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T, EGESHOBERBEB B TRAICEEEEZHE L TET0E 7L -V —
12, [EEREIT I S &1 (proxy advisory firms) | 2ZIFS s, 2 AR,
FRIOKE - EU IZBW T, BIMETHEM S S LSSt oE e 1C RITTHE
NOKESEBRT 2T, THICEEOHBDB KA TN & A RER L.,
—SEDENBH O G & T 2 LEWAIBZ DFANM Lo TETn5,

AR, CORIETHED SO ZEEL RO L L L BT, FDIE
BB L CLIZ LIS O E 2o TWAAIEZH S22 LT, IS X LT
RERCK CREBA S T B BGIER O Itk 2 8 - BT+ 56 2 L2 HIE T 5,
HYBENZBW T, BEEERIC L 2HIEOITEOD ) FFIZOoWToEm B %
MBaBRECH L LI EDOND P2, RIMEIT RS S ORI 5
FE. 29 LIRS EIL LD LIALH DS,

DT, F98EIETIE, RERMETHEN S SHOGEEIRE 2 2512, #E
ITHBISHEEOMBPY 2 T A ATV EMRBIT S, KOT, HIMETIE, FHik
MEAT LS A2 B 2k E v L EU TOMEFOMEHRI 2 M L <. B
HEmoE £ ) OB RIHKBEKEROZHLERTES L OTRIVEITHI S St o2
HNOEERDHHZEZWHL NPT 5, LT, LibEodh Tt oxt 4 & %«
> T EIZRIHEITHBI S ST OME 2 © 2 BARNHMEZ EVECEIEL, 4
VEIZBWT, INHOMEISHIET b0 LTEZLNLEBOENHED
T 7 U—F EZRET b,

1) SREEESSRSRS [RAESRE - BARTHOEBALICEST 2 25 71 7V — 7
~EEHSEoa—RL— |k - HNF Y ZAOMLIZAITT~] (20094E6 A) 14-15 S

2) AR, BERER VL ZOMMAZ B o PIcIE, SRIUEITHEILEORE - R, B
L OBUEA TR RO RARICHO R MBI &SRO, 72, HERHESES IS
HRODLE oL HL (Bl LT, HEEHHS [IEXBOEBEESICHET S
BRI 2 5 20H, [EIMEOTRATHICR 2 BEZ WET 512472 > CoOBEFIE] (2003
EHE. 2010 4 & 0 U TR R OBIR b L)), LA L. ShboxtbisZit
FELZTHICHRETE2DDOTHL0EE. 2B ORI D 5.
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I BRIMETHESSEOEIRAET LV

1 GRUMEATER) S S0 O — ¥ 2

[FEMEAT BN S 24t OFFIORE RERII R (. TO/RTIFITN 2 FEK
PR L T B —E AL TH S, LL, — ik, HEARERmITIZ,
EGAHORFERSUIHRI A SN DHERIZOWT, HHOBEE 2 LAE 0447
ATV, ED L) ISHEIHER AT T RNEDEIE T L L) - AR RIS 2
ET, W EHRL L) RBOERLEOELIETY, KRLTH, PhlLd
—HBIZZ ) LcF LB OHEEE L REITHD S S0 4TS,

— I, BERER I OFIRE R HEDTB Y (HHVIE Iz Ed 2 ik
59). BMAEEL L OHMAEMRLET LT E00, HERICL-o T, &C
DEER REATOR TR BT 2T LI 20 2 HI BT L FH L LT
D BT LOBEGIER LT A B b, ERHIBIC L o TREICEETH S
OO, BRERXOFES—ERN ST T 2MHH L2 &b 29 LM
%2 21 T 29, BIRET RIS St oM 2 T 5 (voting
recommendation) (&, Z 15 OMEIZHE T 2 BB G R O IMEAT fH BT %
W20 THL, M ULHFEED, BEPEROIRHIINE - 72T O
RATHEG R, UAEIT R SROTER SO N HIES 2 17\ BB R O#IUE
T % —EOFfe & WHEIIZHIBI T5 2 L b d 59,

3)  US. Securities and Exchange Commission (SEC), CONCEPT RELEASE ON THE US.
PROXY SYSTEM [Release No. 34-62495] (Jul. 14, 2010), at 106-107, available at http://
www.sec.gov/rules/concept/2010/34-62495pdf (last visited Apr. 2, 2012). B, FHED
FHRE O FRIMEATHEILE DO ERFEN N ED SRR ELZ RIZTIEHH D ) 505 A
TlE, FER—ATIHE L. ORI EBIFER IO T OISl 0 BRI Eh 5
F T TR TR R ET 5,

4)  JbFERTIE 3 AL 7TH. BFEERTIEI AN S 11 ADMERSOLEPRENE 72 5 See
The Millstein Center for Corporate Governance and Performance at Yale School of Man-
agement, POLICY BRIEFING NO.3 VOTING INTEGRITY: PRACTICES FOR INVESTORS
AND THE GLOBAL PROXY ADVISORY INDUSTRY (Mar. 2, 2009) [hereinafter cited as
“VOTING INTEGRITY"], at 14, available at http://millstein.som.yale.edu/teaching/work-
ingpapers (last visited Apr. 2, 2012). 512 HAD B3t ok BRI EE ST L
TWHZLEBUESTH S,

5)  SEC, supra note 3, at 106.
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F7o, RVEITHED SRR B OHEREED, LGatER IR E L ek
KT (Corporate Governance Rating) D157 EAEMGBICHT A ) F—F
FHEZBLI L LH D9, MERBIIBULHIETHOREICE &5, &
BROEHMN BT 20 RSO EFERIBIE T 2 ) 2 7 EROBENZ b 728
R RAZTWEEOD 2 —ECATH D, BERBEBOD Y % B0 FHI -
BB 2 2 Lid, FEFEER—ATHRAITEAL N TV LA, BRI ER S
SR ZOH - R ERBET DHEIE, BERER IO T AEEWw RIS, X
D EBAICH REIAED T INT  ADOEE RS T %R0 L O b & 5,

RIS CTDH BB T R A — © 203, %, R T Lo [Bik (For) J
[5Cxt (Against) | & 2% Wid [#£% (withhold) | OB & ZL % AT 2 547,
SO R DI - MBIHREOMEER 5% 5 LA — OO
BTSN TS, LR— FONERKAREZEICL > T - ERIZE -
THELD L) THDHH, HEHHENC X - TEHE-ITRD ST 5 BIRE kI
ICHARD b RO BT SRR ICBE T 2 [ HAERL - S HT

6) ARLTHIBT S L) ICHERMEATHEY S E¥ % 789 % F1ETdh 5 Institutional Share-
holder Services Inc. (ISS) &, [#H/NF A - ) A 7 $81 (Governance Risk Indica-
tors : GRId) | &9 EMAERAT ORI AT > T\ b, GRI &, B - itk % -
W - BTHED 4 DO B OR 4 HIEHIZOWT, IEEHOFEBICHES LT—EDAD
TERED, BAAIIEINE [EWEe] [HEREORE] [RWBE] o =EREHE TR
FTEVWIDLDTH D, See ISS, Governance Risk Indicators: A New Measure of Gover-
nance-Related Risk (Sep. 15, 2010); Governance Risk Indicators 2.0 (Mar. 6, 2012), avail-
able at http://www.issgovernance.com/grid/technical_document (last visited Apr. 2,
2012).

7)  See, e.g, Lucian Bebchuk, Alma Cohen, and Allen Ferrell, What Matters in Corporate
Governance ?, Harvard Law School John M. Olin Center Discussion Paper No. 491 (2004),
available at http://ssrn. com/abstract=593423 (last visited Apr. 2, 2012). &FHliZEH#E
WESRO % &%, IR SN LFHMORA A L o> TR 22, BEEN—ATORA
bED, FHIOERTH 5 Em IR L AR A D/T 5 —< 2 2 L OMBMRIZOWT
E. TWEN R FEFEZED 72 { 72>, See, e.g. Robert Daines, Ian D. Gow and David
Larcker, Rating the Ratings: How Good are Commercial Governance Ratings? (2010),
Stanford Law and Economics Olin Working Paper No. 360, available at http://ssrn. com/
abstract=1152093 (last visited Apr. 2, 2012); Sanjai Bhagat, Brian Bolton and Roberta
Romano, The Promise and Peril of Corporate Governance Indices, Yale Law & Econom-
ics Research Paper No. 367, available at http://ssrn. com/abstract=1019921 (last visited
Apr. 2, 2012).

8)  Paul Rose, The Corporate Governance Industry, 32 J. Corp. L. 887, 898-899 (2007).
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SINTHY, NEOFEHZETBEOMEEZX 72 TRS —HIATbNTWw5D &)
THh s,

2 FELGHRUHET RS oA

ARULHEAT B B ESE O JE R IE, 1985 4R Institutional Shareholder Services
Inc. (LUF [ISS)) ZSHHEAMB L2 LI L E 5 L SN b, 2007 4, ISS i3,
RiskMetrics Group (ZE IS 41, FAER Group = = — I — 7 fEZRIG 1112 135
L7z2eT, EgateBiattedrattinoz, BERRILS =2 —3—72
AEAIGE T L35 5 &4k © 0 FEHIWNZ 2200 5 A R— b - v — L 2Rty
% MSCI Inc. DRI TRt E %2> Twb, 1SS iE. 1990 4FKA 5 2000
FEARTUNT CEIMEITHEM S EEB L OH S O 2/ L, 45 100
7 E L EDET 4 o ERS Z 5% e L0 1300 L E ORI ER =
R L LTEE L T b L s apll, 2007 4 0 K EBUF B AR (Government
Accountability Office : LLF [GAOJ) L FR— R X B L, ISS DR /- HE
OB LTV I7 A7 4 &L 25 I8 5000 ik BV & sh, ixr K& {F]%
BEL T\ 512, ISS I, U T RIS ORI I, SR EIC» 0 55
B ORATH — ARG AL O EIMEAT (4G R BR F 5L D JEAT 4 B 35 O3 Bl
B —EARRMEL T, /20 ISSIE. KENZBW T, 1940 FEHE M
¥ (Investment Advisers Act of 1940) (23D &, FFHEUTIZE% (US. Securi-
ties and Exchange Commission : PL'F [SEC) (CHERERESE & L COEHY
fToTWnah,

9)  HRRHETHEDSSHOT T A P TRHENTVE L ER— bORARIBEI IR S,

10) http://www.issgovernance.com/proxy/advisory (last visited Apr. 2, 2012).

11) ISS, Re: Concept Release on the US. Proxy System (Oct. 20, 2010), at 1, available at
http://www.sec.gov/comments/s7-14-10/s71410-154.pdf (last visited Apr. 2, 2012).

12) US. Government Accountability Office (GAO), CORPORATE SHAREHOLDER MEET-
INGS: ISSUES RELATING TO FIRMS THAT ADVISE INSTITUTIONAL INVESTORS ON
PROXY VOTING (2007), at 13, available at http:.//www.gao.gov/new.items/d07765.pdf
(last visited Apr. 2, 2012).

13) KETIE, S 2—F a7V 77 Y FEORESITR LT, TS L0 T
HEAERIAR S A 2 £ HTSEC HAIESR S5 nTH Y (17 CFR 270. 30bl-4, Form N-PX).
2003 AEDFIFHAIOEA ZZE L L CZ OO — AR END L) 10k - 72,
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ISS LISV B4 i HEAT B S 4341 & L Clid. Glass Lewis & Co., LLC (Bl
T [Glass Lewis]). Marco Consulting Group. Egan-Jones Proxy Services.
PIRCEDZEITON L, WTNOFEFERML | 1SS OZ KT 5 L Mx I
NS WE ) TH LA, ZOHIZdH > T Glass Lewis 1d. ISSIZKCHFEE L
LCRRAI SN TE T A, [AFIE 2003 4ERE VO IERHT LW TH ) . —
EHEOEBMA T4 TEHHIET 74 F 2 AOETIZS Ao 7zhh 2007 4127
FTDOF »H ) FINHI B4 (Ontario Teachers’ Pension Plan Board) @
BReTatteoTwb, HAETIE, Glass Lewis OBE TH 5 HERHTE
T HEEITI5ICK Fva kA2 & Sit, 100 7 E L EOET 275 3000 #L2L Lo
R R RIER M 2TV, 900 ZiB 2 D HBEERICINERE L TVwD L
V916, Glass Lewis (3. 7ERTIE ISS [AIkk. FERBMZER & LT SEC I8k %
To Tzl eddo72L9) THAHA, 2005 FICZNERHI L TnwBH17,

RTINS EEO LY A AT T IV, LR OBRIHET RIS — E A D
BEIC X D BB E R OMAD S HI 2 2T 5 &) HTiEB L2l L T a5,
ISS & Glass Lewis D ZAHIZBR > THT D T DOHEREERCRIMEITHEN S O
HANNIAE A 72 { v,

B2 BRUMVETT RIS ORIt DA O FEMBUTHEDS R S5 5, FFIZ. 1SS
(. 1997 DGk, B OWMBMAEE I T 7OV R B ARG, Z Do it
GREICET 2 E — 252, BBEKEROKENRERY ) 5 B
OB T 2 FELFZATETCRL®, —FT, HEEZKERIHLTHSE
BAHOMERE BT LT HICO XEE 2T VAR S, M THEE LY

14) 17 CFR 275. 203-1. #x&RM¥ESR & L COEHOHFHIZIL Form ADV 2SHws1 5,
ZTOHE2EIE, BFICHRMEL 2N E RS2 0WEHON 7Ly bbb, ISSD
Form ADV O 2 xZD = 7% 14 N THRETX %, See http://www.issgovernance.
com/files/ISSADVPartI12011.pdf (last visited Apr. 2, 2012).

15) GAO DA Tld, Marco Consulting Group DR D T 7 1 7 1 #EF4HEIL 850 &K KoL,
Proxy Governance, Inc. DZE O Z iU 1 JLk KL & & 1Tz (Egan-Jones Proxy Ser-
vices (DWW TIEA) o See GAO, supra note 12, at 13. Proxy Governance, Inc. (£, 2011
FICHELEIL L. TORER L Glass Lewis 255 | S VT W5,

16) Glass Lewis & Co., About Us, at http//www.glasslewis. com/about-glass-lewis/ (last
visited May. 20, 2012).

17)  GAO, supra note 12, at 9.
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ST L CRERRFEICHT AUE - A2 RMET D L VI REAE LTS 2
WS, ORGSR T A - EA0RME. BBEO X ) LIZLIEREL
WO R E o T b, 2006 4E, FIGSHELZRZICHIE - AEL R
92 FEEMIL, 22 TE540 ISS Corporate Services, Inc. (LLUF [ICS)) 12
TEIS NN AL OF EEIEEK L TETE Y. 2011 4£121d MSCI o 43¢
G EEOIEED 20% Ll L2 EDHI2F TE-Tn 520,

CHUTHK L. Glass Lewis l&. &tttz BESE 22065 29— € 21347
STWiV, G LAZOREHMALT, ISS LD#EFMLEZK>TnE L) THH
220

BT, ARUMETT RN S OFRERERRIC O W T O HED D 5,

ISS d, FERMEIT IS 2 E0512H720 . TTIESHFEEOIEHRIRIZB T
LTS e (BiE) 2EOTATKLR, The Mafiaia s LT,
Jin { —HIZAFL ) BIEHICHED S 4 OO BARRGERIZ OV CRFl - 4
THOERFHIETHELTWAED, DX Rs0%E - AF. FLTHH
Fet A R L L7 T RS O & v ) a2 %KD 2 LIZDoW T,
ISS DT B & R T B S O ZIIE - — B E MRS 2 L RIS, BRZ
DOMDFHDS, 1SS O LK — b OFFEMEZ Mk B - 5l 5 2 & 2 WHREE L

18) Id. at 7-8; 1SS, Re: Definition of the Term “Fiduciary” Under ERISA (Feb. 2, 2011), at
2, available at http//www.dol.gov/ebsa/pdf/1210-AB32-104.pdf (last visited Apr. 2,
2012).

19) GAO, supra note 12, at 8.

20)  See MSCI Inc., Form 10-K (Annual Report pursuant to Section 13 or 15(d)of the
Securities Exchange Act of 1934) (Feb. 29, 2012).

21) See Glass Lewis & Co., Re: Concept Release on the U.S. Proxy System (Oct. 18, 2010),
at 9, available at http://www.sec.gov/comments/s7-14-10/s71410-100.pdf (last visited
Apr. 2, 2012). Z oA, FEIETERN S OFRMEE % 1SS 205 Glass Lewis (Z4HH
L7z 9 8BERLHDH L SN D, Tiffany Kary, ISS Pressed On Conflict By Gover-
nance Expert Millstein, WALL ST. J., Nov. 16, 2005.

22) 1SS =7 A MIid, KRE - B F 5 - BN - BEE - HAR - RE - FE - O AR
VoA —=ANTNT - 22—V =T F - EEOMISRIFEIMAT S RS ARINT
Wb, See 2012 ISS Policy Information, at http://www.issgovernance.com/policy/2012/
policy_information (last visited Apr. 2, 2012).

23) 1SS, supra note 11, at 8.
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T ZOHBOMEM: - MM AMRT 22 LICHET L LA IN T2,

ISS 1. EMEITHBDI S OHEE 7T L ZADBMEIZOWTHRICL TV D)),
FRCE B L, Ao F#oFEETaL 2iE, Ko7y 7RTH L B #E

ALTWwREEND, bbb, ¥, HERDINIKEY - XV OHIZ, EH

VAT 287 e MEEFET 52X BHOTF v AV %8 U THREERER - X

FATEAL - EHBRE £ B4 LTRSS INE D S £, T e £

TEEESE 7V — TRINBOREIR S L SEDOW 2T 720 . B D\ ITFAMT k2 o

MO FEIMELEOBFT 21T -720 T 5o T2 TOETIER SN2 BHEED T

FOUERIZOWTYH, L LTRRINDHNINT ) v 7 - T X D

SEEBATHEL, ~HROBROBENEITI L) bDTH S,

— M 2 JTEE R E L, FEBEREAT A S SHICHET LD TH ),
Glass Lewis b 29 L7z i#t 2 EO TV LN, ZOHEOETH Y = 71 M
TR IR TARESNL LV ) TRREBIZE > TR WnD, F7-, 205K
ET DX AZONWT L, BERFE - L - KFHLEOEMENLOE 2%
JCHE R ED D LTSN T2 i —h 5 O & FUEIRK S5 35512
EDLNTWARWEL ) TH D,

2 L7zl st oK ER AR L LA, 1SS IE, BEEERO S
SR LY B X — D OFREIIN LR O REUHEA T B S 2 1T ) TTREME
RO TWE, TFISSIE, N F~v—2 L% b Fiko—ERETE S )
FChn A, HEWEFERE (Socially Responsible Investment (SRI)) ikt
TS )7 820, KEGESE HRIKPT 5L (Employee Retirement Income
Security Act : BLF [ERISA #: )29 O#HIE 12 X 0 Ffes i 12xh L Txit®E

24) Id.

25) Id, at 11; See also ISS Policy Gateway: Policy Formulation and Application, at http://
www.issgovernance.com/policy/process (last visited Apr. 2, 2012).

26) See VOTING INTEGRITY, supra note 4, at 6.

27) [t BITEH EHEROMABOLEE LB ) L3550 TE RV LAMHALT
Wh, ZLITY— P ¥ 73y [FFA - A RSEORBMEITHEE 28 < | 15E
B85 1796 5 51 H (2007) o

28) ¥y - WiBE27) 51 He

29) Pub. L. 93-406, 88 Stat. 829.
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HEXH ) BEEEFEDDO TaftHarley B Y — © 2 OFRIMETHES . S 512
A MYy ZEME I L T A RIVMEITRER S8R, — DN T I — D%
D= — XN H b L7274 (Specialty Policies) % 5T 530, f 21X, 2012 4
DAREOH AW EEIE T HRIMETHEI S /8 Tld. ESG (BR¥E - Hhey - 3
FeiR) VA7 BBYNED oy & D VIR A7 ZEIT X %702 72U
B DFBERIZOE, [A] F7203 [HRE] 285 T2 LR ENTW S
AL [AAE O KE O — RTINS HEHIE 2 ) LAZHBIEZFEIT SR T
BHE, M T, B L BT - ASHEER O L) RREIIER &
LC TR ErELAZEZEIET A EENTWA),

Nz T, ISS . BB R H & OED 2 s MaA T $H25E - T 400 BLE
ORFRNFEE L 72T BN S 2 S8 - AL Cn ¥, Zoh Ry
A X ENTTiEE, SHEBEEROME OEFERGEFEL R L 20T, Ih
DN T SN DEIMEAT RIS IZ. Ny F~—2 L% b ISS O—RAHEIE
TSNS bolid, LIFLIXRZ2b 0L %5, BUEREIC, ISSD
BEDER LT a0 Icon Tk, Biko—E0 s 73 — 128 L
72 BHHVIEZIOH RS A XENTFENIHED LB E N TWw D &
ENTHEYN, [ LEEOR—FEEIZONTY, ISS 2 SHE T LI 4 2
BRINTVDEIEDHR D,

IR L. Glass Lewis 3. ZDLER— MI&EFNAHIHRITIFEOH 21O
72bDTIE R, FEOHBEOEHIGICEDLETHEINTOIVEWVE LT,
%3, BRI ORERRICOEERLSINDL LR - MNE—HORTH L, T

30) See 2012 1SS Policy Information, supra note 22; ISS, supra note 11, at 13.

31) See 2012 SRI US. Proxy Voting Guidelines (Jan. 2012), at 12, available at http://www.
issgovernance.com/files/2012ISSSRIUSPolicy.pdf (last visited Apr. 2, 2012).

32)  See 2012 US. Proxy Voting Summary Guidelines (Jan. 2012), at 63, available at http://
www.issgovernance.com/files/2012USSummaryGuidelines1312012.pdf (last visited Apr.
2, 2012). Cf. 2012 SRI U.S. Proxy Voting Guidelines, supra note 31, at 57.

33) ISS, supra note 11, at 13.

34) Id

35) Glass Lewis & Co. supra note 21, at 6-7; Glass Lewis & Co., Re: Definition of the
Term Fiduciary (Jan. 20, 2011), at 2, available at http://www.dol.gov/ebsa/
pdf/1210-AB32-053.pdf (last visited Apr. 2, 2012).
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b, Glass Lewis DEITH A ¥ <A ZEN 580052 HETA2D Tl %
<V EERBEER O, BEY SO BANEIERSE 2 mE L. A
SOFEIHEUT AEAICH L. HEHVIIHFEOMEICOEHL EFEL [#4]
(Bl 212, TEEENGEROBALLREL 2] 55 2F L TWw5 & OHncHk
DWT, A OBRIMEITER S E 7+ 0 —FH2 8RB EN)IDTH S,

ZD &) HEERROAEIIEOFIERIFIZS X2 b0 LM SN D05, ISSD
77 H—F S, FSHEEEER L O B M ERER O = — ZXIRIE L7
MORMEZXT LD THLOIZH L, Glass Lewis OZ UL, MH DTS
WHZHED L =20 REOFERE L > TH - 2A0HH L $5HDT, HRZHE
ERELZZATA TICHENT 2 EVARETIVET V) 2501 LR,

BRI T 2 BT R & T IMB O AT B Z E TSN 2 L 1lh
BHN ISS 25, AT - B IS BT 52— B MR MR L. 79 ) A P OBIEN RS
T AEHERT B L) B S, FORMIZED TAIZHMR L2 7$HkiiL L <
T - BEERITO L LT ADIZR LY, Glass Lewis (&, — #9758t % 5%
LA b Be#ny 2 df eI T BN 15 (248 2 Ot - 3% 2 L BRI RT3 5
Z &R 53, FMAITEIC D MIMEIT S SO 5T IIE, AR
HPHFICFHREIN TR WEEEREIFAEL, KZEHAMOLED LT LY
BT\, — M2 DRFEDEEIZO VT S NS Ehd & HIlT3 241
e e 2 AR D 539, FRFZEIL. SICEKBIH S N7 K T B
SRHOBEDSIE. YEPERHAEE L TV B ERIIO E—EOMHN % 2%

36) Glass Lewis A& CORFIZA LIEA—DLR— &M 2 2 & 2@mMT 501k, ik
AT 2 5 S I WTHERR 12 < T THHEICH U . AFLOEENIRE SN TS 72
O, AT RAR 7 238 8 1R L CTRERFRG A ) REIBICIET 2V EOTRETEMNIT S
720k HHERI E D, See Glass Lewis & Co., Re: Definition of the Term Fiduciary, supra
note 35, at 2-4.

37) See Response from ISS to the European Commission Consultation on the EU Corpo-
rate Governance Framework (Jul. 22, 2011), at 16, available at http://ec.europa.eu/inter-
nal_market/consultations/2011/corporate-governance-framework/individual-replies/iss_
en. pdf (last visited Apr. 2, 2012).

38) ¥ HiRE27) 52 Ho See also Glass Lewis & Co., supra note 21, at 7.

39) Stephen J].Choi, Jill EFisch and Marcel Kahan, Director Elections and The Role of
Proxy Advisors, 82 S. Cal. L. Rev. 649, 658-659 (2009).
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LI 55000, FEERPINS QM % B L T2l iud, s T
SO T R IERICED CHREORIMATHIREICET 2D LT %5
e bR L TWwa,

7275 WENOBRPMEITHEIESRICB VT, & TOFRBMET IS 2 A
C—BICARTE2HDOLE LTV AW, Zhd, BEAKER2LY—EAD
i & 28T 5 &) TSRO VA ZETVICHR T 25 ETH
B BN DA RAEEE L CORRMAT RIS OM@ERIZS &, A L
L9 B % OBIFRERIIN, Wi 6 0K - A5 AE 5 1247w
) BIRPICEFLT LI R o T EF 2 54,

U BN S AL EMBLGG & 2 D1 5t

1 GRHEATREBD S KALICBI 9 23R4 - W & ik 8L R o B 15

ERUCRZE 912, BRIMET B S EROERAAR S I EE Vb DT R (.
ARHMEAT BN B St 2 G & L7 OSBRI TS S FIAD v X ) TH S,
L L, EEINS ORHOFEIIREITEH 280, EHH 0D bIHFICH
MINDHEIAHELRSTET VD,

KETIE, 97, 2007 12, GAO A, H 5 TE#EH ORI 5 & L
T BRI S ST 258REIC O W THITEDO L AR — b 242 - AR L
TWwaH, [JLA— MI, ERIETHEB S IOV THEET AW REDH
HEFER RGN & SEC P Z N L DR E BB T 5 720128 o T & 7245 E,

40) Id. at 649, 696. LI, AR E LTSN BE L, S ST ER S St oms
IZDOWTOLEEL N L ZDOEHE ISR E B L b0 TEEERE ML T 5,
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49) SEC, supra note 3.
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51) Id. at 104-105.

52) Id. at 122-126.
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53) #EHEh/izax >y bo—Eix, See Comments on Concept Release on the US. Proxy
System [Release Nos. 34-62495], at http://www.sec.gov/comments/s7-14-10/s71410.
shtml (last visited Apr. 2, 2012).

54) REPORT OF THE NEW YORK STOCK EXCHANGE COMMISSION ON CORPORATE
GOVERNANCE (Sep. 23, 2010) [hereinafter cited as “CCG REPORT"], available at
http://www.nyse.com/pdfs/CCGReport.pdf (last visited Apr. 2, 2012).

55) Id.at4 (Principle 3).

56) Id.at 6 (Principle 8).

57) Id.

58) OECD Steering Group on Corporate Governance, CORPORATE GOVERNANCE AND
THE FINANCIAL CRISIS: CONCLUSIONS AND EMERGING GOOD PRACTICES TO
ENHANCE IMPLEMENTATION OF THE PRINCIPLES (Feb. 24, 2010), available at http://
www.oecd.org/dataoecd/53/62/44679170.pdf (last visited Apr. 2, 2012).
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59) Id. at 30.

60) European Commission, GREEN PAPER: THE EU CORPORATE GOVERNANCE FRAME-
WORK (Apr. 5, 2011) [hereinafter cited as “GREEN PAPER"], available at http://ec.
europa.eu/internal_market/company/docs/modern/com2011-164_en. pdf (last visited
Apr. 2, 2012).

61) Id. at 14-15 (Questions (18) and (19)).

62) FRHEN/ABEOBEIZOWTIE, See European Commission, FEEDBACK STATE-
MENT: SUMMARY OF RESPONSES TO THE COMMISSION GREEN PAPER ON THE EU
CORPORATE GOVERNANCE FRAMEWORK (Nov. 15, 2011), awvailable at http://
ec.europa.eu/internal_market/company/docs/modern/20111115-feedback-statement_
en. pdf (last visited Apr. 2, 2012).

63) Id. at 14-15.

64) AMF Recommendation No. 2011-06 of March 2011 on Proxy Advisory Firms, available
at http://www.amf-france.org/documents/general/9915_1.pdf (last visited Apr. 2, 2012).
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66) ERISA Section 404 (a) [29 USC 1104 (a)]. See infra note 172 and accompanying text.

67) See Letter from US. Department of Labor to Helmuth Fandl, Chairman of the Retire-
ment Board, Avon Products, Inc. (Feb. 23, 1988).

68) See 29 CFR 2509. 08-2.
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456



ERGELR - BRIVHETT () S 24 O m R (B 2 —Wf%E (59)

WAL Ze W LRbId, S48 1S3 2 8B ORT & Vv ) WA 5 721 Tid 7z
VBB ANF Y ZA0EE ) L) KRB EZHAPS LRI ONE L)
127> T\ 570,

29 LT, WAMKOBEIMETHICRE S 5. MBEHRERSOZH T M
ENDEHIIHBE LB, BEKBEROBLEOBEITZMI T 2HEL L TOM
RAEATHI S EE IR EZ BT TELT, pHugE e liar e b3 2 HBEKRER
I2E o Tk, WEHNREHOKRERZTREIHN SNLIETOERIIOVT, %
AEEL L TED L) ICHRIMEZATHT RETH L0, T % ERIEDS W THE
2T 28, TR OLDICLEREEI S A I Lid, REHRaT AR
VW Flo, WREZRE EFIRAPMILT BB EORRMETHEIZOVWT, HHOD
HTHEY L LZ DD b0 L EES TRV ERET S 2, —>2
DHREARZERIZD SHBORBEFCER I L GRS 2Rty 5 2 &
T, HEIER T EICE S 2 3 A POEBEORBEL WTREIZT 5 B, H=F L L
TONVY D bR EOBEE & LTHHEEEL ) 27, o720, KBRS
RIZE T, BEDNEG OV % L —Me TS 2AT Y Y
— A ENFHENLERE L THLL TV o2 D LHENIENLEDTH S,

(2) RTINS SHOEE

29 LA R OFEZ 2 TRRIMEIT B S D RS 5 & & 12,
RIEIT B S S OB SIS REHII B 2 B UET O R BERBE O H
D HCHEELREBEERIIZT LI > TR LDFLRELC > TET,

GAO %% 20 DREBIBER XL EEEM X Z RN RIATo 724 ¥ & o —fiA& I

76) Id.

77)  GAO, supra note 12, at 7.
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81) Id. at 16.

82) Id. at 16-17.
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available at http://www.sec.gov/comments/s7-14-10/s71410-263.pdf (last visited Apr. 2,
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visited Apr. 2, 2012).

93) 2006 EDIFE T, 1SS Tl FEED 15% 75 20% 252 9 L7KIEEZT> T\ b & &
T\72, Dean Starkman, A Proxy Adviser’s Two Sides: Some Question Work of ISS for
Companies It Scrutinizes, WASH. POST, Jan. 23, 2006, at D1.

94) Business Roundtable, Re: Concept Release on the US. Proxy System (Oct. 20, 2010),
at 4, available at http://www.sec.gov/comments/s7-14-10/s71410-152.pdf (last visited
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95) Jennifer E. Bethel & Stuart L. Gillan, The Impact of the Institutional and Regulatory
Environment on Shareholder Voting, Fin. Mgmt, Winter 2002, at 29, 30.
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Governance, Inc. D —¥E A%, FEMFE CEO OFHIATH % Business Roundtable @ 4
UON=DEFTHH L T2 &b BIENZFIRAKO—Fl L LTHEITLN TV S,
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463



(66) —MGiks 115 25 201247H

F/o, SEIEBNIL L VB IZEDbN LS, EIEITE S S B ERE T -
RIS R A ORI E 21T > TV ABEEH T, FIZRH K OREIX
—RBIHETHH 103,

FalL72& 912, ISS1E. 2o T&t 2@ 0 CESAHEOMIZOBEr -1
AERFHL T DL I 06, BIEWN 2RI K OBEI R ICHE TH 5 L OfF
a2 C& . 72, FftiE, EHARHTHL MSCLOZTIZH B720, B
A O S A5, FE 4 OBIFED S 1SS O FETER R B 5 I EE RIZT 2 LT,
ISS DY EDO SN LML EZ 5N b,

AT LT, ISS . BEMICHA ek EZ Mo Twa & LT\wh, 7,
EHESHEFEOMIIY — A 2T 5 T ICS OFHFEIZ OV TE, ICS D%
2 ISS OHMF =B A LDBVE) . 77 AT 7+ — VORI L L YHL
B - HERER S EELR K SN TV b, Thb b, ICSIIMI LAz HERA L LT,
ISS DALDOEBF L X FOBEI THOAY v 712X D EE SN TEB Y, ICS &
ISSORAY v 7IIMEICHABRFICOZFHEMT S 2 LB S0, FifT
— I R=ALFHESNZZLOEFHALTVB00, F /- ISS I, ZOEFIA
LT, ICS DI R D IMEATHEE S OB S-3 2 Z &3 & FILEAH
BAZLS 2 720 D)7t - T e B b 2 & fMEDITHI T H, ICS & &
FREFHE &£ OBRICET 2 5% (i Z &) SO ZRRT 5. £72131E
WMEAFLIZ LT LI LR EENAL T LEMEIELITH D, —F, ICS
&, ZOBEETH D LHAAEIT L, BT ERI S O 7 & 5 OLRIE D
fThivie L, BRI FELOY—E ZOFHAISS A 5 O F 2 Bk % (R EF
TL2HDOTELVWILEEZEDLFAEFEIIEXRTLLIRDTNDH08,

BAH MSCL OHUA % 512 L 2 BN OTEO BZ sz LCid, R
B TEHAENFIZAH L OBANC T 2 —EOHE 2HFINT 52 L 2 b o THIG L

103) See VOTING INTEGRITY, supra note 4, at 9 (Governance for Owners D 1).
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117) GAO, supra note 12, at 11.
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%\, See, e.g. Leggett & Platt, Re: Concept Release on the U.S. Proxy System (Oct. 19,
2010), at 1, available at http://www.sec.gov/comments/s7-14-10/s71410-119.pdf (last
visited Apr. 2, 2012) ; CIGNA Corporation, Re: Concept Release on the U.S. Proxy Sys-
tem (Oct. 20, 2010), at 2, available at http://www.sec.gov/comments/s7-14-10/s71410-
171.pdf (last visited Apr. 2, 2012); Pfizer Inc., Re: Concept Release on the U.S. Proxy
System (Nov. 23, 2010), at 5, available at http://www.sec.gov/comments/s7-14-10/
s71410-277.pdf (last visited Apr. 2, 2012).

119) Rose, supra note 8, at 906, 918-919.

120) Albert Verdam, An Exploration of the Role of Proxy Advisors in Proxy Voting
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122)  See 1SS, supra note 11 at 12.

123) SEC, supra note 3, at 118.

124) Tom D. Seip, Re: Concept Release on the US. Proxy System (Oct. 20, 2010), at 2,
available at http://www.sec.gov/comments/s7-14-10/s71410-196.pdf (last visited Apr. 2,
2012).

125) Ball Corporation, supra note 121, at 2; DuPont, Re: Concept Release on the U.S. Proxy
System (Oct. 20, 2010), at 3, available at http://www.sec.gov/comments/s7-14-10/
s71410-163.pdf (last visited Apr. 2, 2012).

126) SEC, supra note 3, at 118.
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9. RUVEITER) B AL BRI AR O — O @A 2 BRI S D 720127
EITRELEINTWE, [MRAESTSH. 2OBGRE. FLEBErIF5sn5
METIRELIMFELOMICEEZBREAL VD I L&, BRI L THR
Lz s zwv] L oBEMFUDE | ISS 512 X 2 EDO— N 2 RS TL
LCWE0E)PHSPICTA2HER L0 28R 5 2 Lk, AR o ME
WZRTA5—D20x IRk E R ) )BT M), Fo, MIETHE S SHSKE
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i SNL b O LT L L THRFEZ ST 2HH (H2videhnt—iks
EL7ZHENS) 25 5 TRIST 27 70—F baF L Tw a4, g
ELTOEEIRDOND & BIRHBIOZ A, FEBMZETER % Ik - 35

141) See 17 CFR 240. 14a-2 (b)3)ii).

142) SEC, supra note 3, at 120.

143) FEREMEATE S St o FEEHRICEDELHRBRTINOBIEZ B2 2 AfFs LT,
See, e.g., Cornell Securities Law Clinic, Re: Concept Release on the US. Proxy System
(Oct. 20, 2010), at 2-5, available at http://www.sec.gov/comments/s7-14-10/s71410-190.
pdf (last visited Apr. 2, 2012).

144) SEC, supra note 3, at 109-114, 120.
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145) Id. at 121. [AkED Jf# & LT, Belinfanti, supra note 139, at 431-436.

146) Verdam, supra note 120 at 16.

147) See 17 CFR 240. 17g-5 (¢). Bk Td = 9 L 72 A AHJ1TH 5. FEEDBACK
STATEMENT, supra note 62, at 15.

148) SEC, supra note 3, at 120-122.
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149) FEEDBACK STATEMENT, supra note 62, at 14.

150) AMTF, supra note 64, at 2. AMF O#if 1, EMETERS HetoEHRIcb s %
KRETHLHIKRDTV S,

151) FEEDBACK STATEMENT, supra note 62, at 14.

152) SEC, supra note 3, at 122.

153) Glass Lewis, supra note 21, at 9.

154) ABA, supra note 132, at 30.

155)  See Belinfanti, supra note 139, at 408-411, 427

156) FEEDBACK STATEMENT, supra note 62, at 14. HMHE OB OAIZ 2 RIEBT 5 b
@ & LT, Belinfanti, supra note 139, at 436-437.
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Yale K&% School of Management @ Millstein Center for Corporate Gover-
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157) VOTING INTEGRITY, supra note 4.

158) Id. at 22-26 (See “APPENDIX A—A DRAFT CODE OF CONDUCT FOR THE PROXY
ADVISORY INDUSTRY").

159) Id. at 24-25 (See “II Advisor Independence and Avoidance of Conflicts of Inter-
ests”).

160)  COATERHEIZEIX. 2004 FICREREE S EEEFERE (IOSCO ! International Organiza-
tion of Securities Commissions) 2YEMEAEREICOVWORLAZT v IVTF— a3y -~
—X— [(E A 0L AFTE 4 (CoDE OF CONDUCT FUNDAMENTALS FOR
CREDIT RATING AGENCIES) ] #Z# (2L T\ 275, [EARITEHEAS 2008 £ &dlE
WA D LD B BRSO LI ZHIE L 2 o722 L FRICFIRSMARICE L Tl
B LTS BER EO I L ENTWD, VOTING INTEGRITY, supra note 4, at
22.
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DS HMERRET 57200—20KMEFZ59b Liv, LarL, £0—
T mRKDOEIMATHER S S TH 5 1SS A LRt TEh MR ORI A G T 5
7 X163 BRI OB NL DO TH LT LI L DIHHIEHO T, EEEE L
TEDONZRITIUL, Rk L7z X9 ZRESISST 208 LTEATHSTH S
EDOFfib B Y ) B Lk,

CHUIH L. 77 Y AD AMF 2 X 8516013, ITBHEERBICL 20T
HY., HELOT7 7a—=FITENEDOTEH LD, XA - 75275 1 ADfEiE
ElBR, BRBENC & &% 59, BIEITHE S O BGER S b FmIIZ /A
L. BEWEBIZOWTHEZT> T\,

161) Id. at 22-23 (See “1 Quality and Integrity of the Recommendation Process”).

162) Id. at 25 (See “ I Advisor Responsibilities to Its Clients and Issuers, A. Transpar-
ency and Timeliness of Recommendations”).

163) See id. at 18, 22.

164) AMTF, supra note 64.

476



ERGER - BRIVHETT (B 5 S o d R (B 2 —Wf%E (79)

MM L OFEIZH 5 AMF O%SU, LR 2 FIESA K O FEM: % IR L.
CHUIKIG T 2 72O O ER O] % iR A EO Ty = 7H A4 b ETHRT S
WV AT LTB Y. ko Yale K% Millstein Center for Corpo-
rate Governance and Performance O$¢ 5§ A2ITEIBIFH AR D L 9 12, RIEITIE
B O REALITR L, SBIMEITEB S S E ) — C A5 2 et 4 2 2
EBFEIEL TE W AW, T L, BIMETHEIS OB L 020 E#E
HOBZEREOHERIZO VT, AHAICFH 2 BES BN TV, FFIC, ik
HATHERI S ORI L D REIEOHEEO L B2 —|2oWnTId, [FRRETE
PWESEIE, COLIRVE2-—DOREZG R LD o722 £ LA — MHIZIPR
LT, ZOHMZFHHELAVIED, LY 2 — OSSR L 217U %5 2w,
[LE2—I2iF 24 B DL L OREA G- 2 SN2 1T % 57, W REFEAEES
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THEINCLRTNEL SR, SFOFEMR IV —IVDED ST 51660,

3 AW BONIED T DIATENT B A5 BHEH

2010 4 10 A KEEFLFHEE L. D 2 EHEEBRHHIER 20 AZ 12 H%
BICHTAIEZ24T) 2 L12X b, ERISA # Lo [%3E# (fduciary) J167 123
W5 L& SINLRMIZOVTOERMELILET 2 BATIERLIRE L 72168,
UL, BREBLAELL 2 LI 2HESHR (investment advice rela-
tionship) DM EHIRL TE/2BHERDONV—VEZRIEL L) EFTHHDT, &
BEESER, RS &2 X 2RI EOEEE (plan officials) 72\ LITAE OHifE
DR EBREACICEA, BIEHE D ERISA IS LBREHICRT 2 HE12o0
TOMREILT, SNEFEICT L2 L1280, IMAE % FISH R R B TG [

165) AMTF, supra note 64 (See “4. Preventing Conflicts of Interest”).
166) AMTF, supra note 64 (See “3. Communicating with Listed Companies”).
167) ERISA Section 3 21{A) [29 USC 1002 @NA)].

)

)

)

168) Department of Labor, Employee Benefits Security Administration, Proposed Rule:
Definition of the Term “Fiduciary” (Oct. 22, 2010), 75 Fed. Reg. 65263.
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169) Id. at 65263-65264.

170) Id. at 65277 (29 CFR 2510. 3-21 (cX1)i)AX3)).

171)  Id. at 65266.

172) ERISA Section 404 (a) [29 USC 1104 (a)].

173) ERISA Section 406 [29 USC 1106].

174) ERISA Section 409 [29 USC 1109].

175) ERISA Section 406 (b)2)3) [29 USC 1106 (bX2)3)]. ISS, supra note 18, at 5-6.

176) Business Roundtable, Re: Definition of the Term “Fiduciary” Under ERISA (Feb. 3,
2011), at 2, available at http://www.dol.gov/ebsa/pdf/1210-AB32-139.pdf (last visited
Apr. 2, 2012).
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177) News Release: US Labor Department's EBSA to re-propose rule on definition of a
fiduciary (Sep. 19, 2011), available at http://www.dol.gov/ebsa/newsroom/2011/11-1382-
NAThtml (last visited Apr. 2, 2012).

178) CCG REPORT, supra note 54, at 3; AMF, supra note 64, at 1.
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179)  See SEC, supra note 70, at 6588.

180) SEC, Investment Advisers Act of 1940—Rule 206 (4)-6 Egan-Jones Proxy Services
(May. 27, 2004), available at http://www.sec.gov/divisions/investment/noaction/
egan052704htm (last visited Apr. 2, 2012).

181) SEC, Investment Advisers Act of 1940—Rule 206 (4)-6 Institutional Shareholder Ser-
vices, Inc. (Sep. 15, 2004), available at http://www.sec.gov/divisions/investment/noac-
tion/iss091504.htm (last visited Apr. 2, 2012).
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