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FRIEREDPHRERE TR ENT RN ETH Y, FHFTIE, ARERE
DRI T AHE) PHEARHEELIRFEICH L L 2 EHL, T OARMEELIRGE
(&, BHPANERHIN 2§ AR OEE, $abLREATH S LRRTWD
Thb, Lo T, RERFZONEVHS »ICER & V2 2IGEHFERS
THREIND FAADITE A LWL G To, FHPTIIER
W2 F L7z d LN nhS, ERICHFHE Lo TV AHIFIOVWTENEEE
HTELRMILB L2V E ) ICBbI LY HEIC XL, BT b
TE5H61F, MEREIPRIREITITREINZDOELEWV) ZLEIILLTHS
Vo BRAIZ, KA XY - ENVOIITICHET LHMRE LT EOEFIZON
T, I 27 8HBEIIBWTAHMEHMENTWEr— 20 H 500 2
L, TR0 ZOEROGIRICFAZE L 725G %20 THh-> T, Wi EI7E
T WHEBROHIBRIZ DWW THRERE THATTE 2 2B oW TIFIRITOM
HELBEIC L EEDbDND,
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TR, MERFEZOCo T, SECHANCBWTZDUHlHFbNTEL
B, TOTF—ZAD L) IISHE LOMM ZRBIM T I LI2X o T, REREH
BLHOGHMERNRETLII Lo w2 L), Thbb, FEES
EBIET AL V) BRERFEER, TNEFTOEFEREICEDLANE L ITHL NI
R0, RERKIMERTH 2HEERDIBIEL ZONFIIEGDLILITLD,
HERENOIRHOWEERAFmOTBY, Lz >T, 29 LEfBERBELE
DOBRFIEFEIE CHERT A2 L3 TERWEEZONDLD, HIEKRERS
kmﬁ&ﬁ@%mﬁm#%%Zg%éﬂfw&w7b—v—/:bwfi Z
DR DR EDBEBECTHWIT 2 225 EmIC R 5 L) I8 b b, 7272, SEC
ﬁ%ﬁwﬂ%%%&%@5abf%,Aﬁ&itiﬁcﬁW®EMEm#M
BERDLDTELWESL I 2 &I, SECHANZBWT, &t EoNE
ERICET 2 HERSHERICMS 2OHIBEMZ 5 2 LIdHEEE b, &L
2R E, SECHHITIE %2 SHFEOMARMHEEL L CTHITREDDR D
MH LNz, L7zAo T, EMOSHEICBWTHRIERS $ 7213 R SO
MRE L THETLZEbEZONL ),

%55, Bebchuk B CTHIB L7222 &1d, TR F CHERFICH L TIdEIL
NV D SECHEIO A THM L TE 7S L ICHASE L2 L Th b, BT,
FMOKTREIWNTSSECAY v 7D ) —T 73y - L¥—DRITIE,
COFMEBEIELINTVDE L) THDH, 2D SEC HHIE KNS/
B2 X B TR CH IV, EL NVOSHENBESTEH 572
GREPRBELLEZEZED 2550,

I—3 HEFEREHEDIER (Nominations of Directors)

SEC I, a7 —) Fasfiffik, EeEsa—KL—F- - TN
A MR 5 72O AU O AR 2B L SEC BLHI 14a- 8 (i (8)DTLIE R (2003
FIRH) BAERLEY T4bb, —E2RF0 b & CIREEORTERE % L
HBHHDTH o7 TOYIERIIHT 2B EM ORI D %2, 2006 4-9 A
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5H, — Az AR ENT,
AFSCME v. AMERICAN INTERNATIONAL GROUP*

[(FEOME]

American Federation of State, County & Municipal Employees (LT, AFSCME &
T2) BT AV AFEROFBMHAETHY), £OEEESTRE - SMOL EHE
3 TH 5 American International Group (LUF, AIG &5 5) DEEEER (26,965
) ZRA LTV,

2004 412 A 1 H, AFSCME IX, AIG \Zkf L —E5MD b & THREDTRSA L
7R Bt 2 HURE IR 2 12 & 2 MUk et & & b IE R B DO ZARIRTI
FEDDLIEDNTELLHIMNEEREBIET 2 BORFERELITo 72, AIG
(&, SEC #HI 14a- 8 (i)8)IZ & 1) B 1555 D BAL 2B § & MR EIR RIS ALK
HEPLBNTELZ LR >TWIDT, ZOKRERERIBIIT L LDT
EHELT, SECICfL/ =T v ar - Ly —0%treRkol,

200542 H 14 H, SECA¥MBRIE, AIGOEREBYIZ/ -T2 3
Yoo L —EFAT L7272, AFSCME I3, YiGkkEIRE L AIG O RII4ELRAE
SOTALIRHPFICED A Z & % RO TR (—F:uH) L7,

[HE]

AR Lo

[BRFEFRENT & 2 PR BRI & IR T E 2 E RO REIRER (proxy
materials) 7S B/ SAH 2 LASTE B H0E ) P ORMENIE, --SEC BLH| 14a- 8
(8D FLE HARDBERR & O A7 59, SEC 12 &2 5l ) O R 2 RO
THIELEHD, LI > T, BEKRIREE, SECHANZES TR
DEERER PSRRI 52 LIETE R\

[#e5t]

ek, BREVSEEWICER X OEM 2 ERT 2 HIEHRSFIE, SECHEANI
Lo TEAMIISHINIZZFN LT 52 Z LR TH -7, €2 T, HIM
X, 570 FEE L THREOEAICL 2 EEME RO S L) HEER
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2BIET 2 BORFRELAT DDA —AThH 5,

Z 2T, FHPTE, HREIRS LIS EGE 2 B TIRERHCEO L 2 L
MBTEDL LT HMHEEREIEORERED, BTIRERPOHRTES L
9% SEC #iH 14a- 8(i)8)®D [1EIZEI T A (relates to an election) | & V) L IZ
LB/ B ) PITOVTHE 1T o720 T O, HIRiH L Shi-ons, H3k
HIZ BT 5 SEC O EFRNZA B X U8 SEC BLHI 14a- 8 (i X8)IZ B3 5 Fe i » 1976
4E£0 SEC JBIEY  (LIF, 1976 Statement £ 3 2) T 5,

SEC IF, HHBHIZBWT, BHUKREREVSHIGZ TH 2 HEHHE 1T
% PO TEB) R MR F M & 2 PR S 2 REIRERHCEO 2 FRET H720
|2 SEC HiHl] 14a- 8 ()8 Y LA E LTHH SN ADTHNIE, T2 &
) AR A8 (contested elections) (CFah 2 L &% BDT, ZDX) HHRTIRER
LEHANO [BILICHET 5] OFBICHEEIND LIBERXTWVWEY L7zos> T,
Z ORIZ LU, AFSCME OfHE &k IBIE O FERF I RERERIIED
5T L% 50T, SECHHI 14a- 8 (18IZF%Y LBEIRER 2 S HER T 5 2
EDHREE BB DI TH DY

LA L, 1976 Statement Ti&, ARSI D FELE (corporate elections) IZFI 4 % SEC
B 14a- 8 (1)) D BRAMELE 1F, A I3 B EB) R #E B £ D ik AL D 2
TEIFTABIECEELLDOTREVERBRENTW DTH LY ek
5, SN X 2 HUFROE - T LSt DAL O FE DS F O L CHRT
WRENFE 24T 9 A1, SEC HIH 14a-11 (M 14a-12) 12 X B BRHENAFET 5
72HLENTVWHTHLY 20 L) IR OETEE P EE SN T
HLUE, Thaxsme LCSECHH 14da- 8GN X VBRIV 2 2 L3R ©
EWEAD 9 Dy

Z 2T, FHHIZBTSEC 1, 1976 Statement D&M & LT, SEC #Hl 14a
-8 (1)) DA EL, SEC HHI 14a-11 % & 72D BRI E D@ H O %4
ABRE, —EMIGEEOBIEICELS 2 DO TR W E DR L W% 2B
L EB18, 29 LA 2 C, BREMOBRRERE % BTIRE R
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WKEDLIEIZEoTHEDBIZ, FRITNRMIGELAGHE 22D THNII,
SEC #LHI 14a- 8 (1))t o THRERF 2RI T 22 8 TE 5 L FiRL
7P ZORICB LEHIPTIE, SEC BHI 14a-11 2B EIRE LR Z 52D T
b, NI M) —HE, ThbLbLEHMOBEHME KT 5256550
T, SN L TR EROBERE 2R FRSE L L TIT 2 13 SEC #HI 14a-
BUINC L WA TE D LB RTWVEY LALEWSH, KRyr—RAICBIF5 &
IR OB IS 5 & v ) B A L2 W% OZE - EICE L
B ER T BIE L CRIEREIFE % K 5 2 & 1F, SECHHAI 14a-11 OHAEASL T
HY, FAHOZEIREREZIIOVTHIVZLLLTWVEY

RAEFF T OHIWZ XL, 1976 Statement 1%, B S 22 IZHUGHE &R O HIAL 7 &
M &%) GEOHRFREIIOVTHIRZ MR A2BETH Y, BEEHE 2D
) LFRERZ RO LHFEREIBENTE L LT R EHRTLLDT
& - 7:¥ F72, 1976 Statement D 4 # B1EIZH & /@Y BSAFKEI N, 2
2BV TREHRESCHR & L CO— RStz 12T 2 RERFEE, SEC
BHI 14a- 8 (1)8)D [EEIY 2 | #PHIZCEZ TN WE SN TVEY L2hi-
T, 1976 Statement S NLLLFED SEC M BRI O R & 22 ), BEAH L %
LI MERFERNTE LS L wE ORI, 1990FFThro
TeDTHLHY

29 LZRIIC BT, BEH T SEC OHHI 14a- 8 (1 (8)IxF 3 % AR
I$, 1976 Statement & FJEL THBY, T2 1976 FOVGE2EEH LD A5
NZWIZHH 53, 1990 4ELAFE, 1976 Statement DFR - 7= ERASEAH S, /
=TT ary LY —PRITENTELZEMELTWEY 2@z, SECIC
BT B OFRILLE & 72 5 1976 Statement 2°:3% 245 5 OIX4FHI 2 K T D E
EDYETH Y, K AFSCME D X 9 7 —#x iy 7% BT & 7K RS
FOBEIIEETEESLZWVEHRLTWAEY 7272, ZOF—ZADKRA ¥ b
%, 1976 Statement DR FOMEE L THEDNTBY, FUHFHZEMLICET S
— A FRASIE (HEEHK) = KO DHEREDRIFIZOWTOH ML, SEC
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DEWETH 2 L FHIPFTIRR TN BY

AFSCME -4 Pef%, F. SEC &, #HI 14a- 8 (i)8)% BAREAL T % 720 D1l
JESD %38 L7248, # 1t AFSCME & [AlfE DRk TR E % TALIRE R 22 5 Ak ©
EDLTHNE, TobbAFHEEHT 25D TH o7, #ilH, SECO
& O 72 R IC X o THBIEAIIK S 17225, mihfo I — 2 LAk, SEC
AVEEES L RIS T 2 R R & Ak LOBERSHERIC L 28
TERIBEIE L OFEORBEIMKIK L L THoTWwa L) Iclbns, 2512,
FIREIC L DU RBEHEOTRG L —ER MDD L TROL ) LT LHEHZ
NTHEL L7z b EZ SNk,

b=
28) 2008 WL 1821728 (S.D. Texas Apr. 22, 2008), 2008 U. S. Dist. LEXIS 32955 (S. D. Texas
Apr. 22, 2008).

7A) A OESFHIIE, HAROMEZHIIHELL T D

NHE - B8 14) 33 H,

supra note 28), at *3 (WL).

Id at 6 (WL).

Id A1 — 2 51,

29
30
1
32
33
4
35

w

W

)

)

)

)

)

) I1d.

) Id.

36) Douglas M. Branson, Joan MacLeod Heminway, Mark J. Loewenstein, Marc 1. Steinberg,
Manning Gilbert Warrenll, BUSINESS ENTERPRISES:LEGAL STRUCTURES,
GOVERNANCE, AND POLICY Cases, Materials, and Problems, LexisNexis, at 301 (2009).

37) supra mnote 8), at 463. L7:7%> T, FEEMERICEIT A2 NAEORIRETH - T BHi%
I L 2 VWERE - IR ERFS NS, L SEC ML T b (SEC #iHI 14a- 8 (i)1) note) o

38) Id. at 473.

39) 902 A.2d 737 (Del. Ch. 2006), 2006 Del. Ch. LEXIS 118 (Del. Ch. Jun. 22, 2006).

40) CA, Inc., SEC No-Action Letter, 2006 WL 1547985, at *1 (Jun. 5, 2006).

41) EICHESMND 2 WIEEIEN B WVICB VT, FHPIC & 280 2 20 5 121354
BTAEA L TR ITNE R 6 WwWT &y LA o T, HFVPVELMENREEIE, 2

Al & R AT S B,
42) supra note 39), at 740 (A.2d).
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43) Id. at 743.

44) Id. at. 742

45) Unisuper Ltd. v. News Corp., 2005 WL 3529317 (Del. Ch. Dec. 20, 2005), 2005 Del. Ch.
LEXIS 205 (Del. Ch. Dec. 20, 2005).

46) Security Holder Director Nominations (SEC Release No. 34-48626), 68 Fed. Reg. 60784 (Oct.
23, 2003).

47) 2003 EYIEF D BRI 2565 - MOV TIE, HATRE (TR OBEICHE T s HE
FEZME —KE SEC HAITUER % il — | —Afaaa 133 & 1% (2005 4F) 54 HZ M,

48) 462 F.3d 121 (2d Cir.2006), 2006 WL 2557941 (2d Cir. Sep. 5, 2006), 2006 U. S. App.
LEXIS 22653 (2d Cir. Sep. 5, 2006).

49) Proposed Amendments to Rule 14a-8 (SEC Release No. 34-12598), 41 Fed. Reg. 29982 (Jul.
20, 1976).

50) supra note 48), at 126 (F.3d).

51) Id.

52) Id.

53) Id.

54) Id. at 127.

55) Id.

56) Id.

57) Id. at 127-28.

58) Id. at 128.

59) Adoption of Amendments Relating to Proposals by Security Holders (SEC Release No. 34-
12999), 41 Fed. Reg. 52994, (Dec. 3, 1976).

60) supra note 48), at 128 (F.3d).

61) Id.

62) Id. at 129.

63) Id. at 129-30.

64) Id. at 131.

65) Shareholder Proposals Relating to the Election of Directors (SEC Release No. 34-56914) 72
Fed. Reg. 70450 (Dec. 11, 2007).

V. Bsh /-8E

Pk, 7X0) A ORFEREIIONT, LOREDITHIRNE ATE 7208, £
CCIRRENEOHME - IO T SEC 12 & % FHEE A I B 22 PR 1B v
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AEFNTVBEEHIELONG, EWE, SECIE, /—T 73>y L¥—0D
TRAEFELROLGE, [BERZL (noview) ] - [ 5 ELEHET (not to
express any view) | D L) BLSTOR}R DT> TV BHFO ML T —FRL — b -
HNF Y ADEBERDOBEN LI, BREABTED VS Z)I DLV - T v 75K
HDENDETHA ), LIz > TH%IL, SECHHIDOMR - EHO A% 5T,
FMAAEI BT 2R EREICHE T 2R ERS L B S OMRSEICOWT
bR A BT LEAER L2 EZ 5N b, RERARTERBIEOKERSE
ARSI TS, TOETICE )RR SERZRET 5 2 Li22iud, FL
NS PER E R B2 T5H) )06 TH b,

72, W BEHE OB IS 2R EFREIT DOV TIE, AFSCME H ik
%, TOHEIRBEME 2 BERERHIED L I LICL o THEBLIZ, 13 MR
BIBIEAE E 5 2 L% SECIZZEATWARWED R A S, BIERERH
LINEBNTELEMEINTETNS, 29 L72SECDVHTI, #FM
PR ERE TR T 5 2 L2 GOIRIETICE LD ERFHRE 2 L
OMFREFFE LW E 2> TW72hy, 200046 H, ZOMBEIZOWT
SEC 13 2003 4E PR DYIERZET 247V, ZRERBED A S b A5
FOHESRHITB VT, BRI X DI ERE € S ORERERIIED S
CENTEDLHENZRD L) LRATVE, 41, ZOWIEREOB)MZ M
Ladid %z s %S, SECIEZOMBEICH LEAIICHRLL TWwE L) Th
%,

E

66) PN - HiHETE 14) 38 o

67) Facilitating Shareholder Director Nominations (SEC Release No. 33-9046) 74 Fed. Reg. 29024
(Jun. 18, 2009).
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V.8 H W (C

PER D X912, BET A ) 7 OBRERFICHET 28 13, KRESimfEedz
£9LLTHEY, SECHHIB L OSHE (Ciesmsyo7ams) 1, &bIC
LD J T R 2 7B A DRIV B L TW A TIE R WEA
IMmEBDbND,

—7J7, BAOKRERERE, 7AVIDOZFRERLD,

EAREFZRE LCIIZHEIATHEINTB Y, BEIRSSOREHER L 05
BHFIHETL SN TWARWE ) ICEbR S, 512, ZEHRMOMEZFHRY 2
PBEAE TR OBPMEATHIRR O MBIBARY &7 1 A 70— v — i
FEOFRELR DB EHFRZITHN, RFRFHEIENE LD Vo Z ) Hi%E - I
FTT2EDTHDLEEZT VD, TOWE, 7A)HIIBITLiERITRVICSE
BB THA),

MERIMHRTH 5

b=

68) MMAF4 12X Y 2010 48 3 B0 FIGR¥r SRR, 1AM EOHM %5 v o1&
BI2oWwT, Z0K4 5 & ORI & 18312 MiEk A s I RHy 2 L ) #BoO 1 72,
69) HiEIE27) B,

[f952]  AFaiE, 2008 LML KZEIMFEICEDSEFF Y - AV I A MKRET Y
Ky - A= - F7 -u— (¥R, TFHR) TOWERBEREO—HTH 5,
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