FEDERAL,

HR 5823

BONUSES See EXECUTIVE COMPENSATION

BOOKS AND RECORDS INSPECTIONS
Arbitration requirement in contracts (Del Ch.), 574
Del. corporation law cases, second quarter 2010, 699;

third quarter, 975
Minutes inspection in derivative suit limited (N.J.

Super. Ct.), 951
Presuit demand futility, using inspections to establish

(Del. Ch.), 574
Proper purpose lacking after derivative action filed

(Del. Ch.), 653
Retained directors after vote to remove, no

wrongdoing inference (Del.), 881
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BUILDING AND CONSTRUCTION
Toll Bros. derivative insider trading suit can proceed

(Del. Ch.), 305
Zoltek Cos., outside consultant payment, CFO

dishonest (E.D. Mo.), 925

BUSINESS COMBINATIONS See MERGERS
AND ACQUISITIONS

BUSINESS JUDGMENT RULE
Derivative litigation
—Application of rule to (2d Cir.), 11; Mass. rules on

state law question (Mass.), 922
—Executive compensation, Hewlett-Packard CEO

severance after false expense accounts (Cal. Super.
Ct.), 920; SEC investigating CEO departure, 1381

—Recapitalization of preferred stock, common stock
dilution (Cal. Super. Ct.), 275

“Poison pill” plan, decision process (Del. Ch.), 241;
oral argument set (Del.), 654; low trigger to protect
net operating losses affirmed, 1086; BNA Insights,
1206

C

CALIFORNIA
Attorneys' fees in merger by Oakley Corp.,

shareholder suit for proxy changes (Cal. Ct. App.),
102

CalPERS
—Bank of America merger with Merrill Lynch,

director re-election opposed, 436
—Credit rating agency ratings, free speech protection

(Cal. Super. Ct.), 1380
—Fraud, placement agent, CEO charged (Cal. Super.

Ct.), 493
—Placement agent disclosures, 126
Derivative litigation
—Business judgment rule, recapitalization of

preferred stock, common stock dilution (Cal. Super.
Ct.), 275

—Executive compensation, Hewlett-Packard CEO
severance after false expense accounts (Cal. Super.
Ct.), 920; SEC investigating CEO departure, 1381

Mergers and acquisitions
—Attorneys' fees in merger by Oakley Corp.,

shareholder suit for proxy changes (Cal. Ct. App.),
102

—Failure to honor right of first refusal, fiduciary duty
breach (Cal. Ct. App.), 69

Washington Mutual, reliance on false statements, state
claim proceeds (W.D. Wash.), 1257

CFTC See COMMODITY FUTURES TRADING
COMMISSION (CFTC)

CHARTS AND TABLES
Del. corporation law cases, first quarter 2010, 316;

second quarter, 699; third quarter, 975
Financial restatements, recent SEC filings, Dec. 11-

Jan. 1, 54; Jan. 4-15, 135; Jan. 15-29, 178; Jan. 29-
Feb. 12, 232; Feb. 12-26, 256; Feb. 26-Mar. 12,
336; Mar. 26-Apr. 9, 422; Apr. 9-23, 482; Apr. 26-
May 7, 533; May 7-21, 584; May 21-June 4, 634;
June 7-18, 693; June 21-July 2, 753; July 2-16,
811; July 16-30, 900; July 30-Aug. 13, 968; Aug.
27-Sept. 10, 1045; Sept. 10-27, 1103; Sept. 27-Oct.
8, 1157; Oct. 11-22, 1211; Oct. 22-Nov. 5, 1271;
Nov. 8-19, 1337

Hill Watch, 390; 1004
IRS Code §162(m) application, BNA Insights, 664

CLASS ACTIONS
Aetna, misstatements to conceal underpricing to gain

market share are forward-looking (3d Cir.), 922
AIG
—Market division scheme, Ohio AG settles class

action (S.D.N.Y.), 765
—Subprime risk, material misstatements (S.D.N.Y.),

1089

Am. Express statements protected as forward-looking
under PSLRA (2d Cir.), 547

Attorney-client privilege waiver
—Producing privileged documents to federal

investigators (S.D.N.Y.), 272
—Wells submissions to SEC (N.D. Cal.), 272
Attorneys' fees
—Continuing directors debt instrument provisions

disabled (Del. Ch.), 1292
—Enron challenge to award rebuffed (5th Cir.), 1297
BankAtlantic, misleading statements about portfolio

risk, transcripts discovery (S.D. Fla.), 992
BP Deepwater Horizon oil spill
—ERISA “stock drop” claim (N.D. Ill.), 681
—N.Y. Comptroller to file case, 679
Certification
—Fraud-created-the-market theory against BDO

Seidman (3d Cir.), 891
—Fraud-on-the-market can be used (7th Cir.), 953
—Recapitalization resulting in dilution, disclosure

(Del. Ch.), 988
Citigroup collateralized debt obligations

misrepresentation (S.D.N.Y.), 1256
Countrywide Fin., mortgage underwriting standards,

settlement (C.D. Cal.), 498; preliminary approval
granted, 829

Disclosure of USPS metrics by Authentidate Holding
(2d Cir.), 306

Discovery of DOJ antitrust data, price-fixing by
Micron Tech. (D.D.C.), 150

Earnings misrepresentations by GE, pleading
deficiencies (D. Conn.), 797

ERISA, Lehman Bros. class action, Fidelity failure to
sue auditors (D. Mass.), 1024

Filings
—Dodd-Frank law may increase, 817
—Financial crisis fraud claims drop, 9
—Securities, decrease, 271
—2009 decrease, 345
—2010 increase, 1371
Foreclosure document execution, director and officer

insurance claims (M.D. Fla.), 1317
Goldman Sachs. See BANKING
IAC/InteractiveCorp., disclosure omissions

(S.D.N.Y.), 332
Jones Soda, misleading expansion statements,

dismissed (9th Cir.), 956
Jurisdiction
—Credit Suisse misrepresentation claims, Morrison

applies (S.D.N.Y.), 853
—French American Depository Receipts claims

(S.D.N.Y.), 1115
Lead plaintiff notice detailed enough without state law

claims (D. Conn.), 1228
Loss causation. See PLEADING REQUIREMENTS
Madoff, SEC negligence in oversight (S.D.N.Y.), 1297
Matrixx Initiatives, rare Zicam adverse reaction

disclosure, fraud claim (U.S., rev grant), 623;
statistically insignificant adverse events as basis for
claim, amicus briefs, 954; NASAA, AARP support
investors in amicus briefs, 1256

Mergers and acquisitions
—Cashout, no damages because no purchase (D.

Colo.), 923
—Cox Radio disclosure settlement (Del. Ch.), 550
—Disclosure by Cadbury board urging refusal of

Kraft purchase offer, jurisdiction (D.N.J.), 126
—Failed merger, disclosure duty lacking, no scienter

(2d Cir.), 954
—Jurisdiction, Alcon Inc. class claims against

Novartis (S.D.N.Y.), 575; amended complaint
denied, 770

—Negotiations, duty to disclose (N.D. Ill.), 20;
materiality of factors, 96

Mills Corp. settles financial fraud claim (E.D. Va.), 46
Mortgage modifications reducing investor payments,

support lacking (N.Y. Sup. Ct.), 1172
Omitted claim, amending (9th Cir.), 148
Panera Bread, misrepresentations and PSLRA (E.D.

Mo.), 307

Revenue recognition, withheld funds included as
revenue, settlement (M.D. Fla.), 856

Schering-Plough settles (D.N.J.), 42
Scienter. See SCIENTER
Securities Litigation Uniform Standards Act (SLUSA)
—“Foreign-cubed” case, impact on SLUSA

questioned, 1376
—Preclusion of state misrepresentation claims against

Morgan Stanley (2d Cir.), 717
—Preemption of N.Y. Madoff fraud claims

(S.D.N.Y.), 308
—Retirement plan revenue sharing by Nationwide

Ins., bar (6th Cir.), 151
Securities settlements, 2009 increase, 300
Settlement, state court release bars federal claim (3d

Cir.), 884
“Stock drop”
—Amgen Inc., off-label drug uses (C.D. Cal.), 250
—KB Home, final settlement approval (C.D. Cal.),

993
—Lehman Brothers, directors not fiduciaries

(S.D.N.Y.), 176
—Marsh & McLennan settles (S.D.N.Y.), 175
—Riskier business model not covered (D. Md.), 925
—Schering-Plough, presumption of prudence

overcome (D.N.J.), 715; court approves settlement,
1382

—Wachovia claim fails (W.D.N.C.), 857
Stock option backdating
—Attorneys' fees, objections deadline must be after

motion filed (9th Cir.), 924
—Broadcom settles (C.D. Cal.), 21
Veritas Software class settlement, attorneys' fees

approved (3d Cir.), 1115
Wal-Mart, issues in certification (9th Cir.), BNA

Insights, 631
Whistleblowers, derivative settlement, SEC objects to

CEO SOX indemnity provision (2d Cir.), 325

CLIMATE CHANGE
Risk disclosure
—SEC guidance, 89; Bachus (R-Ala) questions

decision, 118; Action Memo, 184; effect of
guidance, 218; development of regulations,
materiality, BNA Insights, 225; effect of guidance,
panel, 464

—Sustainability and energy use issues, Action Memo,
428

Shareholder resolutions
—Number, 244
—Support sets record, 734

COLLATERAL ESTOPPEL
Guilty plea in criminal fraud case, effect on civil case

(6th Cir.), 441
Whistleblower, estoppel tolls statute of limitations

(DOL ARB), 411

COMMODITY FUTURES TRADING
COMMISSION (CFTC)

Funding
—Budget and responsibilities would increase under

reform legislation, 571; Senate panel approves
spending increase, 793

—Continuing resolution, FY 2011, 1374
Rulemaking oversight urged, 1373

COMPENSATION See EXECUTIVE
COMPENSATION

COMPUTERS
Apple, omitted claim, amending in class action (9th

Cir.), 148
Dell settles failure to disclose exclusivity payments

(D.D.C.), 796; two former accounting officials
settle, 957; settlement approved, 1150

Hewlett-Packard, CEO severance after false expense
accounts (Cal. Super. Ct.), 920; SEC investigating
CEO departure, 1381

Internet. See INTERNET
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COMPUTERS —Contd.
Micron Tech. price-fixing, DOJ antitrust data

discovery (D.D.C.), 150
Network Assoc., prosecutors failed to prove revenue

recognition case (9th Cir.), 1378
SafeNet, attorney-client privilege waiver, producing

privileged documents to federal investigators
(S.D.N.Y.), 272

Software firms. See SOFTWARE FIRMS

CONFERENCES AND MEETINGS
Advisen and ACE Ltd. litigation trends webcast, 1140
ALI-ABA
—Accountant's liability conference, 742; 744
—Executive compensation conference, 648
—Investment company compliance panel, 595
—SEC conference, 1171
—Wall Street reform law event, 1169
Am. Bar Ass'n
—Annual meeting, 846; 847; 848; 851; 879
—Business Law Section meeting, 438; 1165; 1282;

1285; 1286
—FCPA panel, 1346
—Joint Committee on Employee Benefits
— —Meeting, 1221
— —Teleconference, 1077
—Natl. Conf. on Prof'l Responsibility, 592
—Natl. Inst. on Internal Corp. Investigations and

Forum for In-House Counsel, 517
—Natl. Inst. on the FCPA panel, 1194
—N.Y. meeting, 408
—Regulator panel and corporate compliance

conference, 490; 491
Am. Inst. of Certified Public Accountants
—Annual conference, 1312; 1313; 1321; 1322; 1323;

1323; 1324; 1325; 1325; 1327; 1327; 1348
—Audit committee conference, 649
—Audit committee risk conference, 819; 820
—Intl. Bus., Accounting, Auditing and Tax Conf., 663
—Natl. Conf. on Banks and Savings Inst., 996; 996
—Natl. Conf. on Current SEC and PCAOB

Development, 23; 24; 26
—PCAOB and Intl. Inspections panel, 682
Baruch College Ninth Annual Fin. Rep. Conf., 471;

472; 473; 474
BNA
—Financial reform webinar, 735
—Proxy access webinar, 1052
—Wall Street Reform and Consumer Protection Act

webcast set, 771; held, 816
Center for Audit Quality webcast, 985
CFA Inst. 2010 conference, 520; 525
Committee of Sponsoring Organizations fraud

prevention webcast, 567
Compliance Week enforcement conference, 541; 544;

552; 566
Conference Board SEC climate change webcast, 464
Council of Institutional Investors
—Fall meeting, 1079
—SEC update conference, 374; 376
D.C. Bar Ass'n
—Impact of Dodd-Frank on SEC Enforcement panel,

1016
—Labor and Employment Law Section meeting, 1225
—SEC
— —Conference, 197
— —Investor protection mission panel, 344
—Securities class action trends panel, 271
—Short selling panel, 494
—Whistleblower panel, 1281
Directors Roundtable Inst. financial and SEC fraud

enforcement panel, 789
Economic Club of New York, 940
Economic Policy Inst. and Center for the Study of

Poverty and Inequality executive compensation
forum, 463

Equilar executive compensation disclosure webcast,
1110

Ernst & Young tax webcast, 1096

Fin. Executives Intl. financial reporting conference,
1260; 1261; 1262; 1262

Foley & Lardner LLP
—Audit committee web conference, 72
—Corporate governance webcast, 88
—Director recruitment and selection web conference,

457
—Proxy access webcast, 979
—Proxy communication web conference, 212
Foley & Lardner LLP and Natl. Dir. Inst. director

issues web conference, 1248
Fordham Univ. law school SEC panel, 1055
Foreign Policy Ass'n and Royal Inst. of Intl. Affairs

accounting standards conference, 443
Fulbright & Jaworski LLP
—Electronic discovery web conference, 122
—Financial reform webcast, 982
—Litigation trends webcast, 1191
George Washington Univ. School of Bus. accounting

standards talk, 386
Georgetown Univ.
—Law Center corporate counsel conference, 269
—McDonough School of Business and

PricewaterhouseCoopers whistleblower panel, 1165
Gibson, Dunn & Crutcher LLP, SEC cooperation

initiative web forum, 269
Inst. Investor Educ. Found. whistleblower seminar,

1345
Inst. of Internal Auditors general audit management

roundtable, 705
Inst. of Intl. Bankers conference, 220
Intl. Ass'n of Privacy Prof'ls conference, 406
Investor Responsibility Research Center Inst.

executive compensation webcast, 616
Mayer Brown LLP whistleblower teleconference, 849
Mercer Human Resource Consulting executive

compensation webcast, 36
Morrison & Foerster
—Directors Roundtable seminar, 300
—Proxy season seminar, 60
—Whistleblower panel, 1279
Natl. Ass'n of Corp. Directors
—Proxy access webcast, 939
—Wall Street reform law conference, 1139
Natl. Conf. of the Soc'y of Corporate Sec'ys and

Governance Prof'ls., 734
NERA Economic Consulting economic analysis panel,

1051
N.Y. Soc'y of Sec. Analysts IFRS conference, 1204
NYSE Euronext and Orrick, Herrington & Sutcliffe

LLP class action panel, 821
Northwestern Univ. Sch. of Law Ray Garrett Jr. Corp.

and Sec. Law Inst., 465
Pace Univ. Lubin Sch. of Bus. international

accounting issues conference, 444
Penn State Law School mergers and acquisitions

conference, 1108; 1108
Practising Law Institute
—Climate Change Disclosure for SEC Reporting

audio webcast, 218
—Compensation committee conference, 676
—Corporate governance conference, 165; 167
—Disclosure webcast, 564
—Enforcement
— —Conference, 708
— —Panel, 1080
— —Seminar, 1221; 1224
—Executive compensation and corporate governance

conference, 1109; 1109
—Executive compensation disclosure program, 1344
—Loss contingency conference, 443
—Mergers and acquisitions conference, 1136
—Proxy access panel, 1013
—Proxy disclosure webcast, 118
—SEC legal developments panel, 324; 325
—SEC Speaks conference, 145; 146; 156; 164
—Securities conference, 1248; 1250; 1251; 1254
—Securities enforcement conference, 567; 570; 571;

572
—2010 Inv. Mgmt. Inst. conference, 376

—Whistleblower protections panel, 935
PricewaterhouseCoopers proxy disclosure

amendments webinar, 188
Public Citizen executive compensation event, 791
SEC
—Forum on Small Business Capital Formation, 526
—Government-Business Forum on Small Business

Capital Formation, 1283
—Historical Soc'y audio conference, 407
Sec. Industry and Fin. Markets Ass'n
—Financial conference, 761
—Regulation conference, 1224
—Securities conference, 1254
Securities Docket and Cornerstone Research fraud

webcast, 1376
Securities Docket and KPMG, FCPA panel, 375
Securities Docket, enforcement panel webcast, 660
Soc'y of Am. Bus. Editors and Writers conference, 302
Towers Watson and Baker & McKenzie, Wall Street

Reform and Consumer Protection Act webcast, 816
Transatlantic Corp. Governance Dialogue, 1193
Tulane Corp. Law Inst., 439
U.S. Chamber of Commerce
—FCPA panel, 1193
—SEC panel, 1170
—Wall Street Reform conference, 784; 785

CONGRESS, U.S.
Ed. Note: For coverage of legislation by bill number,

see LEGISLATION, FEDERAL. For information
on measures not yet assigned bill numbers, see
specific subject headings.

House Financial Services Comm. chair, Bachus (R-
Ala) supported, 1223; lawmakers look at
derivatives, other issues, 1285

CONNECTICUT
Executive compensation, tax on bonuses from TARP

companies passes Conn. House, 462
Fiduciary duty, disclosure of possible merger to

minority shareholder in redemption (5th Cir.), 248

CONSTRUCTION See BUILDING AND
CONSTRUCTION

CONTRACTS
Arbitration clause binding on limited-English speaker

(U.S., rev den), 1350
Fiduciary duty
—Convertible promissory note is security subject to

preferred stock contract (Del. Ch.), 625
—Modification, explicit LLC agreement wording

required (Del. Ch.), 409
Insurance, FASB rules do not need change, 1386
Mergers and acquisitions
—Drafting issues and bad faith (Del. Ch.), 95
—Fiduciary duty, stock redemption just prior to sale

of division (Del.), 373

CORPORATE GOVERNANCE
Annual meetings, shareholder engagement, CII

recommendations, 1053
Attorneys' fees, advancement to CEO, bylaws and

counterclaims (Del. Ch.), 191
Board seats, reduction in number, bylaws amendment

(Del. Ch.), 195; amendment void (Del.), 430
Bundling unpopular charter amendments with popular

measures for shareholder vote, 214
Bylaws provision, shareholder approval of “other

business,” bankruptcy trigger (D.N.J.), 276
Cancellation of stock issued for unsecured promissory

note (Del. Ch.), 548
CEO position, more filled by directors, 1167
Communication with shareholders
—Executive compensation and risk, Action Memo,

212
—Institutional investors, voting versus investment

information, Action Memo, 488
—OBO/NOBO system, CII paper, 192
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CORPORATE GOVERNANCE —Contd.
Compliance officers direct board access, sentencing

guidelines proposal, 119
Compliance program critical for TARP firms, 789
Data collection policies and practices important, 406
Deceptive conduct and shareholder rights, survey, 66
Del. corporation law cases, first quarter 2010, 316;

second quarter 2010, 699
Disaster planning, audit committee role, 649
Disclosure, Wall Street reform law provisions, BNA

Insights, 1036; executive compensation assessment
plan should be developed, Action Memo, 1131

Distressed transactions to increase, 294
EU green paper, 594
Expert testimony, handwriting and corporate

governance, accounting fraud (E.D.N.Y.), 127
Government contractors, False Claims Act

investigation proactiveness, Action Memo, 342
Growth-related challenges, survey, 219
Internal investigations
—Board role, BNA Insights, 1265
—Effective plans, importance, Action Memo, 1216
—Procedural best practices, 517
Internal reporting, interaction with whistleblowers,

Action Memo, 1245
Invalid stock split, written consent acts to elect

directors (Del. Ch.), 1291
MBCA, proxy access and reimbursement amendments,

ABA section report, 88; amendments adopted and
proposed, 1012

Mergers and acquisitions, bylaw amendment changing
annual meeting date of target company allowed
(Del. Ch.), 1135; reversed (Del.), 1289

Policy revisions due to reform bill, Action Memo, 732
Political activity. See LEGISLATION, FEDERAL,

HR 4749
Political contribution disclosure
—New rules possible, 116; correction, 155; legislative

response to Citizens United possible, 265; bills, see
LEGISLATION, FEDERAL, HR 4790, HR 5823

—N.Y. legislation introduced, 407
Principles, NYSE panel report, 1055
Proxy access. See PROXIES
Redemption not allowed by Thoughtworks preferred

shareholders (Del. Ch.), 1293
Reform of shareholder rights, legislation, 264; risk-

retention, SEC funding may delay support, 301;
committee hearing, 402; business groups oppose
corporate governance measures, 403; further action,
see LEGISLATION, FEDERAL, S 3217

Regulation compliance, reputation, biggest issues, 618
Sentencing Guidelines amendments, compliance and

ethics officers reporting directly to board, 459;
impact of changes, BNA Insights, 722

Shareholders of record, trusts under N.J. Bus. Corp.
Act (3d Cir.), 223

Social responsibility initiatives, risk should be
considered, IIA guidance, 310

Sponsor-backed going private transactions, opposition,
survey, 617

Succession planning for emergencies, 144
Survey on practices, 6
Systemic risk reform, independence of oversight

board, 5

CREDIT DEFAULT SWAPS
SEC enforcement policy, 2009 developments, BNA

Insights, 355
YRC Worldwide, bond sale probe request by

Teamsters, 10

CREDIT RATING AGENCIES
eXtensible Business Reporting Language tags

available, NRSROs must use, 947
Fitch, Standard & Poors have no Wells notice, 545
Free speech protection for ratings (Cal. Super. Ct.),

1380
Jurisdiction in “stock drop” case, Moody's practices

(S.D.N.Y.), 223

Moody's Corp.
—European conduct, no SEC action, Dodd-Frank may

change, 947
—Wells notice disclosed, 492
Oversight by SEC increasing, 439
Registration, legislation, 264; risk-retention, SEC

funding may delay support, 301; committee hearing,
402; business groups oppose corporate governance
measures, 403; further action, see LEGISLATION,
FEDERAL, S 3217

SEC
—NRSRO registration and examinations program

needs improvement, GAO report, 1058
—Study, comments sought, 1374
Wall Street reform law
—Disclosure impacts, 941
—Overview, BNA Insights, 963

CRIMINAL ENFORCEMENT
Aiding and abetting. See AIDING AND ABETTING
Attorneys' fees advancement, injunction vacated in

criminal defense of fraud (10th Cir.), 991
Broadcom Corp. stock option backdating, former CEO

convicted (N.D. Cal.), 333
Compliance officers direct board access, sentencing

guidelines proposal, 119
Discovery guidelines issued by DOJ, 33
Double jeopardy. See DOUBLE JEOPARDY
Evidence, Fifth Amendment unavailability, using

earlier testimony (E.D.N.Y.), 652
Financial crimes
—Legislation. See LEGISLATION, FEDERAL, HR

3995
—Trends, BNA Insights, 605
FOIA, handwritten notes disclosure (D.D.C.), 854
Foreign Corrupt Practices Act. See

INTERNATIONAL DEVELOPMENTS
Fraud. See FRAUD
Goldman Sachs, House urges AG to open Abacus

investigation, 431; Goldman to cooperate with
information requests, 460

Guilty pleas. See GUILTY PLEAS
Insider trading. See INSIDER TRADING
Jurisdiction, RICO application to extraterritorial

conduct (2d Cir.), 1088
Jury instruction, Friedman's former CEO, no error (2d

Cir.), 576
Parallel proceedings, stay of SEC case no longer

automatic, 490
Ponzi scheme charges against accountant (S.D.N.Y.),

800
PurchasePro.com, former CEO sentence upheld (4th

Cir.), 740
Resentencing of Rite Aid executive after Booker (3d

Cir.), 249
Revenue recognition schemes
—Bristol-Myers Squibb, former executives defer

prosecution (D.N.J.), 710
—McKessonHBOC, former chairman sentenced (N.D.

Cal.), 277; former executive sentenced, 468
—Network Assoc., prosecutors failed to prove case

(9th Cir.), 1378
“Round trip” transactions, former Homestore CEO

sentenced (C.D. Cal.), 442
SEC cooperation, concerns, 197
Self-reporting, DOJ treatment different, 1221
Sentencing Guidelines, compliance and ethics

program, amendment, 459; impact of changes, BNA
Insights, 722

Stock option backdating at Brocade Comm., former
CEO sentenced (N.D. Cal.), 719

Tax shelters. See TAX SHELTERS
Whistleblower bounty program, people who fabricate

to benefit face prosecution, 1251

D

DELAWARE
Alternative entity statutes, review, BNA Insights, 1066

Arbitration procedure for complex business disputes,
242

Attorney-client privilege waiver, investment banker
present for merger agreement (Del. Ch.), 622

Attorneys' fees
—Advancement to CEO, counterclaims and bylaws

(Del. Ch.), 191
—Amylin Pharmaceuticals, disabling continuing

directors debt instrument provisions (Del. Ch.), 1292
—Certification of reasonableness for advancement

(Del. Ch.), 1318
—Tender offer price increase, causation (Del.), 101
Auditor liability, N.Y. in pari delicto protection in

AIG fraud (Del.), 279
Board seats, reduction in number, bylaws amendment

(Del. Ch.), 195; amendment void (Del.), 430
Books and records inspections
—Arbitration requirement in contracts (Del Ch.), 574
—Proper purpose lacking after derivative action filed

(Del. Ch.), 653
—Retained directors, vote to remove after rejected

acquisition (Del.), 881
Cancellation of stock issued for unsecured promissory

note (Del. Ch.), 548
Corporate governance laws, Dodd-Frank affects, 937
Corporation law cases, first quarter 2010, 316; second

quarter, 699; third quarter, 975
Derivative litigation
—Books and records inspections to establish demand

futility (Del. Ch.), 574
—BP Plc, suit for oil rig disaster (Del Ch.), 542
—Countrywide Fin., no value after Bank of America

merger settlement (Del.), 573
—Insider trading suit can proceed (Del. Ch.), 305
—Intercompany agreement, must plead both unfair

dealing and price (Del. Ch.), 712
—Smith & Wesson misstatements, presuit demand did

not allow enough time to investigate (D. Mass.),
1197

—Special litigation committee, equity incentive plan,
independence issues (Del. Ch.), 326

—Standing for “double derivative” action (Del.), 949
—Standing of creditors to bring fiduciary breach suit

against insolvent LLC (Del. Ch.), 1258
—Standing, preferred shareholders (Del. Ch.), 653
Disclosure, recapitalization resulting in dilution, class

certification denied (Del. Ch.), 988
Expedited discovery request, 3Com merger with

Hewlett Packard (Del. Ch.), 43
Fiduciary duty
—Convertible promissory note is security subject to

preferred stock contract (Del. Ch.), 625
—Craigslist majority adopted poison pill, diluted

minority (Del. Ch.), 986
—Mergers and acquisitions. See Mergers and

acquisitions, this heading
—Modification, explicit LLC agreement wording

required (Del. Ch.), 409
—Poison pill adoption after large stock purchases

(Del. Ch.), 882; appeal filed (Del.), 987
General Corporation Law amendments, overview, 918
Invalid stock split, written consent acts to elect

directors (Del. Ch.), 1291
Jurisdiction, validity of forum selection clause in

shareholder agreement (Del. Ch.), 522
Mergers and acquisitions
—Airborne Health purchase of Squid Soap, failure to

disclose litigation claim (Del. Ch. Ct.), 855
—Bylaw amendment changing annual meeting date of

target company allowed (Del. Ch.), 1135; reversed
(Del.), 1289

—Contract drafting issues and bad faith (Del. Ch.), 95
—Cox Radio disclosure settlement (Del. Ch.), 550
—Derivative litigation, Dow Chemical, demand

futility (Del. Ch.), 97
—Expedited discovery request, 3Com merger with

Hewlett Packard (Del. Ch.), 43
—Fiduciary duty
— —Common shareholders lack payout (Del. Ch.),

794
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DELAWARE —Contd.
Mergers and acquisitions —Contd.
— —Controlling unitholder claims proceed (Del.

Ch.), 1294
— —Expedited proceedings request, tender offer (Del.

Ch.), 380
— —Stock redemption pursuant to contract just prior

to sale of division (Del.), 373
—Hanover Direct going private merger, price fair

(Del. Ch.), 1259
—Independence of self-dealing Barnes & Noble board

in textbooks acquisition (Del. Ch.), 1191
—Injunctions, Dollar Thrifty and Hertz, board

reasonable (Del. Ch.), 989; reasonableness critical,
documentation helps, 1134

—Natl. City Corp. merger with PNC Fin. Serv.,
settlement (Del.), 497

—N.Y. Bd. of Trade and ICE, good faith in
procedures (Del. Ch.), 171

—PLATO Learning, disclosure correction needed
(Del. Ch.), 549

—“Poison pill” plan, decision process (Del. Ch.), 241;
oral argument set (Del.), 654; low trigger to protect
net operating losses affirmed, 1086; BNA Insights,
1206

—Post-closing damages remedy for tender offer (Del.
Ch.), 597; unilateral two-step freeze-out, standard of
review goes to high court, 711; interlocutory appeal
denied (Del.), 737

—QuadraMed merger, injunction sought by preferred
shareholder (Del. Ch.), 327

—Short form mergers
— —Appraisal action remedy (U.S., rev den), 202
— —Convertible notes issued, minority shareholders

lose out (Del. Ch.), 497
Presuit demand
—AIG fiduciary breach, futility not shown

(S.D.N.Y.), 350
—Hansen Medical revenue recognition, futility not

shown (N.D. Cal.), 824; amended complaint fails on
same grounds, 1295

—Self-dealing by Intrepid Potash, futility not shown
(D. Colo.), 1350

Proxy solicitation to approve stock option plan, claim
direct, late (9th Cir.), 170

Redemption not allowed by Thoughtworks preferred
shareholders (Del. Ch.), 1293

Standing by Adelphia to sue banks (S.D.N.Y.), 17
Teppco merger settles derivative claims (Del. Ch.), 152

DERIVATIVE LITIGATION
Adelphia Comm., attorneys' fee allocation (2d Cir.),

1173
Auditor liability, N.Y. in pari delicto protection in

AIG fraud (Del.), 279
Books and records inspections
—Minutes inspection in derivative suit limited (N.J.

Super. Ct.), 951
—Proper purpose lacking after action filed (Del. Ch.),

653
BP Plc, suit for oil rig disaster (Del Ch.), 542
Business judgment rule, application (2d Cir.), 11;

Mass. rules on state law question (Mass.), 922
Business strategy immunity application, BNA

Insights, 893
Del. corporation law cases, first quarter 2010, 316;

second quarter, 699; third quarter, 975
Dissolved corporation, derivative or direct action,

waived for appeal (7th Cir.), 883
Executive compensation
—Clawback, indemnification provision in settlement

violates Sarbanes-Oxley (2d Cir.), 1087
—Hewlett-Packard CEO severance after false expense

accounts (Cal. Super. Ct.), 920; SEC investigating
CEO departure, 1381

Fiduciary duty breach, Goldman Sachs Abacus deals
(N.Y. Sup. Ct.), 432; court consolidates with other
case, 923

Foreign Corrupt Practices Act related cases, BNA
Insights, 527

Goldman Sachs. See BANKING
Insider trading suit can proceed (Del. Ch.), 305
Intercompany agreement, must plead both unfair

dealing and price (Del. Ch.), 712
Jury instruction flawed, disclosure of pending

litigation in debenture deal not required (11th Cir.),
858

Mergers and acquisitions
—Countrywide Fin., no value after Bank of America

settlement (Del.), 573
—Dow Chemical, demand futility (Del. Ch.), 97
Minority shareholder suit for fiduciary breach against

majority shareholders, direct suit barred (Fla. Dist.
Ct. App.), 45

Presuit demand
—AIG fiduciary breach, futility not shown

(S.D.N.Y.), 350
—Books and records inspections to establish futility

(Del. Ch.), 574
—Cephalon marketing practices oversight problem, no

futility (3d Cir.), 1377
—Medivation, shareholder making demand different

from one filing short-swing suit (S.D.N.Y.), 1144
—Morgan Stanley executive compensation suit,

futility not shown (N.Y. Sup. Ct.), 1349
—Proxy disclosure misstatement, futility not shown

(U.S., rev den), 523
—Revenue recognition at Hansen Medical, futility not

shown (N.D. Cal.), 824; amended complaint fails on
same grounds, 1295

—Self-dealing by Intrepid Potash, futility not shown
(D. Colo.), 1350

—Smith & Wesson misstatements, demand did not
allow enough time to investigate (D. Mass.), 1197

Recapitalization of preferred stock, common stock
dilution, business judgment rule (Cal. Super. Ct.),
275

Special litigation committee, equity incentive plan,
independence issues (Del. Ch.), 326

Standing
—Creditors right to bring fiduciary breach suit against

insolvent LLC (Del. Ch.), 1258
—“Double derivative” action (Del.), 949
—Preferred shareholders (Del. Ch.), 653
—Reverse stock split (9th Cir.), 952
Statute of limitations, stock option backdating against

Take-Two Interactive Software (S.D.N.Y.), 350
Teppco merger settles derivative claims (Del. Ch.), 152
U.K. law applies in bribe claim against BAE Systems

(D.C. Cir.), 50
Whistleblowers, class action settlement, SEC objects

to CEO SOX indemnity provision (2d Cir.), 325

DIRECTOR ELECTIONS
Attorneys' fees, disabling continuing directors debt

instrument provisions (Del. Ch.), 1292
Bank of America disclosure in Merrill Lynch merger,

CalPERS opposes director re-election, 436
Invalid stock split, written consent acts to elect

directors (Del. Ch.), 1291
Proxy access
—Del. authority limited after Dodd-Frank, 937
—IWG support, 5
—MBCA amendments, ABA section report, 88;

amendments adopted and proposed, 1012
—Overplanning common, panel, 1282
—Reform of shareholder rights, legislation, 264; risk-

retention, SEC funding may delay support, 301;
committee hearing, 402; business groups oppose
corporate governance measures, 403; further action,
see LEGISLATION, FEDERAL, S 3217

—SEC proposal, standardized approach sought by
institutional investors, 90; changes coming in 2010,
Outlook, 106; officials provide update, 164; rule
amendments finalized, 224; status update, 374;
growth could be compromised by proposals, says
Comm'r Paredes, 439; rules awaited, 847; first-in-
time approach, likelihood, 848; rules adoption could
be soon, 876; rule adopted, 906; comments center
on shareholder eligibility requirements, 919;

communication critical to avoid shareholder
nominations, 939; investor relations key, webcast,
979; effective date and window period, 980; use
limited due to high bar, panel, 1013; challenge filed,
stay sought (D.C. Cir), 1050; shareholders ready to
nominate, 1052; SEC agrees to stay, 1075; stay
changes focus of 2011 proxy season, 1075; briefing
schedule set, 1137; advisory firm role in comments,
1137; annual elections, hostile takeovers issue after
stay, 1248; SEC rule adoption flawed, brief (D.C.
Cir.), 1282; rules should not apply to registered
investment companies, brief, 1349

Stock ownership not proven, suit to exclude
shareholder proposal (S.D. Tex.), 98; court allows
exclusion from proxy, 243

DIRECTORS AND OFFICERS
Attorneys' fees, advancement to CEO, counterclaims

and bylaws (Del. Ch.), 191
Board seats, reduction in number, bylaws amendment

(Del. Ch.), 195; amendment void (Del.), 430
Books and records inspection, retained directors, vote

to remove after rejected acquisition (Del.), 881
Business plans, big picture should be focus, not short-

term value, 1312
CEO position, more filled by directors, 1167
Compensation. See EXECUTIVE COMPENSATION
Credit crisis litigation, naming directors, increase,

NERA study, 621
Delaware corporation law
—Amendments, overview, 918
—Cases, second quarter 2010, 699
Discovery of electronic data, board strategies to

manage, Action Memo, 590
Diversity requirements in Dodd-Frank, possible

impacts, 982
Education metric for directors, RiskMetrics, 214
Fiduciary duty. See FIDUCIARY DUTY
Financial restatements, tenure of CFOs and founder

CEOs, report, 130
FINRA Madoff ties, study approved, 880; highly paid

employees compensation disclosure, 1081; internal
investigation says no misconduct in pay, 1082

Forum selection clause in shareholder agreement,
validity (Del. Ch.), 522

General counsel obligations, Action Memo, 1163
Independence of self-dealing Barnes & Noble board in

textbooks acquisition (Del. Ch.), 1191
Interlock prevention, Action Memo, 400
Internal investigations, board role, BNA Insights, 1265
Liability insurance
—Attorneys' fees advancement, policy language (5th

Cir.), 292
—Bankruptcy issues, BNA Insights, 503
—Claims and notice, 140
—Complaint allegations do not determine coverage

(9th Cir.), 1290
—Foreclosure document execution, claims (M.D.

Fla.), 1317
Liability, UBS, Swiss shareholders refuse to shield

directors over losses, 410
Litigation trends, study, 1191
Outside directors, fiduciary duty to investigate red

flags before disclosure, Action Memo, 371
Performance evaluations and gender issues for

directors, 1247
Proxy access to nominate. See DIRECTOR

ELECTIONS
Recruiting and retaining directors, evaluations,

proactive approach, 457
Risk management, role in working with audit

committee, 819
Stock option backdating. See STOCK OPTION

BACKDATING
Succession planning for emergencies, 144
Women underrepresented on boards, Calvert report,

1195
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DISCLOSURE
AIG
—Counterparty payments, Geithner role, hearing, 94
—Subprime risk, material misstatements (S.D.N.Y.),

1089
Bank of America merger with Merrill Lynch
—Director re-election, CalPERS opposes, 436
—Preemption issues in N.Y. suit, BNA Insights, 687
—SEC suit alleges proxy violations (N.Y. Sup. Ct.),

39; N.Y. AG charges bank and former executives
with disclosure violations, 142; SEC settles proxy
disclosure charges (S.D.N.Y.), 143; judge asks N.Y.
AG for witness transcripts, 168; settlement
approved, 193; correction, 224; proposed settlement
rejection, SEC enforcement developments, BNA
Insights, 355; IG Kotz investigating $33M
settlement rejected by court, 569; former CEO
Lewis denies allegations (N.Y. Super. Ct.), 921

Citigroup, executives, settle subprime mortgage
misrepresentation claims (D.D.C.), 823; judge seeks
more information, 883; SEC says firm negligent, not
willful, 987; error was unintentional, Citigroup
urges acceptance, 1024; court approves settlement,
1143

Clawback provision in protective order (D. Kan.), 796
Climate change risk
—SEC guidance, 89; Bachus (R-Ala) questions

decision, 118; Action Memo, 184; effect of
guidance, 218; development of regulations,
materiality, BNA Insights, 225; effect of guidance,
panel, 464

—Sustainability and energy use issues, Action Memo,
428

Coal-ash risk management, shareholder resolutions,
245; MDU Resources vote, 465

Conflict minerals mining, application, 1286; SEC
rules coming, 1347

Credit rating agencies, Regulation FD exemption
gone, 941

Credit ratings, SEC interpretations updated, 823
Deepwater drilling risk by energy and insurance

companies, coalition letter, 852
Deferred and non-prosecution SEC agreements,

effects, BNA Insights, 801
Derivative litigation, misstatement, presuit demand

futility not shown (U.S., rev den), 523
EU companies, reporting issues, 1059
Executive compensation
—Amendments to incomplete filings may be required,

564
—Analysis issues, 1344
—Risk management
— —Assessment, first efforts, 648
— —Design and review process needed, BNA

Insights, 476
— —Survey, 877
—Wall Street reform law provisions, BNA Insights,

1036; executive compensation assessment plan
should be developed, Action Memo, 1131

Fair value, FASB standard, 104; moved to financial
instruments project, 204; Level 3, “sensitivity
analysis disclosure,” proposal, 335; first quarter
disclosure due, 414; uncertainty analysis, comments
say too onerous, 1093

False and misleading statements by Rigel
Pharmaceuticals (N.D. Cal.), 49

FOIA, handwritten notes disclosure (D.D.C.), 854
France, proxy solicitation disclosure ordinance, 1375
Galleon Mgmt. insider trading case, DOJ

inadvertently gives wiretap evidence to SEC
(S.D.N.Y.), 124; timing of criminal and civil trials,
170; wiretap evidence order stayed (2d Cir.), 172;
SEC urges no stay, 202; defendants respond, 221;
case shows DOJ and SEC insider trading trends,
300; stay ordered pending appeal (2d Cir.), 328;
judge wants more information on proposed
Schottenfeld settlement (S.D.N.Y.), 348; amicus
filings, 467; Schottenfeld settlement approved, 469;
suppression of wiretap evidence sought, 499; leaks
of confidential information under investigation, 543;

fairness requires disclosure to both sides, says SEC
(2d Cir.), 546; oral argument set, 598; extension
granted to DOJ for opposition to motion (S.D.N.Y.),
656; DOJ says wiretaps appropriate (S.D.N.Y.) and
SEC tries to prevent amicus filing (2d Cir.), 718;
DOJ omissions from affidavit, hearing set
(S.D.N.Y.), 885; remand for balancing test of need
and privacy (2d Cir.), 1090; defendant claims DOJ
should have disclosed SEC investigation
(S.D.N.Y.), 1142; Goel settles, 1230; separate trials
for Rajaratnam and Chiesi allowed, 1299; SEC
renews request for wiretap evidence, 1382

Goldman Sachs
—Class action alleges false statements in Abacus deals

(S.D.N.Y.), 432
—Criminal investigation of Abacus, House urges AG

to open, 431; Goldman to cooperate with
information requests, 460

—Derivative litigation alleges fiduciary breach in
Abacus deals (N.Y. Sup. Ct.), 432; court
consolidates with other case, 923

—SEC charges disclosure failures in Abacus fund
(S.D.N.Y.), 404; earlier Wells notice not disclosed,
433; answer deadline extended, 656; charges show
agency more aggressive, 660; court approves
settlement, 767; IG Kotz will investigate settlement
motivation, 794; SEC grants permanent exemption
to ICA provision, 921; VP seeks dismissal based on
Morrison ruling, 1090; IG reports no link to Dodd-
Frank bill timing, 1112; SEC brief says case not
inconsistent with Morrison ruling, 1142; SEC to
replead due to Morrison ruling, 1197; bank agrees
to fine for failure to disclose Wells Notices, 1229

Goodman Global Group, reporting obligations
suspended (SEC No-Action Letter), 1377

IAC/InteractiveCorp., disclosure omissions
(S.D.N.Y.), 332

Internal controls, material weakness identification and
disclosure, 26

Internet and social media, issues involved with use,
1286

Jury instruction flawed, disclosure of pending
litigation in debenture deal not required (11th Cir.),
858

Lehman Brothers case shows guidance may be needed,
552

Loss contingencies
—FASB proposal coming, 353; comments sought,

773; comment period extended, 887; comments say
flaws are serious, 994; attorney-client privilege
issues, says ABA, 1054; vote to delay, 1177; project
not dropped, 1260; SEC expects disclosure
compliance, 1261

—Scrutiny from SEC increasing, 443
Management Discussion and Analysis
—Deficiencies, 165
—Plain English, analysis needed, 1312
—SEC guidance considerations, BNA Insights, 1152
Matrixx Initiatives, rare Zicam adverse reaction, fraud

claim (U.S., rev grant), 623; statistically
insignificant adverse events as basis for claim,
amicus briefs, 954; NASAA, AARP support
investors in amicus briefs, 1256

Mergers and acquisitions
—Business strategy immunity application, BNA

Insights, 893
—Cadbury board urging refusal of Kraft purchase

offer, jurisdiction (D.N.J.), 126
—Cox Radio settlement (Del. Ch.), 550
—Discussions of possible merger in redemption by

minority shareholder (5th Cir.), 248
—Failed merger, duty lacking, no scienter (2d Cir.),

954
—Finder fee, director fails to disclose, board ratifies

(S.D.N.Y.), 1166
—Personal benefit to executive in merger not

disclosed (S.D. Iowa), 252
—PLATO Learning, correction needed, injunction

(Del. Ch.), 549

Mortgages
—Documentation, SEC sends “Dear CFO” letters,

1189
—Loss contingencies, PCAOB staff alert, 1385
Multidisciplinary approach to narrative of accounting

issues, BNA Insights, 416
Natural gas, hydraulic fracturing risk, shareholder

request, 93
New Century Fin., loan info lacking, settlement (C.D.

Cal.), 927
Off-balance sheet activities, lawmakers want

disclosure, 891; SEC considers guidance on short-
term borrowings, 982; SEC to propose disclosure
rules, 1015

Office Depot settles selective disclosures charges (S.D.
Fla.), 1176

Oil and gas extraction, estimation and disclosure,
FASB guidance, 52

Omission-based liability, duty to speak, BNA Insights,
581

Outside directors, duty to investigate red flags before
disclosure, Action Memo, 371

Placement agents, CalPERS, 126
Political activity. See LEGISLATION, FEDERAL,

HR 4749
Political contributions
—New federal rules possible, 116; correction, 155;

legislative response to Citizens United possible,
265; bills, see LEGISLATION, FEDERAL, HR
4790, HR 5823

—N.Y. legislation introduced, 407
—Proxy votes increasing, report, 709
Proxies, new SEC rules, GAO report, 39; compliance

with rules, Analysis and Perspective, 76; director
qualifications and diversity, 118; risk assessment
and policies after rule, Action Memo, 162; advice
on proxy and risk disclosures, 188; SEC technical
corrections, 224; analysis, data management
increase disclosure effectiveness, Action Memo,
238; e-proxies should increase investor
participation, 297; status update, 374; proactive
approach recommended, 457; too early to assess
compliance, says SEC's Parratt, 544; policy review
and benchmarking needed, Action Memo, 909

Ratings of asset-backed securities omitted (SEC No-
Action Letter), 1315

Recapitalization resulting in dilution, class
certification denied (Del. Ch.), 988

Receivables, new FASB rule, 799
Regulation FD guidance coming, 186; issued, 648
Regulation S-K, guidance, 168; revision, 224;

interpretations, 268; updated guidance issued, 648
Repurchase agreements, SEC seeks information about

use by financial and insurance firms, 334
Resource extraction companies, payments to foreign

and U.S. governments, 762
Revenue, FASB-IASB convergence, 74
SEC
—Confidentiality request handling, Corp. Fin. Div.,

IG report, 1083
—Enforcement actions, many based on financial

disclosure, says SEC's Scheck, 472
Stock option backdating by Goldman Sachs, no artful

pleading, remand to state (E.D.N.Y.), 885
Subsequent events disclosure, comments on FASB

amendments sought, 25
Tax rates, foreign operation effects, 1315
Troubled debt restructuring, delay in footnote

reporting, 1306
Twitter use, compliance issues, 1108
Uncertain tax positions, IRS guidance, 1096
USPS metrics, Authentidate Holding class action (2d

Cir.), 306
Water risks, inclusion in filings, Ceres report, 166
Wells notice not automatic trigger, 433
Whistleblowers, access to. See LEGISLATION,

FEDERAL, S 3217
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DISCOVERY
BankAtlantic, misleading statements about portfolio

risk, transcripts discovery (S.D. Fla.), 992
Business strategy immunity application, BNA

Insights, 893
Clawback provision in protective order (D. Kan.), 796
Confidentiality of SEC records for regulatory and

oversight reasons questioned, 786; hearing set, 818;
application of provision is prospective (SEC), 819;
legislation to remove exemption introduced, 850;
Issa (R-Calif) letter challenges Schapiro on
confidentiality necessity, 878; guidance issued, 979;
bills, see LEGISLATION, FEDERAL, HR 5948,
HR 5970, HR 6086, S 3717

Data collection policies and practices important, 406
Electronic data
—Board strategies to manage, Action Memo, 590
—FCPA cases, issues, BNA Insights, 1390
—Litigation burden, 294
—Preparation needed, 122
Expedited request, 3Com merger with Hewlett

Packard (Del. Ch.), 43
Fifth Amendment collective entity doctrine, former

employee must produce documents, no privilege
(Md.), 1227

Guidelines issued by DOJ, 33
Internal accounting documents to support loss

causation (S.D. Tex.), 381
Price-fixing by Micron Tech., DOJ antitrust data

(D.D.C.), 150
Protective orders in fraud scheme, SEC violation (10th

Cir.), 329
Reinsurance payment treatment, SEC fines Assurant

for noncompliance (S.D.N.Y.), 127
Stay under PSLRA, requirements to lift (W.D. Ohio),

19
Subpoena, SEC authority delegation, final rule, 852
Work product, notes from CTO inventory meetings

(N.D. Cal.), 67

DODD-FRANK WALL STREET REFORM AND
CONSUMER PROTECTION ACT See WALL
STREET REFORM AND CONSUMER
PROTECTION ACT

DOUBLE JEOPARDY
Enron Broadband executive, colorability necessary

(5th Cir.), 466; claims not colorable (U.S., rev den),
1199

DRUGS See HEALTH CARE

E

ELECTION OF DIRECTORS See DIRECTOR
ELECTIONS

ENERGY
Apache Corp. exclusion of shareholder proposal, stock

ownership proof (S.D. Tex.), 98; court allows
exclusion from proxy, 243

Applied Minerals and former CEO settle SEC fraud
charges (D. Idaho), 47

Atlas Energy Resources, controlling unitholder
fiduciary merger claims proceed (Del. Ch.), 1294

BP Deepwater Horizon oil spill
—Class action to be filed by N.Y. Comptroller, 679
—Derivative suit (Del Ch.), 542
—Dividends, Democrats urge suspension, 592
—ERISA “stock drop” class action (N.D. Ill.), 681
Climate change. See CLIMATE CHANGE
CNX Gas Corp. injunction, post-closing damages

remedy for tender offer (Del. Ch.), 597; unilateral
two-step freeze-out, standard of review goes to high
court, 711; interlocutory appeal denied (Del.), 737

Coal-ash risk management disclosure, shareholder
resolutions, 245; MDU Resources vote, 465

Constellation Energy Group “stock drop,” riskier
business model not covered (D. Md.), 925

Deepwater drilling risk disclosure, coalition letter, 852

Dynegy executive criminal fraud conviction elements
(U.S., rev den), 68

Enron
—Attorneys' fees, challenge to award rebuffed (5th

Cir.), 1297
—Double jeopardy, Enron Broadband executive,

colorability necessary (5th Cir.), 466; claims not
colorable (U.S., rev den), 1199

—Honest-services fraud, CEO, vagueness (U.S., oral
arg), 247; bribery and kickback limitation (dec),
642; effects of ruling limited, BNA Insights, 864;
case will limit fraud prosecutions, 984; Senate
committee chair wants legislative fix, 1057

—Merrill Lynch, former executive settles aiding and
abetting charges (S.D. Tex.), 524

Hydraulic fracturing risks, shareholder disclosure
request, 93

ISO New England utility, executive compensation
plan, FERC approval (D.C. Cir.), 826

KD Resources, whistleblower, estoppel tolls statute of
limitations (DOL ARB), 411

Norex Petroleum, no RICO application to
extraterritorial conduct (2d Cir.), 1088

Oil and gas extraction, estimation and disclosure,
FASB guidance, 52

Oil sand extraction risk, 519
Quest Energy Partners, former CFO fraud sentence

(W.D. Okla.), 1300
Quest Resources, stay under PSLRA, requirements to

lift (W.D. Ohio), 19
Resource extraction companies, disclosure of

payments to foreign and U.S. governments, 762
SulphCo market manipulation pleading deficiency

(S.D.N.Y.), 738
Teppco merger settles derivative claims (Del. Ch.), 152
TETRA Tech., attorney-client privilege of

communications with insurance brokers (S.D. Tex.),
381

ENVIRONMENT
Climate change. See CLIMATE CHANGE
Coal-ash risk management disclosure, shareholder

resolutions, 245; MDU Resources vote, 465
Conflict minerals mining disclosure, application,

1286; SEC rules coming, 1347
Water risks, inclusion in filings, Ceres report, 166

ERISA FIDUCIARY DUTY
Lehman Bros. class action, Fidelity failure to sue

auditors (D. Mass.), 1024
Potential sale, duty not implicated in (W.D. Mich.),

659
“Stock drop”
—Am. Express, employer stock mandated, dismissed

(S.D.N.Y.), 1231
—Amgen Inc., off-label drug uses (C.D. Cal.), 250
—Bank of America dismissed (S.D.N.Y.), 950
—BP oil spill class action (N.D. Ill.), 681
—Exhaustion of administrative remedies required

(M.D. Fla.), 1117
—Fannie Mae, preliminary settlement (D.D.C.), 658
—Ford Motor Co., settlement (E.D. Mich.), 957
—Home Depot, dismissal granted (N.D. Ga.), 656
—KB Home, final settlement approval (C.D. Cal.),

993
—Lehman Brothers, directors not fiduciaries

(S.D.N.Y.), 176
—Marsh & McLennan, class settles (S.D.N.Y.), 175
—Oneida, preliminary settlement (N.D.N.Y.), 658
—Riskier business model not covered (D. Md.), 925
—Schering-Plough, presumption of prudence

overcome (D.N.J.), 715; court approves settlement,
1382

—Statute of limitations, tolling for fraud (D.D.C.), 624
—SunTrust failure to diversify claim (N.D. Ga.), 1201
—Wachovia class action (W.D.N.C.), 857
—Washington Mutual settlement (W.D. Wash.), 926
Tax penalties, self-audits to shield companies, 746

EUROPEAN UNION (EU)
Attorney-client privilege, communication between in-

house counsel and corporate employees (ECJ), 1021
Auditing regulatory framework, review launched,

475; overhaul of auditor oversight needed, 1119
Bank market abuse, sanctions coming, 1172
Bonus rules for banks enacted, 709
Corporate governance, shareholder rights, green paper,

594
Disclosure, reporting issues, 1059

EVIDENCE
Brady claims in U.S. Food Services new trial request

(S.D.N.Y.), 67; new trial granted for jury
instruction, hearsay (2d Cir.), 717

Expert testimony, handwriting and corporate
governance, accounting fraud (E.D.N.Y.), 127

Fifth Amendment unavailability, using earlier
testimony (E.D.N.Y.), 652

Galleon Mgmt. insider trading case, DOJ
inadvertently gives wiretap evidence to SEC
(S.D.N.Y.), 124; timing of criminal and civil trials,
170; wiretap evidence order stayed (2d Cir.), 172;
SEC urges no stay, 202; defendants respond, 221;
case shows DOJ and SEC insider trading trends,
300; stay ordered pending appeal (2d Cir.), 328;
judge wants more information on proposed
Schottenfeld settlement (S.D.N.Y.), 348; amicus
filings, 467; Schottenfeld settlement approved, 469;
suppression of wiretap evidence sought, 499; leaks
of confidential information under investigation, 543;
fairness requires disclosure to both sides, says SEC
(2d Cir.), 546; oral argument set, 598; extension
granted to DOJ for opposition to motion (S.D.N.Y.),
656; DOJ says wiretaps appropriate (S.D.N.Y.) and
SEC tries to prevent amicus filing (2d Cir.), 718;
DOJ omissions from affidavit, hearing set
(S.D.N.Y.), 885; remand for balancing test of need
and privacy (2d Cir.), 1090; defendant claims DOJ
should have disclosed SEC investigation
(S.D.N.Y.), 1142; Goel settles, 1230; separate trials
for Rajaratnam and Chiesi allowed, 1299; SEC
renews request for wiretap evidence, 1382

Scienter, persons who must be shown to have, BNA
Insights, 775

EXECUTIVE COMPENSATION
Advisory votes more successful than say-on-pay, 165
Banks
—Bank of America merger with Merrill Lynch, expert

testimony relying on media reports, admissibility
(S.D.N.Y.), 9; new SEC suit alleges proxy
violations (N.Y. Sup. Ct.), 39; N.Y. AG charges
bank and former executives with disclosure
violations, 142; judge asks N.Y. AG for witness
transcripts, 168; settlement approved, 193;
correction, 224; proposed settlement rejection, SEC
enforcement developments, BNA Insights, 355; IG
Kotz investigating $33M settlement rejected by
court, 569; former CEO Lewis denies allegations
(N.Y. Super. Ct.), 921

—FDIC premiums and risk taking proposal, 34
—Long-term performance measures not included, CII

study, 1278
—Risks
— —Consideration increases after Feinberg, 1168
— —Guidance, 651
Bonuses
—AIG, Grassley (R-Iowa) seeks information from

Geithner, 147
—Delay for highly paid bank employees (SEC No-

Action Letter), 244
—EU enacts new bank rules, 709
—Increases, survey, 246; CEO bonuses larger than

predicted, 297
—TARP recipient data, N.Y. AG seeks, 40
—Taxation of bonuses from TARP companies
— —Conn. House passes, 462
— —Federal. See LEGISLATION, FEDERAL, HR

4426
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EXECUTIVE COMPENSATION —Contd.
Bonuses —Contd.
—Tribune paying during bankruptcy (Bankr. D.

Del.), 378
Committees, framework to assess pay plans,

publication, 295
Communication with shareholders, Action Memo, 212
Decline in pay, increase in wealth for CEOs, 2009, 541
Derivative litigation
—Hewlett-Packard CEO severance after false expense

accounts (Cal. Super. Ct.), 920; SEC investigating
CEO departure, 1381

—Special litigation committee, equity incentive plan,
independence issues (Del. Ch.), 326

Disclosure
—Amendments to incomplete filings may be required,

564
—Analysis issues, 1344
—Risk assessment, first efforts, 648
—Risk-taking, survey, 877
—Wall Street reform law provisions, BNA Insights,

1036; executive compensation assessment plan
should be developed, Action Memo, 1131

Escrowed share arrangements, FASB update, 73
Excessive pay, caps, researcher solutions, 463
Federal agency subawards, OMB interim final

guidance, 1020
Financial reform legislation, regulators incorporating

key goals, 346
Fortune 100 firms, perks reduced, Equilar analysis,

981
Golden parachute tax gross ups, survey, 167
Health insurance providers, limits, BNA Insights, 664
Issues in current practices, report, 93
Outside directors, fiduciary duty to investigate red

flags before disclosure, Action Memo, 371
Peer group selection for benchmarks, research, 763
Proxies, ISS releases draft voting policies, 1190
Reforms. See LEGISLATION, FEDERAL, HR 4173
Regulation S-K, guidance, 168; revision, 224;

interpretations, 268; updated guidance issued, 648
Regulator authority, hearing planned, 946
Review process, role of internal auditors, others, 944
Risk management
—Design and review process needed, BNA Insights,

476
—Incentive plans, impact assessment program, Action

Memo, 262
—Internal audits to assess risk, Action Memo, 512
—Link not addressed, 92
—Pay practices, Mercer survey, 36
Say-on-pay
—Corporate Executive Accountability Act. See

LEGISLATION, FEDERAL, S 3049
—Fears not valid, study, 980
—Financial institution adoption, institutional investors

letter, 121
—Legislation, 264; risk-retention, SEC funding may

delay support, 301; committee hearing, 402;
business groups oppose corporate governance
measures, 403; further action, see LEGISLATION,
FEDERAL, S 3217

—Momentum, more companies adopting, 216
—Shareholder approval requirement. See

LEGISLATION, FEDERAL, HR 3269
—Shareholder proposals, 2011 expected activity, 875
—Small companies need more time, modifications,

1283
—Support still strong despite vote decline, 565
Shareholder rights allow voice, says professor

Bebchuck, 616
SOX clawback application
—CEO not accused of company fraud, argument (D.

Ariz.), 374; wrongdoing not required, 615;
clawbacks on innocent executives expected to
continue, 791; SEC to file for summary judgment,
821; summary judgment filed, 1023; CEO says
SEC failed to show misconduct, 1196

—Innocent executives, future use possible, 851

Stock option plan, proxy solicitation to approve, claim
direct, late (9th Cir.), 170

Survey, Mercer, 166
Troubled Asset Relief Program. See TROUBLED

ASSET RELIEF PROGRAM (TARP)
Utility compensation plan, FERC approval (D.C.

Cir.), 826
Wall Street reform law. See WALL STREET

REFORM AND CONSUMER PROTECTION
ACT

F

FAIR VALUE
Amortized cost considered as alternative by FASB,

1387
Disclosure, FASB standard, 104; moved to financial

instruments project, 204; Level 3, “sensitivity
analysis disclosure,” proposal, 335; first quarter
disclosure due, 414; uncertainty analysis, comments
say disclosures too onerous, 1093

Financial instruments
—FASB-IASB differences, 996
—Loans, survey shows disagreement with treatment,

1092
Liability with third-party guarantees, FASB-IASB

align, 1355
Loan commitments on balance sheets at fair value,

FASB accounting prescription, 278
Measurement assumptions should be explained, says

SEC, 23

FALSE CLAIMS ACT
Government contractors, investigation proactiveness,

Action Memo, 342

FASB See FINANCIAL ACCOUNTING
STANDARDS BOARD (FASB)

FERA See FRAUD ENFORCEMENT AND
RECOVERY ACT (FERA)

FIDUCIARY DUTY
Attorney-client privilege, breach as crime-fraud

exception (Ill. App. Ct.), 379
Business judgment. See BUSINESS JUDGMENT

RULE
Convertible promissory note is security subject to

preferred stock contract (Del. Ch.), 625
Craigslist majority adopted poison pill, diluted

minority (Del. Ch.), 986
Del. corporation law cases, second quarter 2010, 699
Derivative litigation
—AIG fiduciary breach, demand futility not shown

(S.D.N.Y.), 350
—Goldman Sachs suits, Abacus deals (N.Y. Sup. Ct.),

432; court consolidates with other case, 923
—Minority shareholder suit against majority

shareholders, direct suit barred (Fla. Dist. Ct. App.),
45

—Standing, creditors right to bring suit against
insolvent LLC (Del. Ch.), 1258

ERISA. See ERISA FIDUCIARY DUTY
Intercompany agreement, must plead both unfair

dealing and price (Del. Ch.), 712
Jurisdiction in “stock drop” case, Moody's practices

(S.D.N.Y.), 223
LLC agreements, explicit wording required to modify

duty (Del. Ch.), 409
Mergers and acquisitions
—Common shareholders lack payout (Del. Ch.), 794
—Controlling unitholder claims proceed (Del. Ch.),

1294
—Disclosure
— —Cadbury board urging refusal of Kraft purchase

offer, jurisdiction (D.N.J.), 126
— —Possible merger in redemption by minority

shareholder (5th Cir.), 248
—Expedited proceedings request, tender offer (Del.

Ch.), 380

—Finder fee, director fails to disclose, board ratifies
(S.D.N.Y.), 1166

—First refusal right, failure to honor (Cal. Ct. App.),
69

—Injunction against QuadraMed merger sought by
preferred shareholder (Del. Ch.), 327

—Injunctions, Dollar Thrifty and Hertz, board
reasonable (Del. Ch.), 989; reasonableness critical,
documentation helps, 1134

—Litigation increases, Advisen report, 1140
—Poison pill adoption and breach of duty (Del. Ch.),

882; appeal filed (Del.), 987
—Short form merger after convertible notes issued

(Del. Ch.), 497
—Stock redemption pursuant to contract just prior to

sale of division (Del.), 373
Outside directors, duty to investigate red flags before

disclosure, Action Memo, 371
Parmalat SPEs fraud case dismissed (S.D.N.Y.), 194
Statute of limitations, continuing wrong doctrine

application, closely held corporation fiduciary
claims (N.C. Ct. App.), 331

FIFTH AMENDMENT
Collective entity doctrine, former employee must

produce documents, no privilege (Md.), 1227
Evidence, unavailability, using earlier testimony

(E.D.N.Y.), 652

FINANCIAL ACCOUNTING FOUNDATION
(FAF)

XBRL maintenance with FASB, 156

FINANCIAL ACCOUNTING STANDARDS
BOARD (FASB) See also ACCOUNTING

Asset consolidation rules being circumvented, says
SEC, 24

Asset transfers and consolidation of variable trust
entities, final guidance, 24

Contracts with customers, revenue proposal,
roundtables set, 1097

Convergence with IASB
—Conceptual framework project, first phase done,

1063
—Delay, G-20 notified, 579; modified strategy and

timeline, letter to G-20, 682; PCAOB advisory
group says timeline unreasonable, 772; discussion
paper on timelines coming, 1063

—FCAG urges G-20 to participate and endorse, 26
—Herz interview, 80
—Leisenring outlines difficulties, 663
—Memorandum of understanding project completion,

feedback sought, 1063
—Next steps in plan, 629
—Priorities revisions affirmed in progress report, 1306
—Priority no longer given, says IFRS Advisory

Council, 1094
—Revenue disclosure requirements, 74
—Time to act critical to avoid fracturing support, 386
—Timeline questioned after Herz departure

announced, 958
—Transition dates and methods, comments sought,

1149
—U.S. global role questioned, says Advisory Council,

1354
Credit risks, standards update supported by Credit

Suisse, 862
Distribution to shareholders, earnings per share

reporting, guidance, 27
Equity versus liabilities, distinguishing, guidance,

1327
Fair value. See FAIR VALUE
Financial instruments proposal released, 578;

comments criticize, 601; convergence with IASB,
Seidman notes challenges, 996; advisory panel
supports, 1064; survey shows disagreement with fair
value treatment of loans, 1092; IOSCO urges
convergence, 1095; comments reviewed, 1146; loan
loss and credit impairments, approaches narrowing,
1264
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FINANCIAL ACCOUNTING STANDARDS
BOARD (FASB) —Contd.

Financial liabilities, amortized cost measurement
election, 278

Financial statement presentation, joint FASB-IASB
draft guidance, 721; work suspended, 1178

IFRS. See INTERNATIONAL FINANCIAL
REPORTING STANDARDS (IFRS)

Insurance contracts, rules do not need change, 1386
Lease accounting, FASB-IASB proposal, 889
Loss contingencies disclosure, proposal coming, 353;

comments sought, 773; comment period extended,
887; comments say flaws are serious, 994; attorney-
client privilege issues, says ABA, 1054; vote to
delay, 1177; project not dropped, 1260; SEC
expects disclosure compliance, 1261

Oil and gas extraction, estimation and disclosure,
guidance, 52

Personnel
—Chairman Herz to retire, board expands to seven

members, 928; Herz says timing right, 960; Golden
joins, Seidman as acting chairman, 1027

—International advisor, Leisenring named, 721
Pro forma disclosures for business combinations,

guidance, 1388
Receivables, new disclosure rule, 799; troubled debt

restructuring, proposal issued, 1121
Repurchase agreements, draft guidance coming, 1120;

revision proposed, 1205
Revenue recognition guidance proposed with IASB,

684; advisory panel positive, 746; retrospective
application burdensome, 1232

Role if IFRS incorporated by SEC, 1304
Rulemaking blitz should be followed by quiet period,

444
Stock compensation, update, 73
Subsequent events disclosure, comments on

amendments sought, 25
Troubled debt restructuring disclosure, delay in

footnote reporting, 1306
XBRL maintenance with FAF, 156

FINANCIAL INDUSTRY REGULATORY
AUTHORITY (FINRA)

Madoff ties with directors and officers, study
approved, 880; highly paid employees compensation
disclosure, 1081; internal investigation says no
misconduct in pay, 1082

FINANCIAL INSTITUTIONS See BANKING

FINANCIAL REPORTING See REPORTING
REQUIREMENTS

FINANCIAL RESTATEMENTS
Chart of recent SEC filings, Dec. 11-Jan. 1, 54; Jan. 4-

15, 135; Jan. 15-29, 178; Jan. 29-Feb. 12, 232;
Feb. 12-26, 256; Feb. 26-Mar. 12, 336; Mar. 26-
Apr. 9, 422; Apr. 9-23, 482; Apr. 26-May 7, 533;
May 7-21, 584; May 21-June 4, 634; June 7-18,
693; June 21-July 2, 753; July 2-16, 811; July 16-
30, 900; July 30-Aug. 13, 968; Aug. 27-Sept. 10,
1045; Sept. 10-27, 1103; Sept. 27-Oct. 8, 1157;
Oct. 11-22, 1211; Oct. 22-Nov. 5, 1271; Nov. 8-19,
1337

Enforcement action after internal investigations, study,
878

Tenure of CFOs and founder CEOs, report, 130

FINANCIAL STATEMENTS
Presentation, joint FASB-IASB draft guidance, 721;

work suspended, 1178
Reporting requirements. See REPORTING

REQUIREMENTS

FINRA See FINANCIAL INDUSTRY
REGULATORY AUTHORITY (FINRA)

FIREARMS AND WEAPONS
Smith & Wesson misstatements, presuit demand did

not allow enough time to investigate (D. Mass.),
1197

FIRST AMENDMENT
Freedom of speech, credit rating agency ratings

protection (Cal. Super. Ct.), 1380
Proxy access, suit challenges SEC rule, seeks stay

(D.C. Cir.), 1050; SEC agrees to stay, 1075; stay
changes focus of 2011 proxy season, 1075; briefing
schedule set, 1137; annual elections, hostile
takeovers issue after stay, 1248; SEC rule adoption
flawed, brief (D.C. Cir.), 1282; rules should not
apply to registered investment companies, brief,
1349

FLORIDA
Derivative litigation, minority shareholder suit for

fiduciary breach against majority shareholders,
direct suit barred (Fla. Dist. Ct. App.), 45

FOIA See FREEDOM OF INFORMATION

FOOD
Cadbury board disclosures urging refusal of Kraft

purchase offer, jurisdiction (D.N.J.), 126
Jones Soda, misleading expansion statements,

dismissed (9th Cir.), 956
Panera Bread, misrepresentations and PSLRA (E.D.

Mo.), 307
Suprema Specialties, former officials fraud convictions

affirmed (3d Cir.), 18
U.S. Food Services, Brady claims in fraud new trial

request (S.D.N.Y.), 67; new trial granted for jury
instruction, hearsay (2d Cir.), 717

FOREIGN CORRUPT PRACTICES ACT See
INTERNATIONAL DEVELOPMENTS

FRAUD
Adelphia fraud scheme, Rigas sentence (U.S., rev

den), 1114
Advanced Materials Group, former CFO charged (N.

D. Tex.), 627
Aiding and abetting. See AIDING AND ABETTING
Auditor liability. See AUDITOR LIABILITY
Bank of America merger with Merrill Lynch, N.Y.

pension losses fraud suit (S.D.N.Y.), 794; claims
proceed, 950

Basis Yield Alpha Fund says Goldman Sachs claim
meets Morrison (S.D.N.Y.), 955

Brady claims in U.S. Food Services new trial request
(S.D.N.Y.), 67; new trial granted for jury
instruction, hearsay (2d Cir.), 717

CalPERS, placement agent, CEO charged (Cal. Super.
Ct.), 493

Cendant Corp., former CEO settles SEC fraud charges
(D.N.J.), 47

Class actions. See CLASS ACTIONS
Collateral estoppel in civil case after guilty plea in

criminal case (6th Cir.), 441
Cooperation, self-reporting key for leniency, 566
Corporate compliance program critical for TARP

firms, 789
Countrywide Fin. loan exceptions, former CEO

disputes (C.D. Cal.), 948; case heads to trial, 1023;
case settles, 1143

Criminal fraud conviction elements, Dynegy executive
(U.S., rev den), 68

Criminal liability standard vague, says judge, 879
Dell settles failure to disclose exclusivity payments

(D.D.C.), 796; two former accounting officials
settle, 957; settlement approved, 1150

Delphi officials, SEC fraud case continues (E.D.
Mich.), 441

Disclosure. See DISCLOSURE
Embezzlement by former Koss officials, SEC charges

(E.D. Wis.), 961
Evidence, Fifth Amendment unavailability, using

earlier testimony (E.D.N.Y.), 652

Expert testimony, handwriting and corporate
governance, accounting fraud (E.D.N.Y.), 127

FERA actions, number lacking, says Kaufman (D-
Del), 1019

Financial reporting fraud starts as small adjustments,
says CAQ report, 1121

“Foreign-cubed” case, trade groups and SEC file
amicus briefs (U.S.), 222; standard unlikely to
change, panel, 271; prescriptive, not subject matter
jurisdiction, conduct test, BNA Insights, 281;
connection to U.S. questioned (oral arg), 322; no
10(b) application (judg aff), 641; decision may push
global class actions to other opt-out countries, panel,
821; ramifications of decision, BNA Insights, 831;
Wall Street law expands jurisdiction, 1080; effects
of Wall Street law, BNA Insights, 1098;
transactional test brings certainty, BNA Insights,
1182; impact of case on SLUSA questioned, 1376

Forward-looking statements
—Basis for fraud (N.D. Ind.), 46
—Falsity
— —Cautionary language misleading (2d Cir.), 103
— —Protection when known, BNA Insights, 998
Government transactions, fraud risk prevention, 189
Health care. See HEALTH CARE
HealthSouth SEC Fair Fund distribution, 825
Honest-services fraud
—Enron CEO, vagueness (U.S., oral arg), 247;

bribery and kickback limitation (dec), 642; effects
of ruling limited, BNA Insights, 864; case will limit
fraud prosecutions, 984; Senate committee chair
wants legislative fix, 1057

—Hollinger Intl. CEO, remanded to consider Skilling
(U.S., rem), 642; mail fraud and obstruction upheld,
fraud reversed (7th Cir.), 1198

“In connection with” fraud requirement dilution, BNA
Insights, 355

Incentives are one cause, says
PricewaterhouseCoopers survey, 37

InfoUSA, executives settle SEC charges (D. Neb.),
276; CFO suit survives dismissal, 1226

Insider trading. See INSIDER TRADING
Internal investigations, procedural best practices, 517
Jurisdiction, swap agreements by JP Morgan Chase

executives (N.D. Ala.), 174
Jury instruction flawed, disclosure of pending

litigation in debenture deal not required (11th Cir.),
858

KMart liquidity misstatements, former CEO civil
penalties (E.D. Mich.), 251; parties agree to settle,
1296

Lehman Brothers, removal and collateral order
doctrine (3d Cir.), 551

Mayer Brown role in Refco fraud
—Aiding and abetting, attorney sentenced (S.D.N.Y.),

128
—SEC settlement with Collins lacks penalty, approval

deferred (S.D.N.Y.), 203; court approves, 627
—Secondary actor liability for fraud, SEC urges

(S.D.N.Y.), 320; attribution and reliance needed (2d
Cir.), 436; congressional action needed to protect
investors, says attorney group, 437; plaintiffs
request en banc rehearing, 545; rehearing denied,
826

N.Y. civil frauds unit to complement SEC, 1084
Parmalat SPEs fiduciary duty case dismissed

(S.D.N.Y.), 194
Pay-to-play for N.Y. Common Retirement Fund
—AG settles claims, 154
—Martin Act charges filed against official (N.Y. Sup.

Ct.), 821
Pleading requirements. See PLEADING

REQUIREMENTS
Prevention importance, COSO study, 567
Private civil action. See LEGISLATION, FEDERAL,

HR 5042
Protective orders in fraud scheme, SEC violation (10th

Cir.), 329
Quest Energy Partners, former CFO fraud sentence

(W.D. Okla.), 1300
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FRAUD —Contd.
Refco fraud
—Former directors settle with forfeiture (S.D.N.Y.),

491; former COO agrees to forfeiture, 927
—Grant Thornton settles aiding and abetting claim

(S.D.N.Y.), 1150
—Imputing acts of insiders to corporation (2d Cir.),

12; no N.Y. standing, 1296
—Mayer Brown role. See Mayer Brown role in Refco

fraud, this heading
Revenue inflation, former Homestore.com CEO pleads

guilty (C.D. Cal.), 44
Revenue recognition. See REVENUE

RECOGNITION
Risk assessment challenges, 515
Scienter. See SCIENTER
SEC
—Regional official telling examiners to ignore red

flags, IG probe, 1289
—Special units will catch, prevent fraud, 146
Sham reinsurance contracts, General Reinsurance

settles DOJ and SEC charges (S.D.N.Y.), 70
Shareholder rights and corporate deception, survey, 66
SOX clawback application
—CEO not accused of company fraud, argument (D.

Ariz.), 374; wrongdoing not required, 615;
clawbacks on innocent executives expected to
continue, 791; SEC to file for summary judgment,
821; summary judgment filed, 1023; CEO says
SEC failed to show misconduct, 1196

—Innocent executives, future use possible, 851
Stanford Ponzi scheme, Dodd (D-Conn) wants

legislation to remedy SEC issues, 1018
Stock option backdating. See STOCK OPTION

BACKDATING
Suprema Specialties, former officials fraud convictions

affirmed (3d Cir.), 18
Symbol Tech, former VP settles financial reporting

fraud charges (E.D.N.Y.), 383
Task force, USAO establishes in Va., 543
Tax shelters. See TAX SHELTERS
Terra Firma misrepresentation claim against Citigroup

in merger (S.D.N.Y.), 1061
Washington Mutual, reliance on false statements claim

proceeds (W.D. Wash.), 1257
Whistleblowers
—In-house counsel wrongful discharge based on

internal complaints (D. Nev.), 15
—Patents obtained through fraud claim, no specificity

(2d Cir.), 1174

FRAUD ENFORCEMENT AND RECOVERY
ACT (FERA)

Number of actions lacking, says Kaufman (D-Del),
1019

FREEDOM OF INFORMATION
Agency practices, IGs to review, 947
Confidentiality of SEC records for regulatory and

oversight reasons questioned, 786; hearing set, 818;
application of Dodd-Frank provision is prospective
(SEC), 819; legislation to remove exemption
introduced, 850; Issa (R-Calif) letter challenges
Schapiro claim confidentiality necessary, 878;
guidance issued, 979; bills, see LEGISLATION,
FEDERAL, HR 5948, HR 5970, HR 6086, S 3717

SEC actions
—Denied requests, report, 125
—Handwritten notes disclosure (D.D.C.), 854
—Internal documents withholding (S.D.N.Y.), 10
—Obama open policy, failure to implement, 305
SEC employees viewing porn, exemption (D. Colo.),

1381

FREEDOM OF SPEECH See FIRST
AMENDMENT

G

GAS See ENERGY

GREENHOUSE GASES See CLIMATE CHANGE

GUILTY PLEAS
Revenue inflation, former Homestore.com CEO pleads

guilty (C.D. Cal.), 44

H

HEALTH CARE
Accredo Health, Ernst & Young audit, misleading

statements, no scienter (6th Cir.), 1059
Aetna, misstatements to conceal underpricing to gain

market share (3d Cir.), 922
AHERF collapse, PricewaterhouseCoopers, in pari

delicto defense availability (Pa.), 206; vacated (3d
Cir.), 604; defense narrows, BNA Insights, 748

Airborne Health acquisition of Squid Soap, failure to
disclose litigation claim (Del. Ch. Ct.), 855

Alcon Inc. class claims against Novartis, jurisdiction
(S.D.N.Y.), 575; amended complaint denied, 770

Am. Med. Ass'n, SOX jurisdiction (7th Cir.), 328
Amgen Inc. “stock drop,” off-label drug uses (C.D.

Cal.), 250
Amylin Pharmaceuticals, attorneys' fees for disabling

continuing directors debt instrument provisions
(Del. Ch.), 1292

Biovail accounting fraud, SEC summary judgment
attempt (S.D.N.Y.), 655

Boston Scientific, scienter in stent fraud case (D.
Mass.), 499

Bristol-Myers Squibb, revenue recognition scheme,
former executives defer prosecution (D.N.J.), 710

Cephalon marketing practices oversight problem, no
presuit demand futility (3d Cir.), 1377

Cutera revenue projections protected as forward
looking (9th Cir.), 739

Executive compensation, insurance providers, limits,
BNA Insights, 664

Express Scripts, supporting facts lacking in
misrepresentation class action (E.D. Mo.), 737

Fischer Imaging, aiding and abetting claims against
sales official (D. Conn.), 769

Hansen Medical revenue recognition derivative suit,
presuit demand futility not shown (N.D. Cal.), 824;
amended complaint fails on same grounds, 1295

HealthSouth SEC Fair Fund distribution, 825
Instrumentation Laboratories, SOX preclusion by ALJ

ruling (4th Cir.), 13
Matrixx Initiatives, rare Zicam adverse reaction

disclosure, fraud claim (U.S., rev grant), 623;
statistically insignificant adverse events as basis for
claim, amicus briefs, 954; NASAA, AARP support
investors in amicus briefs, 1256

McKessonHBOC, revenue recognition scheme, former
chairman sentenced (N.D. Cal.), 277; former
executive sentenced, 468

Medicis Pharmaceutical, scienter in product return
reserves GAAP violations (D. Ariz.), 48

Medivation, shareholder making presuit demand
different from one filing short-swing suit
(S.D.N.Y.), 1144

Medtronics, misleading statements about recalled
device, no scienter (8th Cir.), 1060

Merck Vioxx suit, statute of limitations, scienter
discovered (U.S.), 434; statute of limitations defense
in securities cases harder to assert, BNA Insights,
690

Newland Pharmacy, failure to honor right of first
refusal in stock sale (Cal. Ct. App.), 69

Omnicare loss causation, U.S. asked to file brief (U.S.,
rev sought), 1114; (rev den), 1230; amicus brief
filed in investors' suit, 1320

Perrigo, auction rate securities misstatement case
proceeds (S.D.N.Y.), 1175

Pharmacia, Pfizer, Celebrex misrepresentations (U.S.,
rev den), 496

QuadraMed merger, injunction sought by preferred
shareholder (Del. Ch.), 327

Rigel Pharmaceuticals, false and misleading
statements in disclosures (N.D. Cal.), 49

Rite Aid executive, resentencing after Booker (3d
Cir.), 249

Schering-Plough
—Class action settles (D.N.J.), 42
—ERISA “stock drop,” presumption of prudence

overcome (D.N.J.), 715; court approves settlement,
1382

—Inspection of minutes limited (N.J. Super. Ct.), 951
WellCare Health Plans, withheld funds included as

revenue, class settlement (M.D. Fla.), 856

HEDGE FUNDS
Basis Yield Alpha Fund says Goldman Sachs claim

meets Morrison (S.D.N.Y.), 955
Galleon Mgmt. insider trading case, DOJ

inadvertently gives wiretap evidence to SEC
(S.D.N.Y.), 124; timing of criminal and civil trials,
170; wiretap evidence order stayed (2d Cir.), 172;
SEC urges no stay, 202; defendants respond, 221;
case shows DOJ and SEC insider trading trends,
300; stay ordered pending appeal (2d Cir.), 328;
judge wants more information on proposed
Schottenfeld settlement (S.D.N.Y.), 348; amicus
filings, 467; Schottenfeld settlement approved, 469;
suppression of wiretap evidence sought, 499; leaks
of confidential information under investigation, 543;
fairness requires disclosure to both sides, says SEC
(2d Cir.), 546; oral argument set, 598; extension
granted to DOJ for opposition to motion (S.D.N.Y.),
656; DOJ says wiretaps appropriate (S.D.N.Y.) and
SEC tries to prevent amicus filing (2d Cir.), 718;
DOJ omissions from affidavit, hearing set
(S.D.N.Y.), 885; remand for balancing test of need
and privacy (2d Cir.), 1090; defendant claims DOJ
should have disclosed SEC investigation
(S.D.N.Y.), 1142; Goel settles, 1230; separate trials
for Rajaratnam and Chiesi allowed, 1299; SEC
renews request for wiretap evidence, 1382

PricewaterhouseCoopers fraud claim for audit,
dismissal (N.Y.), 720

SEC enforcement policy, 2009 developments, BNA
Insights, 355

I

IAASB See INTERNATIONAL AUDITING AND
ASSURANCE STANDARDS BOARD (IAASB)

IASB See INTERNATIONAL ACCOUNTING
STANDARDS BOARD (IASB)

IFRS See INTERNATIONAL FINANCIAL
REPORTING STANDARDS (IFRS)

ILLINOIS
Attorney-client privilege, dual representation,

fiduciary breach as crime-fraud exception (Ill. App.
Ct.), 379

INDEMNIFICATION
Attorneys' fees advancement
—CEO, counterclaims and bylaws (Del. Ch.), 191
—Certification of reasonableness enough (Del. Ch.),

1318
—Injunction vacated in criminal defense of fraud

(10th Cir.), 991
Director and office liability insurance, policy language

(5th Cir.), 292
Executive compensation clawback, derivative

settlement provision violates Sarbanes-Oxley (2d
Cir.), 1087

INJUNCTIONS
Attorneys' fees advancement, vacated in criminal

defense of fraud (10th Cir.), 991
Bylaws provision, shareholder approval of “other

business,” bankruptcy trigger (D.N.J.), 276
Mergers and acquisitions
—CNX Gas Corp., post-closing damages remedy for

tender offer (Del. Ch.), 597; unilateral two-step
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INJUNCTIONS —Contd.
freeze-out, standard of review goes to high court,
711; interlocutory appeal denied (Del.), 737

—Dollar Thrifty and Hertz, board reasonable (Del.
Ch.), 989; reasonableness critical, documentation
helps, 1134

—PLATO Learning, disclosure correction needed
(Del. Ch.), 549

—QuadraMed, injunction sought by preferred
shareholder (Del. Ch.), 327

INSIDER TRADING
Cooperation agreement, company dropped, former VP

pursued (N.D. Ga.), 1379
Derivative suit can proceed (Del. Ch.), 305
Disclosure, omission-based liability, duty to speak,

BNA Insights, 581
Galleon Mgmt. insider trading case, DOJ

inadvertently gives wiretap evidence to SEC
(S.D.N.Y.), 124; timing of criminal and civil trials,
170; wiretap evidence order stayed (2d Cir.), 172;
SEC urges no stay, 202; defendants respond, 221;
case shows DOJ and SEC trends, 300; stay ordered
pending appeal (2d Cir.), 328; judge wants more
information on proposed Schottenfeld settlement
(S.D.N.Y.), 348; amicus filings, 467; Schottenfeld
settlement approved, 469; suppression of wiretap
evidence sought, 499; leaks of confidential
information under investigation, 543; fairness
requires disclosure to both sides, says SEC (2d Cir.),
546; oral argument set, 598; extension granted to
DOJ for opposition to motion (S.D.N.Y.), 656; DOJ
says wiretaps appropriate (S.D.N.Y.) and SEC tries
to prevent amicus filing (2d Cir.), 718; DOJ
omissions from affidavit, hearing set (S.D.N.Y.),
885; remand for balancing test of need and privacy
(2d Cir.), 1090; defendant claims DOJ should have
disclosed SEC investigation (S.D.N.Y.), 1142; Goel
settles, 1230; separate trials for Rajaratnam and
Chiesi allowed, 1299; SEC renews request for
wiretap evidence, 1382

Goldman Sachs. See BANKING
Mergers and acquisitions, insider information used to

acquire shares in target (S.D.N.Y.), 174
Qwest CEO retrial attempt, witness discrepancies (D.

Colo.), 128; Nacchio sentence reduction, 719;
settles with disgorgement, 956

SEC enforcement policy, 2009 developments, BNA
Insights, 355

Sham entities to hide trading by Wyly brothers, SEC
suit (S.D.N.Y.), 860

Stock tip e-mailed by publisher subject to §10(b)
(U.S., rev den), 679

Witness discrepancies in Qwest CEO retrial attempt
(D. Colo), 128

INSURANCE
Aetna, misstatements to conceal underpricing to gain

market share (3d. Cir.), 922
AIG
—Auditor liability, N.Y. in pari delicto protection

(Del.), 279
—Bonuses, Grassley (R-Iowa) seeks information from

Geithner, 147
—Counterparty payments, Geithner role, hearing, 94
—Derivative litigation, fiduciary breach, demand

futility not shown (S.D.N.Y.), 350
—Federal loans, request for GAO review, 65
—Information withholding urged by N.Y. Fed.

Reserve, SEC investigation sought, 40
—Market division scheme, Ohio AG settles class

action (S.D.N.Y.), 765
—Sham transactions, former executives liable (N.Y.

Sup. Ct.), 1173
—Subprime risk, material misstatements (S.D.N.Y.),

1089
Assurant, reinsurance payment treatment, SEC fines

for discovery noncompliance (S.D.N.Y.), 127
Attorney-client privilege, insurance brokers, dependent

on facilitating legal services (S.D. Tex.), 381

Banking, FDIC premiums and executive
compensation risk taking proposal, 34

Contracts, FASB rules do not need change, 1386
Deepwater drilling risk disclosure, coalition letter, 852
Director and officer policies
—Advancement and policy language (5th Cir.), 292
—Bankruptcy issues, BNA Insights, 503
—Claims and notice, 140
—Complaint allegations do not determine coverage

(9th Cir.), 1290
—Foreclosure document execution, claims (M.D.

Fla.), 1317
Employers Mutual, consultant ability to stop company

privilege waiver (9th Cir.), 765
Executive compensation, health providers, limits,

BNA Insights, 664
General Reinsurance settles DOJ and SEC charges in

sham reinsurance contracts (S.D.N.Y.), 70
Nationwide Ins. revenue sharing class action, SLUSA

bar (6th Cir.), 151
Personal benefit to executive in merger not disclosed

(S.D. Iowa), 252
PXRE Group, scienter in loss exposure after hurricane

(2d Cir.), 18
Repurchase agreements, SEC seeks information about

use by insurance companies, 334
Southern Farm Bureau Life Ins., jury instruction

flawed (11th Cir.), 858
WellCare Health Plans, withheld funds included as

revenue, class settlement (M.D. Fla.), 856

INTERNAL CONTROLS
Broker-dealer audit reports, SEC guidance coming,

1056; rules proposed, 1353
Disclosure
—Data management, corporate culture to increase

effectiveness, Action Memo, 238
—Material weakness identification, 26
Outside consultant payment, CFO dishonest (E.D.

Mo.), 925
Sarbanes-Oxley Act
—Audit exemption for small companies urged, 526;

uncertainty over status causes boards issues, 618;
exemption should be dropped, says groups, 628;
further action, see LEGISLATION, FEDERAL,
HR 4173

—Auditor attestation, SEC seeks public comments on
reducing burden, 1148; benefits of complying,
study, 1233

—Benefits outweigh costs, survey, 659
SEC weaknesses
—Annual report identifies, 1255
—GAO report, 348
Self-audits, shielding company from retirement plan

IRS penalties, 746
Staff, supplement internal with temporary auditors,

IIA suggests, 1263
WikiLeaks shows risk assessment important, Action

Memo, 1342

INTERNATIONAL ACCOUNTING
STANDARDS BOARD (IASB)

Contracts with customers, revenue proposal,
roundtables set, 1097

Convergence with FASB
—Conceptual framework project, first phase done,

1063
—Delay, G-20 notified, 579; modified strategy and

timeline, letter to G-20, 682; PCAOB advisory
group says timeline unreasonable, 772; discussion
paper on timelines coming, 1063

—FCAG urges G-20 to participate and endorse, 26
—Herz interview, 80
—Leisenring outlines difficulties, 663
—Memorandum of understanding project completion,

feedback sought, 1063
—Next steps in plan, 629
—Priorities revisions affirmed in progress report, 1306
—Revenue disclosure requirements, 74
—Time to act critical to avoid fracturing support, 386

—Timeline questioned after Herz departure
announced, 958

—Transition dates and methods, comments sought,
1149

—U.S. global role questioned, says Advisory Council,
1354

Fair value. See FAIR VALUE
Financial statement presentation, joint FASB-IASB

draft guidance, 721; work suspended, 1178
Funding
—Independence issues, 1203
—U.S. contribution substantial, says Kroecker, 474
IFRS. See INTERNATIONAL FINANCIAL

REPORTING STANDARDS (IFRS)
Impairment, expected-loss approach pursued, 929
Lease accounting, FASB-IASB proposal, 889
Loan loss and credit impairments, approaches

narrowing, 1264
Revenue recognition guidance proposed with FASB,

684; FASB advisory panel positive, 746;
retrospective application burdensome, 1232

Rulemaking blitz should be followed by quiet period,
444

INTERNATIONAL AUDITING AND
ASSURANCE STANDARDS BOARD (IAASB)

eXtensible Business Reporting Language (XBRL),
auditor liability Q&A, 75

INTERNATIONAL DEVELOPMENTS
Australia's Basis Yield Alpha Fund says Goldman

Sachs claim meets Morrison (S.D.N.Y.), 955
European Union. See EUROPEAN UNION (EU)
Financial crimes enforcement trends, BNA Insights,

605
Foreign auditor risks, PCAOB staff alert, 742
Foreign Corrupt Practices Act
—Aluminium Bahrain case, intervention sought by

DOJ (S.D. Tex.), 596
—Compliance monitor costs, DOJ considers, 572
—Cooperation effects, SEC may publish information,

1170; benefits may be published, 1193; cooperation
credit unclear, 1194

—Derivative litigation for violations, BNA Insights,
527

—Electronically stored data, discovery issues, BNA
Insights, 1390

—Finance departments targeted, report, 325
—GE violations (D.D.C.), 824
—Mergers and acquisitions
— —Due diligence importance, BNA Insights, 387
— —Due diligence to protect against risks, Action

Memo, 646
—Prison terms, guidance must increase, hearing, 1277
—Proactive SEC enforcement approach urged, 407
—SEC enforcement policy, 2009 developments, BNA

Insights, 355
—Third party charges, other statutes used to reach

corruption, 375
—Whistleblowing
— —Number of cases to grow, controls needed, 1370
— —Self-reporting necessary, 1346
France, proxy solicitation disclosure ordinance, 1375
French American Depository Receipts claims, no U.S.

jurisdiction (S.D.N.Y.), 1115
Japan and SEC increase collaboration, 710
Jurisdiction
—Bahamian funds invested with Madoff, no U.S.

jurisdiction (S.D. Fla.), 854
—Credit Suisse misrepresentation claims, Morrison

applies (S.D.N.Y.), 853
—“Foreign-cubed” case, trade groups and SEC file

amicus briefs (U.S.), 222; standard unlikely to
change, panel, 271; prescriptive, not subject matter
jurisdiction, conduct test, BNA Insights, 281;
connection to U.S. questioned (oral arg), 322; no
10(b) application (judg aff), 641; decision may push
global class actions to other opt-out countries, panel,
821; ramifications of decision, BNA Insights, 831;
Wall Street law expands jurisdiction, 1080; effects
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INTERNATIONAL DEVELOPMENTS —Contd.
Jurisdiction —Contd.

of Wall Street law, BNA Insights, 1098;
transactional test brings certainty, BNA Insights,
1182; impact of case on SLUSA questioned, 1376

—Moody's Corp. European conduct, no SEC action,
Dodd-Frank may change, 947

—RICO application to extraterritorial conduct (2d
Cir.), 1088

—U.K. law applies in bribe claim against BAE
Systems (D.C. Cir.), 50

Litigation trends, study, 1191
PCAOB foreign inspections, information access denied

in some countries, 156; list of firms released, 525;
Chinese refusal is risk to U.S., 552; redactions,
consent requests helpful, 682; registration of foreign
applicants, inspection or SOX compliance required,
1118; negotiations ongoing, 1118

Short sales, proposals after SEC alternative uptick
rule, 220

Transnational fraud suits by private litigants,
comments sought, 1171

UBS, Swiss shareholders refuse to shield directors
over losses, 410

U.K. investigates Ernst & Young,
PricewaterhouseCoopers bank auditing, 1122

INTERNATIONAL FINANCIAL REPORTING
STANDARDS (IFRS)

Adoption
—Convergence as condition, deadline, 253
—Critical for global reporting, 1262
Awareness increasing, AICPA survey, 553
“Condorsement” model suggested, 1324
Convergence, SEC priority, 156; SEC supportive

statement, 204; minimizing costs important, 443;
website to be unveiled, 473; Schapiro restates
support for adoption, 525; comments sought on
incorporation issues, 889; priority no longer given,
says Advisory Council, 1094

FASB role if incorporated by SEC, 1304
Filings in foreign jurisdictions, SEC review, 603
Reporting requirements, SEC will still enforce

compliance, 1262
Stable platform adjustment period, SEC considers, 471
Suitability for U.S., SEC progress report, 1203;

endorsement critical, says IASB chair, 1204
Transition time lengthy if adopted, 1323

INTERNATIONAL ORGANIZATION OF
SECURITIES COMMISSIONS (IOSCO)

Principles for regulation released, 630

INTERNET
Disclosures made only on the web, social media use

issues, 1286
DSL.net, short form merger after convertible notes

issued (Del. Ch.), 497
IAC/InteractiveCorp., disclosure omissions

(S.D.N.Y.), 332
LocatePlus Holdings, revenue recognition fraud with

fictitious customer (D. Mass.), 1150
Loss causation, internet advertising, class accounting

case (2d Cir.), 273
Twitter use, disclosure compliance issues, 1108

IOSCO See INTERNATIONAL ORGANIZATION
OF SECURITIES COMMISSIONS (IOSCO)

J

JURISDICTION
Alcon Inc. class claims against Novartis (S.D.N.Y.),

575; amended complaint denied, 770
Attorney disbarment authority dispute (S.D.N.Y.),

1351
Bahamian funds invested with Madoff, no U.S.

jurisdiction (S.D. Fla.), 854
Bankruptcy removal versus Securities Act anti-

removal (3d Cir.), 551

Choice of law, estoppel require forfeiture under
“faithless servant” doctrine (S.D.N.Y.), 1316

Credit Suisse misrepresentation claims, Morrison
applies (S.D.N.Y.), 853

Disclosure by Cadbury board urging refusal of Kraft
purchase offer (D.N.J.), 126

Diversity, “nerve center” test for Hertz corporate
citizenship (U.S.), 198

“Foreign-cubed” case, trade groups and SEC file
amicus briefs (U.S.), 222; standard unlikely to
change, panel, 271; prescriptive, not subject matter
jurisdiction, conduct test, BNA Insights, 281;
connection to U.S. questioned (oral arg), 322; no
10(b) application (judg aff), 641; decision may push
global class actions to other opt-out countries, panel,
821; ramifications of decision, BNA Insights, 831;
Wall Street law expands jurisdiction, 1080; effects
of Wall Street law, BNA Insights, 1098;
transactional test brings certainty, BNA Insights,
1182; impact of case on SLUSA questioned, 1376

Forum selection clause in shareholder agreement,
validity (Del. Ch.), 522

French American Depository Receipts claims, no U.S.
jurisdiction (S.D.N.Y.), 1115

Government settlements, judicial authority to refuse to
approve, BNA Insights, 1234

JP Morgan Chase executives, SEC jurisdiction over
swap agreements (N.D. Ala.), 174

Moody's Corp. European conduct, no SEC action,
Dodd-Frank may change, 947

N.J. oppressed minority shareholders law, application
to non-N.J. corporations, BNA Insights, 1123

RICO application to extraterritorial conduct (2d Cir.),
1088

SOX application to Am. Med. Ass'n (7th Cir.), 328
“Stock drop,” Moody's practices (S.D.N.Y.), 223
Stock options disclosure by Goldman Sachs, no artful

pleading, remand to state (E.D.N.Y.), 885
U.K. law applies in bribe claim against BAE Systems

(D.C. Cir.), 50

JURY INSTRUCTIONS
Disclosure of pending litigation in debenture deal not

required (11th Cir.), 858

L

LEGISLATION, FEDERAL
Ed. Note: This heading covers bills with assigned

numbers. For information on measures not yet
assigned numbers, see specific subject headings.

Hill Watch

—Status of significant bills, chart, 390; 1004
HR

—3269, Corporate and Financial Institution Act of
2009, in Senate Banking Committee, 92

—3995, Financial Crisis of 2008 Criminal
Investigation and Protection Act of 2009, supported
by Am. for Fin. Reform, 333

—4173, Wall Street Reform and Consumer Protection
Act, Dodd bill compared, 264; Senate bill alignment
getting closer, 298; whistleblower protections
expanded, 376; SEC IG Kotz opposes making IGs
presidential appointments, 495; comparison with S
3217, 538; White House, House leadership will be
involved in conference negotiations, 570;
accounting and auditing differences minimal, 600;
executive compensation reforms approved by
conferees, 614; SEC self-funding provision,
securities attorneys support, 621; groups urge
Congress to drop SOX §404 exemption for small
firms, 628; proxy access, executive compensation
regulation, are sticking points, 650; Dodd proxy
access threshold angers advocates, 650; say-on-pay,
proxy access included in conference report, 674;
panelists concerned about provisions, 676; SEC
whistleblower program created, enforcement
authority expanded, 678; House passes final
version, 707; Senate passes, 730; Obama signs, 760;

further action, see WALL STREET REFORM
AND CONSUMER PROTECTION ACT

—4426, Taxing bonuses of TARP recipients,
introduced, 62

—4749, Stand by Every Ad Act, increasing political
activity disclosure, introduced, 265

—4790, Shareholder Protection Act, committee vote
delayed, 792; committee passes, 822

—5042, Liability for Aiding and Abetting Securities
Violations Act, introduced, 438

—5823, U.S. Covered Bonds Act, committee
approves, 792

—5948, Repealing SEC confidentiality provision in
Dodd-Frank, introduced, 818

—5970, SEC Transparency Act, introduced, 818
—6086, FOIA exemptions in Wall Street Reform law

stricken, introduced, 878
S

—3049, Corporate Executive Accountability Act,
introduced, 216

—3217, Restoring American Financial Stability Act,
numbered, 437; corporate flexibility reduced, says
Comm'r Paredes, 439; amendments introduced, 458;
amendments taxing excessive bonuses from TARP
firms not offered, 494; Brown amendment, groups
warn against legislating accounting standards, 502;
Leahy amendment allows access to whistleblower
disclosures, 516; bill passes Senate, comparison
with HR 4173, 538; White House, House leadership
will be involved in conference negotiations, 570;
accounting and auditing differences minimal, 600;
further action, see LEGISLATION, FEDERAL,
HR 4173

—3717, FOIA exemptions in Wall Street Reform law
stricken, markup set, 979; passes Senate, 1018;
Obama signs, 1085

LOANS
Attorneys' fees, disabling continuing directors debt

instrument provisions (Del. Ch.), 1292
Cancellation of stock issued for unsecured promissory

note (Del. Ch.), 548
Commitments on balance sheets at fair value, FASB

accounting prescription, 278
Convertible promissory note is security subject to

preferred stock contract (Del. Ch.), 625
Countrywide Fin. loan exceptions, former CEO

disputes (C.D. Cal.), 948; case heads to trial, 1023;
case settles, 1143

Financial instruments, FASB survey shows
disagreement with fair value treatment, 1092

Loss, FASB and IASB approaches narrowing, 1264
Repurchase agreements, SEC seeks information about

use by financial institutions and insurance
companies, 334

Short-term borrowing, SEC considers guidance, 982;
SEC to propose disclosure rules, 1015

LOSS CAUSATION See PLEADING
REQUIREMENTS

LOUISIANA
Statutes of limitations, rescission of share redemption

by minority shareholder (5th Cir.), 248

M

MAGAZINES See MEDIA

MARYLAND
Fifth Amendment collective entity doctrine, former

employee must produce documents, no privilege
(Md.), 1227

MASSACHUSETTS
Business judgment rule, derivative litigation

application (2d Cir.), 11; Mass. rules on state law
question (Mass.), 922
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MEDIA
Bank of America merger with Merrill Lynch, expert

testimony relying on media reports, admissibility
(S.D.N.Y.), 9

Cox Radio merger disclosures, settlement (Del. Ch.),
550

FOIA, withholding internal SEC documents
(S.D.N.Y.), 10

Gemstar-TV Guide, attorneys' fees, separation
agreement under Okla. law governs (10th Cir.), 990

Hollinger Intl. CEO honest-services fraud, remanded
to consider Skilling (U.S., rem), 642; mail fraud and
obstruction upheld, fraud reversed (7th Cir.), 1198

Stock tip e-mailed by publisher subject to §10(b)
(U.S., rev den), 679

Tribune paying bonuses during bankruptcy (Bankr. D.
Del.), 378

Whistleblowers, leaking documents to media (W.D.
Wash.), 172

MEETINGS See CONFERENCES AND
MEETINGS

MERGERS AND ACQUISITIONS
Airborne Health purchase of Squid Soap, failure to

disclose litigation claim (Del. Ch. Ct.), 855
Attorney-client privilege waiver, investment banker

present for merger agreement (Del. Ch.), 622
Attorneys' fees, shareholder suit for Oakley Corp.

proxy changes (Cal. Ct. App.), 102
Bank of America merger with Merrill Lynch, expert

testimony relying on media reports, admissibility
(S.D.N.Y.), 9; new SEC suit alleges proxy
violations, 39; N.Y. AG charges bank and former
executives with disclosure violations, 142; SEC
settles proxy disclosure charges (S.D.N.Y.), 143;
judge asks N.Y. AG for witness transcripts, 168;
settlement approved, 193; correction, 224; proposed
settlement rejection, SEC enforcement
developments, BNA Insights, 355; IG Kotz
investigating $33M settlement rejected by court,
569; former CEO Lewis denies allegations (N.Y.
Super. Ct.), 921

Board independence in Barnes & Noble textbooks
acquisition (Del. Ch.), 1191

Books and records inspection, retained directors, vote
to remove after rejected acquisition (Del.), 881

Bundling staggered boards with mergers for
shareholder vote, 214

Business strategy immunity application, BNA
Insights, 893

Bylaw amendment changing annual meeting date of
target company allowed (Del. Ch.), 1135; reversed
(Del.), 1289

Cashout, no damages because no purchase (D. Colo.),
923

Contracts, drafting issues and bad faith (Del. Ch.), 95
Delaware corporation law
—Amendments, overview, 918
—Cases, first quarter 2010, 316; second quarter, 699;

third quarter, 975
Derivative litigation
—Countrywide Fin., no value after Bank of America

merger settlement (Del.), 573
—Dow Chemical, demand futility (Del. Ch.), 97
—Standing for “double derivative” action (Del.), 949
Disclosure
—Cadbury board urging refusal of Kraft purchase

offer, jurisdiction (D.N.J.), 126
—Cox Radio settlement (Del. Ch.), 550
—Failed merger, duty lacking, no scienter (2d Cir.),

954
—Personal benefit to executive in merger (S.D. Iowa),

252
—PLATO Learning, correction needed, injunction

(Del. Ch.), 549
—Pro forma disclosures, FASB guidance, 1388
Due diligence to protect against risks, Action Memo,

646

Ernst & Young role in Accredo Health merger, no
scienter (6th Cir.), 1059

Expedited discovery request, 3Com merger with
Hewlett Packard (Del. Ch.), 43

FCPA due diligence importance, BNA Insights, 387
Fiduciary duty
—Common shareholders lack payout (Del. Ch.), 794
—Controlling unitholder claims proceed (Del. Ch.),

1294
—Disclosure of merger discussions in redemption by

minority shareholder (5th Cir.), 248
—ERISA duty not implicated in potential sale (W.D.

Mich.), 659
—Expedited proceedings request, tender offer (Del.

Ch.), 380
—Finder fee, director fails to disclose, board ratifies

(S.D.N.Y.), 1166
—First refusal right, failure to honor (Cal. Ct. App.),

69
—Litigation increases, Advisen report, 1140
—Short form merger after convertible notes issued

(Del. Ch.), 497
—Stock redemption pursuant to contract just prior to

sale of division (Del.), 373
Hanover Direct going private merger, price fair (Del.

Ch.), 1259
Hostile takeovers bigger issue after SEC stay of proxy

access, 1248
Injunctions
—Dollar Thrifty and Herz, board reasonable (Del.

Ch.), 989; reasonableness critical, documentation
helps, 1134

—Post-closing damages remedy for tender offer (Del.
Ch.), 597; unilateral two-step freeze-out, standard of
review goes to high court, 711; interlocutory appeal
denied (Del.), 737

—QuadraMed merger, sought by preferred
shareholder (Del. Ch.), 327

Insider information used to acquire shares in merger
target (S.D.N.Y.), 174

Jurisdiction, Alcon Inc. class claims against Novartis
(S.D.N.Y.), 575; amended complaint denied, 770

Loss causation, revelation of misrepresentations did
not cause stock price to fall (9th Cir.), 859

Natl. City Corp. merger with PNC Fin. Serv.,
settlement (Del.), 497

Negotiations, duty to disclose (N.D. Ill.), 20;
materiality of factors, 96

N.Y. Bd. of Trade merger with ICE, good faith in
procedures (Del. Ch.), 171

Poison pills
—Adoption and breach of fiduciary duty (Del. Ch.),

882; appeal filed (Del.), 987
—Decision process for plan (Del. Ch.), 241; oral

argument set (Del.), 654; low trigger to protect net
operating losses affirmed, 1086; BNA Insights, 1206

—Net operating losses, use to protect, BNA Insights,
1206

—Use increasing as hostile takeovers rise, 1136
Res judicata in withdrawal of funding claims (2d Cir.),

17
Short-form merger, Del. appraisal action remedy

(U.S., rev den), 202
Sponsor-backed going private transactions, opposition,

survey, 617
Teppco merger settles derivative claims (Del. Ch.), 152
Terra Firma misrepresentation claim against Citigroup

(S.D.N.Y.), 1061

MINNESOTA
Whistleblower protection, application to in-house

counsel (Minn.), 740

MORTGAGES
AIG, subprime risk, material misstatements

(S.D.N.Y.), 1089
Audits likely affected by documentation issues, 1321
Bank of America
—“Dollar roll” transactions not material, letter to

SEC, 764

—Mortgage modifications reducing investor
payments, support lacking (N.Y. Sup. Ct.), 1172

Citigroup
—Collateralized debt obligations misrepresentation

(S.D.N.Y.), 1256
—Executives settle subprime mortgage

misrepresentation claims (D.D.C.), 823; judge seeks
more information, 883; SEC says firm negligent, not
willful, 987; error was unintentional, Citigroup
urges acceptance, 1024; court approves settlement,
1143

Countrywide Fin.
—Loan exceptions, former CEO disputes (C.D. Cal.),

948; case heads to trial, 1023; case settles, 1143
—Mortgage underwriting standards, class settlement

(C.D. Cal.), 498; preliminary approval granted, 829
Documentation, SEC sends “Dear CFO” disclosure

letters, 1189
Fannie Mae, ERISA fiduciary duty, preliminary

settlement (D.D.C.), 658
Foreclosure document execution, director and officer

insurance claims (M.D. Fla.), 1317
Impac Mortgage Holdings, fraud claim lack scienter

(9th Cir.), 713
Loss contingencies, PCAOB staff alert, 1385
New Century Fin., loan disclosure lacking, settlement

(C.D. Cal.), 927
State Street Bank misleading investors about subprime

exposure risk, settlement (D. Mass.) (SEC), 149
UBS AG, appraiser amending whistleblower

complaint did not restart 180-day period (D. Conn.),
382

MOTOR VEHICLES
CSK Auto, executive compensation clawback

application, CEO not accused of company fraud,
argument (D. Ariz.), 374; wrongdoing not required,
615; clawbacks on innocent executives expected to
continue, 791; SEC to file for summary judgment,
821; summary judgment filed, 1023; CEO says
SEC failed to show misconduct, 1196

Delphi officials, SEC fraud case continues (E.D.
Mich.), 441

Dollar Thrifty and Hertz, board reasonable, no
injunction (Del. Ch.), 989; reasonableness critical,
documentation helps, 1134

Ford Motor Co., ERISA “stock drop” settles (E.D.
Mich.), 957

Jurisdiction, “nerve center” test for Hertz corporate
citizenship diversity (U.S.), 198

Northwest Tool & Die, ERISA fiduciary duty not
implicated in potential sale (W.D. Mich.), 659

Prizm, cancellation of stock issued for unsecured
promissory note (Del. Ch.), 548

YRC Worldwide, bond sale probe request by
Teamsters, 10

MUTUAL FUNDS
Business judgment rule, derivative litigation

application (2d Cir.), 11; Mass. rules on state law
question (Mass.), 922

Fidelity, whistleblower claims proceed against private
company within fund family (D. Mass.), 349;
immediate appeal certified, 825

Subprime exposure risk, State Street Bank misleading
investors, settlement (D. Mass.) (SEC), 149

N

NEVADA
Whistleblowers, in-house counsel wrongful discharge

based on internal complaints (D. Nev.), 15

NEW JERSEY
Books and records inspection in derivative suit limited

(N.J. Super. Ct.), 951
Oppressed minority shareholders law, application to

non-N.J. corporations, BNA Insights, 1123
Shareholders of record, trusts under Bus. Corp. Act

(3d Cir.), 223
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NEW YORK
AIG
—Information withholding urged by N.Y. Fed.

Reserve, SEC investigation sought, 40
—Sham transactions, former executives liable (N.Y.),

1173
Auditor liability
—Fraud claim for hedge fund audit against

PricewaterhouseCoopers, dismissal (N.Y.), 720
—In pari delicto protection in AIG fraud (Del.), 279
—Third party liability rejected, KPMG,

PricewaterhouseCoopers (N.Y. Ct. App.), 1179
Bank of America merger with Merrill Lynch, N.Y.

AG charges bank and former executives with
disclosure violations (N.Y. Sup. Ct.), 142;
preemption issues in suit, BNA Insights, 687

BP Deepwater Horizon oil spill, N.Y. Comptroller to
file class action, 679

Choice of law, estoppel require forfeiture under
“faithless servant” doctrine (S.D.N.Y.), 1316

Civil frauds unit to complement SEC, 1084
Ernst & Young, Lehman Bros. audit, N.Y. AG files

fraud charges (N.Y. Super. Ct.), 1384
Executive compensation
—Morgan Stanley derivative suit, futility not shown

(N.Y. Sup. Ct.), 1349
—N.Y. AG seeks bonus data from banks getting

TARP money, 40
Jurisdiction in “stock drop” case, Moody's practices

(S.D.N.Y.), 223
Mergers and acquisitions, N.Y. Bd. of Trade and ICE,

good faith in procedures (Del. Ch.), 171
Merrill Lynch, N.Y. pension losses fraud suit

(S.D.N.Y.), 794
Mortgage modifications reducing investor payments,

support lacking (N.Y. Sup. Ct.), 1172
Pay-to-play, Common Retirement Fund
—AG settles claims, 154
—Martin Act charges filed against official (N.Y. Sup.

Ct.), 821
Political contributions, shareholder approval

requirement, legislation introduced, 407
Preemption of N.Y. Madoff fraud claims and SLUSA

(S.D.N.Y.), 308
Refco, imputing acts of insiders to corporation (2d

Cir.), 12; no N.Y. standing, 1296
SEC staffing levels increase, 246
Stock option backdating, Comverse settles (E.D.N.Y.)

(N.Y. Sup. Ct.), 22; CEO settles (E.D.N.Y.), 1299
Stock options disclosure by Goldman Sachs, no artful

pleading, remand to state (E.D.N.Y.), 885
YRC Worldwide, bond sale probe request by

Teamsters, 10

NEW YORK STOCK EXCHANGE (NYSE)
Corporate governance principles, panel report, 1055

NEWSPAPERS See MEDIA

NO-ACTION LETTERS
Executive compensation, bonus delay for highly paid

bank employees, 244
Goodman Global Group, reporting obligations

suspended, 1377
Ratings disclosure of asset-backed securities omitted,

1315

NORTH CAROLINA
Statute of limitations, continuing wrong doctrine

application, closely held corporation fiduciary
claims (N.C. Ct. App.), 331

NYSE See NEW YORK STOCK EXCHANGE
(NYSE)

O

OIL See ENERGY

OKLAHOMA
Attorneys' fees, separation agreement under state law

governs (10th Cir.), 990

P

PATENTS
Whistleblower, attorney claims patents obtained

through fraud, no specificity (2d Cir.), 1174

PAY See EXECUTIVE COMPENSATION

PCAOB See PUBLIC COMPANY ACCOUNTING
OVERSIGHT BOARD (PCAOB)

PENNSYLVANIA
In pari delicto defense availability,

PricewaterhouseCoopers (Pa.), 206; vacated (3d
Cir.), 604; defense narrows, BNA Insights, 748

PENSIONS
AIG market division scheme, Ohio AG settles class

action (S.D.N.Y.), 765
BP Deepwater Horizon oil spill, N.Y. Comptroller to

file class action, 679
CalPERS
—Bank of America merger with Merrill Lynch,

director re-election opposed, 436
—Fraud, placement agent, CEO charged (Cal. Super.

Ct.), 493
—Placement agent disclosures, 126
CalSTRS, proxy activism success, 943
Merrill Lynch, N.Y. pension losses fraud suit

(S.D.N.Y.), 794; claims proceed, 950
Pay-to-play
—N.Y. Common Retirement Fund
— —AG settles claims, 154
— —Martin Act charges filed against official (N.Y.

Sup. Ct.), 821
—SEC proposal would add to state and local laws, 302
Revenue sharing by Nationwide Ins. class action,

SLUSA bar (6th Cir.), 151

PHARMACEUTICALS See HEALTH CARE

PLEADING REQUIREMENTS
Earnings misrepresentations by GE not adequately

pleaded (D. Conn.), 797
False and misleading statements by Rigel

Pharmaceuticals (N.D. Cal.), 49
Intercompany agreement, must plead both unfair

dealing and price (Del. Ch.), 712
Loss causation
—Anchor Bank, fraud case against employee (W.D.

Wis.), 307
—Class actions, fraud-on-the-market in certification

stage (5th Cir.), 274; U.S. asked to file brief (U.S.,
rev sought), 1114

—Deloitte & Touche role in Adelphia, dismissed
(S.D.N.Y.), 990

—Discovery, internal accounting documents to
support (S.D. Tex.), 381

—Express Scripts, supporting facts lacking in
misrepresentation class action (E.D. Mo.), 737

—Internet advertising, class accounting case (2d Cir.),
273

—Omnicare, U.S. asked to file brief (U.S., rev
sought), 1114; (rev den), 1230; amicus brief filed in
investors' suit, 1320

—Oracle Applications Suite 11i misrepresentations
(9th Cir.), 1258

—Revelation of misrepresentations did not cause stock
price to fall (9th Cir.), 859

Omitted claim, amending in Apple class action (9th
Cir.), 148

Scienter. See SCIENTER
SulphCo market manipulation deficiency (S.D.N.Y.),

738

PREEMPTION
Antitrust claims in short sale transactions (U.S., rev

den), 523
Bank of America merger with Merrill Lynch, N.Y.

suit, BNA Insights, 687
N.Y. Madoff fraud claims and SLUSA (S.D.N.Y.),

308

PRIVATE SECURITIES LITIGATION
REFORM ACT (PSLRA)

Attorneys' fees, prevailing parties not entitled (9th
Cir.), 626

Countrywide Fin., mortgage underwriting standards,
class settlement (C.D. Cal.), 498; preliminary
approval granted, 829

Forward-looking statements
—Aetna, misstatements to conceal underpricing to

gain market share (3d Cir.), 922
—Am. Express statement protected (2d Cir.), 547
—Basis for fraud (N.D. Ind.), 46
—Falsity, protection when known, BNA Insights, 998
—Misleading cautionary language (2d Cir.), 103
—Misrepresentations by Panera Bread (E.D. Mo.), 307
—Revenue projections by Cutera protected (9th Cir.),

739
—Stock option backdating, false statements,

cautionary language (11th Cir.), 100
Lead plaintiff notice detailed enough without state law

claims (D. Conn.), 1228
Stay, requirements to lift (W.D. Ohio), 19

PROCEDURE
Discovery. See DISCOVERY
Dissolved corporation, derivative or direct action,

waived for appeal (7th Cir.), 883
Estoppel in Goldman derivative misleading value

claims (E.D.N.Y.), 1116
Expedited proceedings request, fiduciary breach,

tender offer (Del. Ch.), 380
Injunctions. See INJUNCTIONS
Jurisdiction. See JURISDICTION
Pleading requirements. See PLEADING

REQUIREMENTS
Preemption. See PREEMPTION
Release in state case bars federal claim with same

plaintiff (3d Cir.), 884
Res judicata. See RES JUDICATA
Standing. See STANDING
Statutes of limitations. See STATUTES OF

LIMITATIONS

PROXIES
Access, director nominations. See DIRECTOR

ELECTIONS
Active shareholders expected, 60
Advisory firms, SEC regulation considered, 438
Bank of America merger with Merrill Lynch, new

SEC suit alleges proxy violations (S.D.N.Y.), 39;
N.Y. AG charges bank and former executives with
disclosure violations, 142; SEC settles disclosure
charges, 143; judge asks N.Y. AG for witness
transcripts, 168; settlement approved, 193;
correction, 224; proposed settlement rejection, SEC
enforcement developments, BNA Insights, 355; IG
Kotz investigating $33M settlement rejected by
court, 569; former CEO Lewis denies allegations
(N.Y. Super. Ct.), 921

Broker-dealer proxy limits increase institutional
influence, 1169

Business strategy immunity application, BNA
Insights, 893

Client-directed voting, CII report, 945
Communication with institutional investors, voting

versus investment information, Action Memo, 488
Derivative litigation, disclosure misstatement, presuit

demand futility not shown (U.S., rev den), 523
Disclosure rules, SEC procedure, GAO report, 39;

compliance with rules, Analysis and Perspective, 76;
director qualifications and diversity, 118; risk
assessment and policies after rule, Action Memo,
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PROXIES —Contd.
162; advice on proxy and risk disclosures, 188; SEC
issues technical corrections, 224; analysis, data
management increase disclosure effectiveness,
Action Memo, 238; e-proxies should increase
investor participation, 297; status update, 374;
proactive approach recommended, 457; too early to
assess compliance, says SEC's Parratt, 544; policy
review and benchmarking needed, Action Memo,
909

Executive compensation
—Disclosure, use for, 1110
—Draft voting policies, ISS release, 1190
France, proxy solicitation disclosure ordinance, 1375
Omitted claim, amending in Apple class action (9th

Cir.), 148
Political spending disclosure, report, 709
Registered investment companies voting trends, study,

1251
SEC
—Concept Release examines system, seeks

comments, BNA Insights, 1028
—Rule revisions, open meeting to consider, 708;

overhaul consideration approved, 730; comments
reviewed, 1250

Solicitation to approve stock option plan, claim direct,
late (9th Cir.), 170

Stock ownership not proven, suit to exclude
shareholder proposal (S.D. Tex.), 98; court allows
exclusion, 243

Tagging resolution, IAC, 186
2010 preview, RiskMetrics, 240

PSLRA See PRIVATE SECURITIES LITIGATION
REFORM ACT (PSLRA)

PUBLIC COMPANY ACCOUNTING
OVERSIGHT BOARD (PCAOB)

Annual reporting, guidance, 662
Audit confirmations, proposal, 745
Auditor communications with audit committees,

proposed standard, 334; roundtable set, 961;
comment period reopened, tone-at-the-top
assessment is issue, 1026

Broker-dealer audit reports, SEC guidance coming,
1056; rules proposed, 1353

Budget, Obama proposal, 130; budget adopted for
2011, 1304

Constitutionality of agency
—Members removable at will by SEC (U.S.), 672
—SEC plan if court ruling adverse, 603
Engagement quality review, standard, 73; Q&As, 205
Financial crisis audit issues, report coming, 744
Foreign auditor risks, staff alert, 742
Foreign inspections, information access denied in some

countries, 156; list of firms released, 525; Chinese
refusal is risk to U.S., 552; redactions, consent
requests helpful, 682; registration of foreign
applicants, inspection or SOX compliance required,
1118; negotiations ongoing, 1118

Inspection reports
—BDO Seidman, Grant Thornton,

PricewaterhouseCoopers, 888
—Crowe Horwath, 628
—Deloitte & Touche LLP, 501
—Ernst & Young, 744
—Financial crisis impact on audit quality, report, 1062
—KPMG LLP, 1146
—McGladrey & Pullen, 685
—Review, SEC rules amendments, 928
Investment Advisory Group, first meeting set, 444;

national fraud center and audit transparency
discussed, 471

Management subject to enforcement even if not
involved in audit, 742

Mortgages
—Documentation issues likely to affect audits, 1321
—Loss contingencies, staff alert, 1385
Pass/fail reporting model effective, says SAG, 385
Personnel, chairman, finalists considered, 1354

Principal auditor, SAG considers quantitative test, 354
Registration of foreign audit firms, guidance, 579
Risk
—Assessment and response during audit, comments to

reproposed standards, 384
—Material misstatements, standards, 828
Rulemaking accelerated, 1322
Significant unusual transactions, risk evaluation, staff

audit practice alert, 353
Small business auditing, forums, 255
SOX amendments sought to make enforcement

proceedings public, 828; would strengthen
enforcement, 1321

Special reporting, successor registration, guidance, 51
Standing advisory group
—Broker-dealer audit oversight, collaboration with

SEC urged, 772
—Convergence, members say FASB-IASB timeline

unreasonable, 772; discussion paper on timelines
coming, 1063

—Meeting set, 335; 721; 1097
—Members appointed, 1180
—Nominations sought, 475

R

RADIO See MEDIA

REPORTING REQUIREMENTS
Broker-dealer annual audits, SEC reminds AICPA,

1305
Consolidation rules, role in lending freeze, 553
Credit risks, FASB standards update supported by

Credit Suisse, 862
Disclosure. See DISCLOSURE
Distribution to shareholders, earnings per share

reporting, FASB guidance, 27
eXtensible Business Reporting Language (XBRL)
—IAASB auditor liability Q&A, 75
—Implementation smooth, benefits seen, 514
—Initiative to show benefits of use, 1014
—Maintenance by FAF-FASB, 156
—Proxy tagging, IAC resolution, 186
—Tags available, NRSROs must use, 947
Fair value. See FAIR VALUE
Fraud starts as small adjustments, says CAQ report,

1121
IFRS adoption, SEC will still enforce compliance,

1262
Internal controls. See INTERNAL CONTROLS
Loss estimate attempt from contingent situation

required before impossibility claim, 1325
SEC Corp. Fin. review process, BNA Insights, 555
SEC to launch new initiative in 2011, 1348

RES JUDICATA
Withdrawal of funding claims (2d Cir.), 17

REVENUE RECOGNITION
Aiding and abetting claims against sales official (D.

Conn.), 769
Bristol-Myers Squibb, former executives defer

prosecution (D.N.J.), 710
Diebold earnings manipulation claims settled

(D.D.C.), 599
Fraud prevention importance, COSO study, 567
Guidance proposed, FASB-IASB, 684; FASB

advisory panel positive, 746; retrospective
application burdensome, 1232

Hansen Medical derivative suit, presuit demand
futility not shown (N.D. Cal.), 824; amended
complaint fails on same grounds, 1295

LocatePlus Holdings, fictitious customer (D. Mass.),
1150

Losses as profits, company settles, CFO and auditors
pending (W.D. Wash.), 862

Lucent revenue inflation, SEC settles with last
defendant (D.N.J.), 992

McKessonHBOC scheme, former chairman sentenced
(N.D. Cal.), 277; former executive sentenced, 468

Network Assoc., prosecutors failed to prove case (9th
Cir.), 1378

Qwest Comm. fraud claims against former executives,
oral argument set to clarify issues (D. Colo.), 351

“Round trip” transactions, former Homestore CEO
sentenced (C.D. Cal.), 442

WellCare Health Plans, withheld funds included as
revenue, class settlement (M.D. Fla.), 856

Whistleblower, executive fired for violations, not
status (5th Cir.), 1301

RISK MANAGEMENT
Assessment and response during audit, comments to

reproposed PCAOB standards, 384
Audit committee role, 819
Banking financial crisis, hearing, 64
Climate change disclosure
—SEC guidance, 89; Bachus (R-Ala) questions

decision, 118; Action Memo, 184; effect of
guidance, 218; development of regulations,
materiality, BNA Insights, 225; effect of guidance,
panel, 464

—Sustainability and energy use issues, Action Memo,
428

Coal-ash disclosure, shareholder resolutions, 245;
MDU Resources vote, 465

Communication with shareholders, Action Memo, 212
Crisis management plan creation, Action Memo, 758
Deepwater drilling disclosure by energy and insurance

companies, coalition letter, 852
Disaster planning, audit committee role, 649
Executive compensation
—Assessment, first efforts, 648
—Banks give more consideration after Feinberg, 1168
—Banks, guidance, 651
—Design and review process needed, BNA Insights,

476
—Disclosure, survey, 877
—FDIC premiums and risk taking proposal, 34
—Incentive plans, impact assessment program, Action

Memo, 262
—Internal audits to assess risk, Action Memo, 512
—Link not addressed, 92
—Practices, Mercer survey, 36
Financial crimes enforcement trends, BNA Insights,

605
Fraud risk assessment challenges, 515
Government transactions, fraud prevention, 189
Internal audits target risk, survey, 413
Long-tail risks as focus of audit committees, 72
Long-term consequences assessment must improve,

Action Memo, 705
Material misstatements, PCAOB standards, 828
Mergers and acquisitions
—Due diligence to protect against risks, Action

Memo, 646
—FCPA due diligence importance, BNA Insights, 387
Natural gas, hydraulic fracturing, shareholder

disclosure request, 93
Oil sand extraction, 519
Proxy disclosure rule, risk assessment and policies,

Action Memo, 162
Regulation compliance, reputation, biggest issues, 618
Responsibility should be shared by all committees,

1109
SEC view, resource limits of Risk Div., panel, 324
Significant unusual transactions, risk evaluation,

PCAOB staff audit practice alert, 353
Social responsibility initiatives should be considered,

IIA guidance, 310
Stand-alone committee formation, Action Memo, 1073
Systemic risk reform
—Functionality of markets should be focus, says

Comm'r Aguilar, 408
—Growth could be compromised by SEC proposals,

says Comm'r Paredes, 439
—Independence of oversight board, 5
—Resolution process for failing financial institutions,

376
Water risks, inclusion in filings, Ceres report, 166

© Copyright 2011, Bureau of National Affairs, Inc.



RISK MANAGEMENT —Contd.
WikiLeaks shows assessment important, Action

Memo, 1342

S

SALARIES See EXECUTIVE COMPENSATION

SARBANES-OXLEY ACT
Executive compensation clawback application
—CEO not accused of company fraud, argument (D.

Ariz.), 374; wrongdoing not required, 615;
clawbacks on innocent executives expected to
continue, 791; SEC to file for summary judgment,
821; summary judgment filed, 1023; CEO says
SEC failed to show misconduct, 1196

—Indemnification provision in derivative settlement
violates Act (2d Cir.), 1087

—Innocent executives, future use possible, 851
Internal controls. See INTERNAL CONTROLS
PCAOB
—Enforcement proceedings public, amendments

sought, 828; would strengthen enforcement, 1321
—Registration of foreign applicants, inspection or

SOX compliance required, 1118
Whistleblowers. See WHISTLEBLOWERS

SCIENTER
Auction rate securities misstatement case proceeds

(S.D.N.Y.), 1175
Biovail accounting fraud, SEC summary judgment

attempt (S.D.N.Y.), 655
Boston Scientific, scienter in stent fraud case (D.

Mass.), 499
Deloitte & Touche role in Adelphia, dismissed

(S.D.N.Y.), 990
Ernst & Young, Accredo Health audit, misleading

statements, no scienter (6th Cir.), 1059
Failed merger, disclosure duty lacking, no scienter (2d

Cir.), 954
Fraud claim against mortgage underwriters (9th Cir.),

713
Loss exposure after hurricane, PXRE Group (2d Cir.),

18
Medicis Pharmaceutical, product return reserves

GAAP violations (D. Ariz.), 48
Medtronics, misleading statements about recalled

device, no scienter (8th Cir.), 1060
Persons who must be shown to have, BNA Insights,

775
Revenue manipulation by Diebold, suit dismissal (6th

Cir.), 43
Statute of limitations, scienter discovered, Merck

Vioxx suit (U.S.), 434; statute of limitations defense
in securities cases harder to assert, BNA Insights,
690

Stock option backdating
—Bar on former CEO denied (N.D. Cal.), 1298
—False forward looking statements, cautionary

language (11th Cir.), 100

SEC See SECURITIES AND EXCHANGE
COMMISSION (SEC)

SECURITIES
Asset-backed securities, assessment and disclosure

rules proposed, 1113
Convertible promissory note is security subject to

preferred stock contract (Del. Ch.), 625
Credit crisis litigation, naming directors, increase,

NERA study, 621
Fraud. See FRAUD
IOSCO releases regulation principles, 630
Litigation wave, financial institutions with state law

claims, 1254
Redemption not allowed by Thoughtworks preferred

shareholders (Del. Ch.), 1293
Reform
—Chance of legislation, Outlook, 110
—Senate bill momentum growing, 298

Short sales. See SHORT SALES
Systemic risk. See RISK MANAGEMENT

SECURITIES AND EXCHANGE
COMMISSION (SEC)

Budget
—Credit rating agency oversight, other priorities,

hearing, 439
—Financial crimes. See LEGISLATION, FEDERAL,

HR 3995
—FY 2011, Obama proposes 12% increase, 147;

appropriations bill delayed, 1111; continuing
resolution maintains FY 2010 levels, 1374

—Obama funding, Schapiro pleased, 940
—Responsibilities and budget would increase under

reform legislation, 571; Senate panel approves
spending increase, 793; new offices delayed due to
uncertainty, 1314

—Self-funding
— —CII letter, 91
— —Removal from appropriations process,

legislation, 264; risk-retention, funding may delay
support, 301; committee hearing, 402; business
groups oppose corporate governance measures, 403;
testimony urges Senate to pass Dodd bill, 405;
further action, see LEGISLATION, FEDERAL, S
3217

— —Strategic plan would benefit, 1169
Capital markets information clearinghouse, RiskFin

Div., 220
Confidentiality request handling, Corp. Fin. Div., IG

report, 1083
Cooperation with investigations
—Attorney-client privilege, offer only facts and details

to preserve, 708
—Criminal exposure concerns, 197
—FCPA, may publish information about effects,

1170; benefits may be published, 1193; cooperation
credit unclear, 1194

—New tools, 61; publication of results considered,
269; challenges to success, 269; 10 cooperation
agreements in place, 567

—Policy analysis, Insights, 131
Enforcement policy
—Attorney regulating and disciplinary standards, 592
—Auditor liability for management not involved in

audit, 742
—Authority
— —Expansion. See LEGISLATION, FEDERAL,

HR 4173
— —Increase under reform bill, 735; staff will be

added to implement, 761
—Corporate and personal penalties should increase,

says Comm'r Aguilar, 541
—Credit rating agencies. See CREDIT RATING

AGENCIES
—“Dear CFO” letters to continue, 520; repurchase

agreements, no material noncompliance found, 996
—Debt resolution delegated to enforcement director,

948
—Deferred and non-prosecution agreements, effects,

BNA Insights, 801
—FCPA, third party charges, other statutes used to

reach corruption, 375
—Goldman Sachs and Rorech illustrate more

aggressive agency, 660
—Independent consultants as remedy, use increases,

BNA Insights, 445
—Internal investigations and enforcement action,

study, 878
—Light touch approach ineffective, says Schapiro,

1224
—Loss contingency disclosure, scrutiny increasing,

443
—Penalty statement needs reform, 145
—Political considerations lacking, says Schapiro, 403
—Pre-exam reviews, pilot program, 595
—Referral from whistleblowers and divisions drive

enforcement, 820
—Special units will catch, prevent fraud, 146

—Staffing levels increase in N.Y., 246
—Stanford Ponzi scheme, Dodd (D-Conn) wants

legislation to remedy issues, 1018
—2009 developments, BNA Insights, 355
—Wells notice process divorced from original

purpose, 1254
—“Wish list” submitted to House for reform bill, 570
Examination process, OCIE to include registrant

input, 1171
FOIA
—Agency practices, IG to review, 947
—Confidentiality of SEC records for regulatory and

oversight reasons questioned, 786; hearing set, 818;
application of Dodd-Frank provision is prospective
(SEC), 819; legislation to remove exemption
introduced, 850; Issa (R-Calif) letter challenges
Schapiro claim confidentiality necessary, 878;
guidance issued, 979; bills, see LEGISLATION,
FEDERAL, HR 5948, HR 5970, HR 6086, S 3717

—Denied requests, report, 125
—Handwritten notes disclosure (D.D.C.), 854
—Obama open policy, failure to implement, 305
—Withholding internal documents (S.D.N.Y.), 10
Fraud. See FRAUD
IFRS
—Convergence roadmap, priority, 156; SEC

supportive statement, 204; minimizing costs
important, 443; website to be unveiled, 473;
Schapiro restates support for adoption, 525;
comments sought on incorporation issues, 889

—Suitability analysis, progress report, 1203;
endorsement critical, says IASB chair, 1204

Internal controls. See INTERNAL CONTROLS
Japan and SEC increase collaboration, 710
Madoff, SEC negligence in oversight (S.D.N.Y.), 1297
N.Y. civil frauds unit will complement, 1084
No-action letters. See NO-ACTION LETTERS
NRSRO registration and examinations program needs

improvement, GAO report, 1058
Personnel
—Compliance Inspections and Exam. Office, di Florio

named director, 11
—Enforcement Div., Scheck named chief accountant,

333
Pornography viewing by staff, sanctions for, 711;

FOIA exemption for names of staff, 1381
Reorganization
—Corp. Fin. Div. creates new units, 764
—Effects, Outlook, 108
—Staff redeployment to specialized units nearly done,

376
—Structural and organizational changes, effects, 167
—Structured and New Products Unit to focus on

“Maturity Wall,” 302
Rulemaking
—Broker-dealers
— —Audit reports, guidance coming, 1056; rules

proposed, 1353
— —Auditor role in oversight, 1327
—Climate change risk disclosure, 89; Bachus (R-Ala)

questions decision, 118; Action Memo, 184; effect
of guidance, 218; development of regulations,
materiality, BNA Insights, 225; effect of guidance,
panel, 464

—Credit ratings, SEC interpretations updated, 823
—Election results have no impact, says Schapiro, 1253
—Input from attorneys wanted, says Dir. Cross, 465
—Non-GAAP financial measures guidance, 52
—Off-balance sheet activities, lawmakers want

disclosure, 891; SEC considers guidance on short-
term borrowings, 982; SEC to propose disclosure
rules, 1015

—Pay-to-play proposal would add to state and local
laws, 302

—PCAOB inspection report review, amendments, 928
—Priorities continue despite Dodd-Frank, 1055
—Proxies
— —Access, standardized approach sought by

institutional investors, 90; changes coming in 2010,
Outlook, 106; officials provide update, 164; rule
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SECURITIES AND EXCHANGE
COMMISSION (SEC) —Contd.

Rulemaking —Contd.
amendments finalized, 224; status update, 374;
growth could be compromised by proposals, says
Comm'r Paredes, 439; rules awaited, 847; first-in-
time approach, likelihood, 848; rules adoption could
be soon, 876; rule adopted, 906; comments center
on shareholder eligibility requirements, 919;
communications critical to avoid shareholder
nominations, 939; investor relations key, webcast,
979; effective date and window period, 980; use
limited due to high bar, panel, 1013; suit challenges
rule, seeks stay (D.C. Cir.), 1050; shareholders
ready to nominate, 1052; SEC agrees to stay, 1075;
stay changes focus of 2011 proxy season, 1075;
briefing schedule set, 1137; advisory firm role in
comments, 1137; annual elections, hostile takeovers
issue after stay, 1248; SEC rule adoption flawed,
brief (D.C. Cir.), 1282; rules should not apply to
registered investment companies, brief, 1349

— —Advisory firms, regulation considered, 438
— —Disclosure, GAO report on procedure, 39;

compliance with rules, Analysis and Perspective, 76;
director qualifications and diversity, 118; risk
assessment and policies after rule, Action Memo,
162; advice on proxy and risk disclosures, 188; SEC
issues technical corrections, 224; analysis, data
management increase disclosure effectiveness,
Action Memo, 238; e-proxies should increase
investor participation, 297; status update, 374;
proactive approach recommended, 457; too early to
assess compliance, says SEC's Parratt, 544; policy
review and benchmarking needed, Action Memo,
909

— —Rule revisions, open meeting to consider, 708;
overhaul consideration approved, 730; comments
reviewed, 1250

—Reform bill implementation. See WALL STREET
REFORM AND CONSUMER PROTECTION
ACT

—Say-on-pay, implementation overview, BNA
Insights, 1332

—Short sales. See SHORT SALES
—Stable platform adjustment period for IFRS

conversion considered, 471
—Subpoena authority delegation, final rule, 852
—Variable interest entities consolidation, guidance

implementation issues, 1325
Settlements
—Court scrutiny, 344
—Number and amount, FY 2010 first quarter, 168;

first half, 519; final FY 2010, 1371
—Statements of facts, providing when submitting

proposals, 345
Stock option backdating. See STOCK OPTION

BACKDATING
Whistleblowers internal complaints, commitment

questioned, 936

SECURITIES LITIGATION UNIFORM
STANDARDS ACT (SLUSA) See CLASS
ACTIONS

SETTLEMENTS
AIG market division scheme, Ohio AG settles class

action (S.D.N.Y.), 765
Applied Minerals and former CEO settle SEC fraud

charges (D. Idaho), 47
Bank of America, municipal bonds derivatives

manipulation, 1318
Cendant Corp., former CEO settles SEC fraud charges

(D.N.J.), 47
Citigroup, executives, subprime mortgage

misrepresentation claims (D.D.C.), 823; judge seeks
more information, 883; SEC says firm negligent, not
willful, 987; error was unintentional, Citigroup
urges acceptance, 1024; court approves settlement,
1143

Countrywide Fin.
—Derivative litigation, no value after Bank of

America merger settlement (Del.), 573
—Loan exceptions, former CEO, settles (C.D. Cal.),

1143
—Mortgage underwriting standards, class settlement

(C.D. Cal.), 498; preliminary approval granted, 829
Dell failure to disclose exclusivity payments (D.D.C.),

796; two former accounting officials settle, 957;
settlement approved, 1150

Diebold earnings manipulation claims (D.D.C.), 599
ERISA fiduciary duty
—Fannie Mae, preliminary approval (D.D.C.), 658
—Ford Motor Co., settlement (E.D. Mich.), 957
—KB Home, final settlement approval (C.D. Cal.),

993
—Marsh & McLennan, class settles (S.D.N.Y.), 175
—Oneida, preliminary approval (N.D.N.Y.), 658
—Washington Mutual, preliminary approval (W.D.

Wash.), 926
Executive compensation clawback, indemnification

provision violates Sarbanes-Oxley (2d Cir.), 1087
Galleon Mgmt. insider trading case, Schottenfeld

settlement approved (S.D.N.Y.), 469; Goel settles,
1230; separate trials for Rajaratnam and Chiesi
allowed, 1299

GE FCPA violations (D.D.C.), 824
Goldman Sachs disclosure violations in Abacus, court

approves settlement (S.D.N.Y.), 767; IG Kotz will
investigate settlement motivation, 794; SEC grants
permanent exemption to ICA provision, 921; VP
seeks dismissal based on Morrison ruling, 1090; IG
reports no link to Dodd-Frank bill timing, 1112;
SEC brief says case not inconsistent with Morrison
ruling, 1142; SEC to replead due to Morrison
ruling, 1197

Independent consultants as remedy in enforcement
actions, use increases, BNA Insights, 445

InfoUSA, executives settle SEC charges (D. Neb.),
276; CFO suit survives dismissal, 1226

Judicial authority to refuse to approve government
settlements, BNA Insights, 1234

KMart liquidity misstatements, former CEO civil
penalties cut in settlement (E.D. Mich.), 1296

Loss causation, Omnicare misstatements of readiness
for Medicare changes (U.S., rev den), 1230

Lucent revenue inflation, SEC settles with last
defendant (D.N.J.), 992

Mayer Brown partner, SEC settlement without
penalty, approval deferred (S.D.N.Y.), 203; court
approves, 627

Mergers and acquisitions
—Bank of America merger with Merrill Lynch, SEC

settles proxy disclosure charges (S.D.N.Y.), 143;
court approves, 193; correction, 224; proposed
settlement rejection, SEC enforcement
developments, BNA Insights, 355; IG Kotz
investigating $33M settlement rejected by court,
569; former CEO Lewis denies allegations (N.Y.
Super. Ct.), 921

—Cox Radio disclosure settlement (Del. Ch.), 550
—Natl. City Corp. merger with PNC Fin. Serv. (Del.),

497
—Personal benefit to executive disclosure (S.D.

Iowa), 252
—Teppco merger settles derivative claims (Del. Ch.),

152
Merrill Lynch, former executive settles Enron aiding

and abetting charges (S.D. Tex.), 524
Mills Corp. settles financial fraud claim (E.D. Va.), 46
Moore Stephens Wurth Frazer & Torbet settle with

SEC, 1388
New Century Fin., loan info lacking (C.D. Cal.), 927
Office Depot selective disclosures charges (S.D. Fla.),

1176
Outside consultant payment, CFO dishonest (E.D.

Mo.), 925
Pay-to-play, N.Y. AG settles Common Retirement

Fund claims, 154

Qwest CEO insider trading, disgorgement (D. Colo.),
956

Refco fraud
—Former directors settle with forfeiture (S.D.N.Y.),

491; former COO agrees to forfeiture, 927
—Grant Thornton settles aiding and abetting claim

(S.D.N.Y.), 1150
Reinsurance payment treatment, SEC fines Assurant

for discovery noncompliance (S.D.N.Y.), 127
Release in state case bars federal claim with same

plaintiff (3d Cir.), 884
Revenue recognition, losses as profits (W.D. Wash.),

862
Schering-Plough settles class action (D.N.J.), 42
SEC
—Court scrutiny, 344
—Number and amount, FY 2010 first quarter, 168;

first half, 519; final FY 2010, 1371
—Statements of facts, providing when submitting

proposals, 345
Securities class actions, 2009 increase, 300
Sham reinsurance contracts, General Reinsurance

settles DOJ and SEC charges (S.D.N.Y.), 70
Stock option backdating
—Attorneys' fees, objections deadline must be after

motion filed (9th Cir.), 924
—Broadcom class action settles (C.D. Cal.), 21
—Comverse settles (E.D.N.Y.) (N.Y. Sup. Ct.), 22;

CEO settles (E.D.N.Y.), 1299
—Engineered Support Systems, former CEO settles

(E.D. Mo.), 42; charges against another director
dismissed, 173

—Scienter lacking, bar on former CEO denied (N.D.
Cal.), 1298

—Trident Microsystems, former executives, settle
charges (D.D.C.), 798

Subprime exposure risk, State Street Bank misleading
investors (D. Mass.) (SEC), 149

Symbol Tech, former VP settles financial reporting
fraud charges (E.D.N.Y.), 383

Veritas Software class settlement, attorneys' fees
approved (3d Cir.), 1115

WellCare Health Plans, withheld funds included as
revenue, class settlement (M.D. Fla.), 856

Whistleblowers, derivative class action, SEC objects to
CEO SOX indemnity provision (2d Cir.), 325

SHAREHOLDER ACTIVISM
Bank of America disclosure in Merrill Lynch merger,

CalPERS opposes director re-election, 436
CalSTRS success, 943
Coal-ash risk management disclosure resolutions, 245;

MDU Resources vote, 465
Deepwater drilling risk disclosure by energy and

insurance companies, coalition letter, 852
Event activism will grow, survey says, 6
Executive compensation, rights allow voice, says

professor Bebchuck, 616
Proxies
—Season, intensity expected, 60
—SEC Concept Release examines system, seeks

comments, BNA Insights, 1028

SHAREHOLDER PROPOSALS
Bonus delay for highly paid bank employees (SEC No-

Action Letter), 244
Climate change
—Number, 244
—Support sets record, 734
FINRA directors and officers ties with Madoff, study

approved, 880; highly paid employees compensation
disclosure, 1081; internal investigation says no
misconduct in pay, 1082

Say-on-pay, other compensation issues, 2011 expected
activity, 875

Stock ownership not proven, Apache Corp. sues to
exclude proposal (S.D. Tex.), 98; court allows
exclusion from proxy, 243
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SHORT SALES
Preemption of antitrust claims in transactions (U.S.,

rev den), 523
Restrictions, alternative uptick rule, SEC rulemaking,

200; international proposals follow, 220;
implementation issues discussed, 494

Standards, changes coming in 2010, Outlook, 106
SulphCo market manipulation pleading deficiency

(S.D.N.Y.), 738

SMALL COMPANIES
Auditing, PCAOB forums, 255
Internal controls, SOX audit exemption for small

companies urged, 526; uncertainty over status
causes boards issues, 618; exemption should be
dropped, says groups, 628

Say-on-pay, need more time, modifications, 1283

SOFTWARE FIRMS
Oracle Applications Suite 11i misrepresentations loss

causation (9th Cir.), 1258
PurchasePro.com, former CEO sentence upheld (4th

Cir.), 740
Take-Two Interactive Software, statute of limitations,

derivative stock option backdating claim
(S.D.N.Y.), 350

Thoughtworks, redemption not allowed by preferred
shareholders (Del. Ch.), 1293

Veritas Software class settlement, attorneys' fees
approved (3d Cir.), 1115

Voyence merger, fiduciary duty claims in merger (Del.
Ch.), 794

STANDING
Adelphia standing to sue banks (S.D.N.Y.), 17
Derivative litigation
—Creditors right to bring fiduciary breach suit against

insolvent LLC (Del. Ch.), 1258
—“Double derivative” action (Del.), 949
—Preferred shareholders (Del. Ch.), 653
—Reverse stock split (9th Cir.), 952
Refco, imputing acts of insiders to corporation (2d

Cir.), 12; no N.Y. standing, 1296

STATUTES OF LIMITATIONS
Art dealer investment account mishandling (U.S., judg

vac), 496; remand to district court to supplement
record (9th Cir.), 736

Continuing wrong doctrine application, closely held
corporation fiduciary claims (N.C. Ct. App.), 331

Derivative stock option backdating against Take-Two
Interactive Software (S.D.N.Y.), 350

ERISA fiduciary duty, tolling for fraud (D.D.C.), 624
Pharmacia, Pfizer, Celebrex misrepresentations (U.S.,

rev den), 496
Rescission of share redemption by minority

shareholder, La. law (5th Cir.), 248
Scienter discovery time, Merck Vioxx suit (U.S.), 434;

statute of limitations defense in securities cases
harder to assert, BNA Insights, 690

Whistleblowers
—Firing starts clock (9th Cir.), 1302
—SOX, estoppel tolls (DOL ARB), 411
—Wall Street reform law extends, 935

STOCK OPTION BACKDATING
Aiding and abetting recordkeeping claims (E.D. Mo.),

70
Attorneys' fees, objections deadline must be after

motion filed (9th Cir.), 924
Broadcom Corp.
—Class action settles (C.D. Cal.), 21
—Conviction of former CEO (N.D. Cal.), 333
—Prosecutorial misconduct leading to dismissal,

appeal (C.D. Cal.), 41; SEC won't pursue, 148;
DOJ won't pursue, 576

Brocade Comm., former CEO sentenced (N.D. Cal.),
719

Comverse settles (E.D.N.Y.) (N.Y. Sup. Ct.), 22;
CEO settles (E.D.N.Y.), 1299

Disclosure by Goldman Sachs, no artful pleading,
remand to state (E.D.N.Y.), 885

Engineered Support Systems, former CEO settles
(E.D. Mo.), 42; charges against another director
dismissed, 173

Forward looking statements false, cautionary language
(11th Cir.), 100

Omitted claim, amending in Apple class action (9th
Cir.), 148

Scienter lacking, bar on former CEO denied (N.D.
Cal.), 1298

Statute of limitations, derivative claim against Take-
Two Interactive Software (S.D.N.Y.), 350

Trident Microsystems, former executives, settle
charges (D.D.C.), 798

STOCK OPTIONS
Estoppel in Goldman derivative misleading value

claims (E.D.N.Y.), 1116
Proxy solicitation to approve plan, claim direct, late

(9th Cir.), 170
Tax deductions overstated, 622

STOCKS See SECURITIES

SUMMARY JUDGMENTS
Biovail accounting fraud, SEC attempt fails

(S.D.N.Y.), 655
CSK Auto, executive compensation clawback

application, innocent CEO, summary judgment filed
(D. Ariz.), 1023; CEO says SEC failed to show
misconduct, 1196

Whistleblower, yelling at another employee would
have led to firing (D.N.J.), 715

SUPREME COURT, U.S.
Adelphia fraud scheme, Rigas sentence (rev den), 1114
Arbitration contract clause binding on limited-English

speaker (rev den), 1350
Criminal fraud conviction elements, Dynegy executive

(rev den), 68
Derivative litigation, proxy disclosure misstatement,

presuit demand futility not shown (rev den), 523
Double jeopardy, Enron Broadband executive, claims

not colorable (rev den), 1199
Federal election campaigns, corporate and union

spending limits (dec), 116; correction, 155;
legislative response possible, 265; bills, see
LEGISLATION, FEDERAL, HR 4790, HR 5823

Fraud claim, drug firm's failure to disclose adverse
reaction information (rev grant), 623; statistically
insignificant adverse events as basis for claim,
amicus briefs, 954; NASAA, AARP support
investors in amicus briefs, 1256

Honest-services fraud
—Enron CEO, vagueness (oral arg), 247; bribery and

kickback limitation (dec), 642; effects of ruling
limited, BNA Insights, 864; case will limit fraud
prosecutions, 984; Senate committee chair wants
legislative fix, 1057

—Hollinger Intl. CEO, remanded to consider Skilling
(rem), 642; mail fraud and obstruction upheld, fraud
reversed (7th Cir.), 1198

Jurisdiction
—“Foreign-cubed” case, trade groups and SEC file

amicus briefs, 222; standard unlikely to change,
panel, 271; prescriptive, not subject matter
jurisdiction, conduct test, BNA Insights, 281;
connection to U.S. questioned (oral arg), 322; no
10(b) application (judg aff), 641; decision may push
global class actions to other opt-out countries, panel,
821; ramifications of decision, BNA Insights, 831;
Wall Street law expands jurisdiction, 1080; effects
of Wall Street law, BNA Insights, 1098;
transactional test brings certainty, BNA Insights,
1182; impact of case on SLUSA questioned, 1376

—“Nerve center” test for Hertz corporate citizenship
diversity (dec), 198

Kagan nomination, questionnaire answered,
confirmation hearings set, 518

Loss causation, Omnicare and Halliburton, U.S. asked
to file brief (rev sought), 1114; (rev den), 1230;
amicus brief filed in investors' suit, 1320

PCAOB constitutionality, members removable at will
by SEC (dec), 672

Preemption of antitrust claims in short sale
transactions (rev den), 523

Short-form merger, Del. appraisal action remedy (rev
den), 202

Statutes of limitations
—Art dealer investment account mishandling (judg

vac), 496; remand to district court to supplement
record (9th Cir.), 736

—Pharmacia, Pfizer, Celebrex misrepresentations (rev
den), 496

—Scienter discovery time, Merck Vioxx suit (dec),
434; statute of limitations defense in securities cases
harder to assert, BNA Insights, 690

Stock tip e-mailed by publisher subject to §10(b) (rev
den), 679

Tax accrual work papers protection (rev sought), 7;
amicus briefs, 100; additional briefs, 123; no circuit
split, says government brief, 377; circuit split needs
resolution, reply brief, 440; attorneys disappointed
at no review (rev den), 539; communication with
attorneys and auditors could be affected, 568

T

TABLES See CHARTS AND TABLES

TARP See TROUBLED ASSET RELIEF
PROGRAM (TARP)

TAX SHELTERS
Aiding and abetting, attribution of false statements

against law firm (5th Cir.), 1200
Auditor liability
—KPMG LLP executives convictions upheld, fines

remanded (2d Cir.), 961
—PricewaterhouseCoopers and Ernst & Young,

negative causation (E.D. Wash.), 104
Tax accrual work papers
—Deloitte applies attorney-client privilege (D.C.

Cir.), BNA Insights, 839
—Textron (U.S., rev sought), 7; amicus briefs, 100;

additional briefs, 123; no circuit split, says
government brief, 377; circuit split needs resolution,
reply brief, 440; attorneys disappointed at no review
(rev den), 539; communication with attorneys and
auditors could be affected, 568

TAXATION
Attorney-client privilege for legal memorandum on tax

litigation possibility, in camera review (D.C. Cir.),
716

Banks, Financial Crisis Responsibility Fee, Obama
proposes, 62

Code §162(m) application, BNA Insights, 664
Disclosure
—Foreign operation effects on rates, 1315
—Uncertain positions, IRS guidance, 1096
Executive compensation, golden parachute tax gross

ups, survey, 167
Retirement plan penalties, self-audits to shield

companies, 746
Stock option deductions overstated, 622
TARP bonuses
—Conn. House passes tax, 462
—Federal taxation. See LEGISLATION, FEDERAL,

HR 4426

TELECOMMUNICATIONS
Adelphia Comm. Corp.
—Attorneys' fee allocation (2d Cir.), 1173
—Deloitte & Touche role in failure, pleading

deficiencies (S.D.N.Y.), 990
—Fraud scheme, Rigas sentence (U.S., rev den), 1114
—Standing to sue banks (S.D.N.Y.), 17
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TELECOMMUNICATIONS —Contd.
Broadcom Corp. stock option backdating
—Class action settles (C.D. Cal.), 21
—Conviction of former CEO (N.D. Cal.), 333
—Prosecutorial misconduct leading to dismissal,

appeal (C.D. Cal.), 41; SEC won't pursue, 148;
DOJ won't pursue, 576

ClearOne Comm., attorneys' fees advancement,
injunction vacated in criminal defense of fraud (10th
Cir.), 991

Lucent revenue inflation, SEC settles with last
defendant (D.N.J.), 992

Qwest
—Insider trading CEO retrial attempt, witness

discrepancies (D. Colo.), 128; Nacchio sentence
reduction, 719; settles with disgorgement, 956

—Revenue recognition claims against former
executives, oral argument set to clarify issues (D.
Colo.), 351

Telephone and Data Systems, intercompany
agreement, must plead both unfair dealing and price
(Del. Ch.), 712

TELEVISION See MEDIA

TENNESSEE
Res judicata in withdrawal of funding claims (2d Cir.),

17

TRAVEL INDUSTRY
IAC/InteractiveCorp., disclosure omissions

(S.D.N.Y.), 332

TROUBLED ASSET RELIEF PROGRAM
(TARP)

AIG bonuses, Grassley (R-Iowa) seeks information
from Geithner, 147

Bank of America, SEC treatment affected by TARP
status, IG recommendations, 1301

Bonus taxation
—Conn. House passes tax, 462
—Federal taxation. See LEGISLATION, FEDERAL,

HR 4426
Corporate compliance program critical, 789
Executive compensation
—Bonus data from banks getting TARP money, N.Y.

AG seeks, 40
—Future impact of Feinberg actions, 790
—Health insurance providers, limits, BNA Insights,

664
—Litigation after findings released likely, says

Feinberg, 791
—Look-back review of banks by Feinberg, 296
Special master, Geoghegan named, 986
Turnover, relation to Feinberg limits, 217

V

VIRGINIA
Fraud task force, USAO establishes in Va., 543

W

WAGES
Executive compensation. See EXECUTIVE

COMPENSATION

WALL STREET REFORM AND CONSUMER
PROTECTION ACT

Accountability increases with say-on-pay, proxy
access, 816

Broker-dealer proxy limits increase institutional
influence, 1169

Class action filings may increase, 817
Conflict minerals mining disclosure, application,

1286; SEC rules coming, 1347
Credit rating agencies
—Disclosure impacts, 941
—Overview, BNA Insights, 963
Del. laws affected, 937

Diversity requirements, possible impacts, 982
Executive compensation
—Authority of regulators, hearing planned, 946
—Changes to law possible, says Frank (D-Mass), 1057
—Disclosure
— —Proxies role, 1110
— —Say-on-pay, ratios, golden parachutes, other

issues, BNA Insights, 1036; executive compensation
assessment plan should be developed, Action Memo,
1131; frequency of vote will be 2011 issue, 1248;
frequency determination, BNA Insights, 1329;
implementation overview, BNA Insights, 1332

—Reform considerations, survey, 1220
—SEC implementation. See SEC implementation, this

heading
House Financial Services Comm. chair, Bachus (R-

Ala) supported, may affect implementation, 1223;
lawmakers look at derivatives, other issues, 1285

Litigation
—Exposure increase for financial institutions, 787
—Issues, BNA Insights, 911
Regulator authority to interpret is broad, 785
Resource extraction companies, disclosure of

payments to foreign and U.S. governments, 762
Risk
—Responsibility should be shared by all committees,

1109
—Stand-alone committee formation, Action Memo,

1073
SEC implementation
—Agency ready, says Schapiro, 734
—Asset-backed securities, assessment and disclosure

rules proposed, 1113
—Auditor attestation, public comments sought on

reducing burden, 1148; benefits of complying,
study, 1233

—Collaboration promised by Schapiro, 784
—Comments early in process helpful, 1051
—Confidentiality of records for regulatory and

oversight reasons questioned, 786; hearing set, 818;
application of provision is prospective (SEC), 819;
legislation to remove exemption introduced, 850;
Issa (R-Calif) letter challenges Schapiro claim
confidentiality necessary, 878; guidance issued,
979; bills, see LEGISLATION, FEDERAL, HR
5948, HR 5970, HR 6086, S 3717

—Corp. Fin. Div. ready to act, 846
—Credit rating agencies, study comments sought,

1374
—Deadlines will be met, agency stretched thin, says

Schapiro, 1139
—Enforcement tools
— —Effects, analysis, BNA Insights, 1356
— —Increase in SEC actions expected, 1080; aiding

and abetting changes helpful, 1224; wider range of
sanctions for auditors, other professionals, 1313

— —New powers should be used, says Comm'r
Aguilar, 1141

—Executive compensation
— —CEO pay ratio calculation, comments sought,

1079; Cross encourages comments on ratio,
clawback, 1165

— —Comments seek clarity, 876
— —Disclosure, SEC gets comments, 1109
— —Say-on-pay, preparation for guidance, tips,

1077; SEC rules coming, 1079; say-on-golden-
parachutes rules coming, 1108; lawmaker wants
expedited action, 1133; SEC proposes say-on-pay
rules, 1133; proposals can guide companies with
early annual meetings, 1219; comments sought,
1221

— —Undesirable consequences possible, says Comm'r
Paredes, 1193

—New offices delayed due to budget uncertainty, 1314
—Rulemaking oversight urged, 1373
—Staff will be added to implement, 761
—Transnational fraud suits by private litigants,

comments sought, 1171

Whistleblower protections greatly expanded, 760;
program will increase litigation, 787; board function
hampered, 848; program already in effect, 849;
internal reporting mechanism strengthening, Action
Memo, 873; SEC already getting claims, 935;
lawsuits more likely given reforms, 935; effects
major, panel says, 1016; final rules adopted, 1016;
SEC actions should increase, 1080; crafting rules
difficult, says Khuzami, 1165; proposed rules
address internal reporting, other concerns, 1188;
progress report, 1189; program will expose more
wrongdoing, BNA Insights, 1208; SEC rules
encourage reports, 1225; internal reporting system
strength, Action Memo, 1245; people who fabricate
to benefit face prosecution, 1251; SEC proposed
rules create complications, 1281; budget constraints
affect handling of reports, 1345; FCPA case growth,
controls needed, 1370; proposed rules get mixed
comments, 1371

WEAPONS See FIREARMS AND WEAPONS

WHISTLEBLOWERS
Access to disclosures. See LEGISLATION,

FEDERAL, S 3217
Attorneys, application to in-house counsel (Minn.), 740
Auditors barred from awards, legislation, 311
Bounty program, protecting interests important, 618;

program will increase litigation, 787; board function
hampered, 848; program already in effect, 849;
internal reporting mechanism strengthening, Action
Memo, 873; SEC already getting claims, 935;
lawsuits more likely given reforms, 935; effects
major, panel says, 1016; final rules adopted, 1016;
SEC actions should increase, 1080; crafting rules
difficult, says Khuzami, 1165; proposed rules
address internal reporting, other concerns, 1188;
progress report, 1189; program will expose more
wrongdoing, BNA Insights, 1208; internal reporting
system strength, Action Memo, 1245; people who
fabricate to benefit face prosecution, 1251; SEC
proposed rules create complications, 1281; budget
constraints affect handling of reports, 1345; FCPA
case growth, controls needed, 1370; proposed rules
get mixed comments, 1371

Compliance culture cultivation necessary, 1279
FCPA, self-reporting necessary, 1346
In-house counsel wrongful discharge based on internal

complaints (D. Nev.), 15
Internal investigations, board role, BNA Insights, 1265
Protections broadened. See LEGISLATION,

FEDERAL, HR 4173
Sarbanes-Oxley Act
—Amending OSHA complaint did not restart 180-day

period (D. Conn.), 382
—Application
— —Contractors, subcontractors, agents, SEC amicus

brief (5th Cir.), 769; review denied, 1301
— —Privately owned subsidiary of public

corporation, amicus briefs sought (DOL ARB), 521
—Arbitration requirement in contract not waived

(10th Cir.), 469
—Attorney claims patents obtained through fraud, no

specificity (2d Cir.), 1174
—Belief that employer conduct illegal or fraudulent

required (11th Cir.), 680
—Derivative class action settlement, SEC objects to

CEO SOX indemnity provision (2d Cir.), 325
—Exhaustion of administrative remedies in naming

defendants (N.D. Ill.), 16
—Fidelity, claims proceed against private company

within fund family (D. Mass.), 349; immediate
appeal certified, 825

—Fiduciary Trust, VP claims dismissed (2d Cir.),
1144

—Jurisdiction over nonprofit Am. Med. Ass'n (7th
Cir.), 328

—Leaking documents to media (W.D. Wash.), 172
—Morgan Stanley customer bankruptcy charge-off

delays, internal auditor protection (DOL ARB), 153
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WHISTLEBLOWERS —Contd.
Sarbanes-Oxley Act —Contd.
—Preclusion by ALJ ruling (4th Cir.), 13
—Statute of limitations
— —Estoppel tolls (DOL ARB), 411
— —Firing starts clock (9th Cir.), 1302
—Yelling at another employee would have led to

firing, summary judgment (D.N.J.), 715
SEC internal complaints, commitment questioned, 936
Tips drive enforcement activity, 820

WORK PRODUCT See ATTORNEY-CLIENT
PRIVILEGE
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