
 
        March 29, 2024 
  
Elizabeth A. Ising  
Gibson, Dunn & Crutcher LLP 
 
Re: VeriSign, Inc. (the “Company”) 

Incoming letter dated January 19, 2024 
 

Dear Elizabeth A. Ising: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 
 
 The Proposal requests that the Company amend its bylaws to include specified 
requirements for fixing the compensation of directors.  
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(i)(2). We note that in the opinion of Delaware counsel, 
implementation of the Proposal would cause the Company to violate state law.  
Accordingly, we will not recommend enforcement action to the Commission if the 
Company omits the Proposal from its proxy materials in reliance on Rule 14a-8(i)(2). In 
reaching this position, we have not found it necessary to address the alternative basis for 
omission upon which the Company relies.  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden 

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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January 19, 2024

VIA ONLINE SUBMISSION

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: VeriSign, Inc. 
Stockholder Proposal of John Chevedden
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that our client, VeriSign, Inc. (the “Company”), intends to 
omit from its proxy statement and form of proxy for its 2024 Annual Meeting of Stockholders 
(collectively, the “2024 Proxy Materials”) a stockholder proposal (the “Proposal”) and 
statements in support thereof (the “Supporting Statement”) received from John Chevedden
(the “Proponent”).

Pursuant to Rule 14a-8(j), we have:

 filed this letter with the Securities and Exchange Commission (the “Commission”) 
no later than eighty (80) calendar days before the Company intends to file its 
definitive 2024 Proxy Materials with the Commission; and

 concurrently sent a copy of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide 
that stockholder proponents are required to send companies a copy of any correspondence that 
the proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponent 
that if the Proponent elects to submit additional correspondence to the Commission or the 
Staff with respect to the Proposal, a copy of that correspondence should be furnished 
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and 
SLB 14D.  
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THE PROPOSAL

If adopted, the Proposal would result in an automatic amendment to the Company’s 
Bylaws (the “Bylaws”).  The Proposal states:

The Bylaws of Verisign, Inc. are amended as follows: 

Article II, Section 16. is deleted and replaced in its entirety as follows: 

Compensation. The Board of Directors shall not have any authority to fix 
the compensation of directors. The compensation of directors the 
corporation pays shall be fixed at $1 in a fiscal year; provided, however, the 
corporation may pay, grant, or award compensation greater than $1 in a fiscal 
year if such compensation has been (1) disclosed to stockholders in advance 
of the fiscal year in which the corporation will pay, grant, or award such 
compensation; (2) submitted to an approval vote of stockholders at an annual 
or special meeting of stockholders in advance of the fiscal year in which the 
corporation will pay, grant, or award such disclosed compensation; and (3) 
approved by a majority of stockholders votes present in person or 
represented by proxies and entitled to vote cast in favor of the disclosed 
annual compensation at an annual or special meeting of stockholders in 
advance of the fiscal year in which the corporation will pay, grant, or award 
such compensation, which majority shall include only stockholder votes of 
stockholders that are not directors of the Company.  The Board of Directors 
shall have the authority to provide for payment of expenses of attendance, if 
any, for attendance at each regular or special meeting of the Board of 
Directors. The Board of Directors shall also have the authority to provide 
for payment expenses of attendance, if any, payable to members of 
committees for attending committee meetings.  Nothing herein contained 
shall preclude any director from serving the corporation in any other capacity 
and receiving compensation for such services. 

A copy of the Proposal and the Supporting Statement, as well as related correspondence with
the Proponent, is attached hereto as Exhibit A.  
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BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may 
be properly excluded from the 2024 Proxy Materials pursuant to:

 Rule 14a-8(i)(2) because implementation of the Proposal would cause the 
Company to violate Delaware law; and

 Rule 14a-8(i)(6) because the Company lacks the power and authority to implement 
the Proposal.

ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-8(i)(2) Because Implementation
Of The Proposal Would Cause The Company To Violate Delaware Law

A. Background

Rule 14a-8(i)(2) permits a company to exclude a stockholder proposal if 
implementation of the proposal would “cause the company to violate any state, federal or 
foreign law to which it is subject.”  See The Goldman Sachs Group, Inc. (avail. Feb. 1, 2016);
Kimberly-Clark Corp. (avail. Dec. 18, 2009); Bank of America Corp. (avail. Feb. 11, 2009).
The Company is incorporated under the laws of the State of Delaware.  As discussed below,
and for the reasons set forth in the legal opinion provided by Morris, Nichols, Arsht & 
Tunnell LLP, the Company’s Delaware counsel, attached hereto as Exhibit B (the “Delaware
Law Opinion”), we believe that the Proposal is excludable under Rule 14a-8(i)(2) because 
implementation of the Proposal would cause the Company to violate Delaware law.

On numerous occasions, the Staff has permitted the exclusion of stockholder proposals 
pursuant to Rule 14a-8(i)(2) where the proposal, if implemented, would violate state law 
according to a legal opinion signed by counsel.  For example, in Bank of America, the Staff 
concurred with the exclusion of a proposal to amend a Delaware corporation’s bylaws to 
establish a board committee and authorize the board chairman to appoint members of the 
committee.  The proposal was excluded under Rule 14a-8(i)(2) since Delaware law provides 
that only the board can appoint members of the board committees; stockholders cannot 
specify how committee members are to be appointed.  See 8 Del. C. § 141(c)(2); § 141(a).  
See also, e.g., The Goldman Sachs Group, Inc. (concurring with the exclusion under 
Rule 14a-8(i)(2) of a proposal that would cause the company to violate Delaware law relating 
to board committee composition); AT&T Inc. (avail. Feb. 12, 2010) (concurring with the 
exclusion under Rule 14a-8(i)(2) of a proposal which, if approved, would cause the company 
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to violate Delaware law relating to stockholders’ ability to act by written consent); Marathon 
Oil Corp. (avail. Feb. 6, 2009) (concurring with the exclusion under Rule 14a-8(i)(2) of a 
proposal, which, if implemented, would cause the company to violate a fundamental rule of 
Delaware law relating to discrimination among holders of the same class of stock); 
MeadWestvaco Corp. (avail. Feb. 27, 2005) (concurring with the exclusion under 
Rule 14a-8(i)(2) of a proposal which, if implemented, would cause the company to violate the 
“one-vote-per-share rule” under Delaware law by impermissibly imposing a per capita voting 
standard); Hewlett-Packard Co. (avail. Jan. 6, 2005) (same); Northrop Corp. (avail. Mar. 8, 
1991) (concurring with the exclusion under the predecessor rule to Rule 14a-8(i)(2) of a 
proposal requesting the establishment of a position on the company’s board of directors to 
represent the interests of the company’s employees and retirees because the proposal would 
require the new director to act in a manner inconsistent with the fiduciary duty to act in the 
interest of the company and its stockholders as a whole under Delaware law). 

Here, implementation of the Proposal would cause the Company to violate Delaware 
law because the Proposal would require the Company to impermissibly divest certain 
stockholders of their voting rights on specific matters submitted for stockholder approval.
Accordingly, the Proposal may properly be excluded under Rule 14a-8(i)(2).

B. Implementation Of The Proposal Would Cause The Company To Violate 
Delaware Law Because It Would Require The Company To Divest Certain 
Stockholders Of Their Voting Rights

If approved by stockholders, the Proposal would result in the automatic amendment of 
the Bylaws.  Upon effectiveness, the Bylaw amendment would, among other things, prohibit 
the Company’s Board of Directors (the “Board”) from awarding annual compensation to 
Company directors over $1 unless, among other requirements, such compensation is approved 
by a “majority of stockholders votes present in person or represented by proxies” with such 
vote to “include only stockholder votes of stockholders that are not directors of the Company” 
(emphasis added).

As explained in the Delaware Law Opinion, implementation of the Proposal would 
cause the Company to violate Delaware law because Delaware law protects stockholders’ 
right to “one vote for every share” and prevents a company from disenfranchising 
stockholders, except through an amendment to the company’s certificate of incorporation.

Section 212(a) (“Section 212(a)”) of the Delaware General Corporation Law (the 
“DGCL”) expressly grants each stockholder of a Delaware corporation a right to cast one vote 
per share of stock owned on all matters submitted to stockholder action.  In other words, each 
stockholder is entitled to “one vote for every share.”  Section 212(a) states: 
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Unless otherwise provided in the certificate of incorporation and subject to 
§ 213 of this title,1 each stockholder shall be entitled to 1 vote for each share 
of capital stock held by such stockholder (emphasis added).

The Proposal, which requires that “majority [approval] shall include only stockholder votes of 
stockholders that are not directors of the Company” (emphasis added), would result in the 
disenfranchisement of stockholders who also serve as Company directors in direct
contravention of Section 212(a).  As explained in the Delaware Law Opinion:

The reference to “each stockholder” in Section 212(a) includes each director 
who holds common stock.  Each director of the [Company] is therefore 
entitled to one vote for each share he or she holds if the Bylaws were 
amended to require a stockholder vote to authorize director compensation.  
The Proposal would violate the DGCL because it would divest certain 
stockholders (that is, stockholders who are directors) of their voting rights
by Bylaw amendment.

Moreover, under Delaware law, the stockholder right to “one vote for every share” 
may not be modified by approval of the Proposal’s binding Bylaw amendment.  
Section 212(a) provides that “[u]nless otherwise provided in the certificate of incorporation,” 
companies may not deviate from the “one vote for every share” right.  The Delaware Law 
Opinion explains: 

The “one vote for every share” voting right does not apply if contrary 
provisions are made “in the certificate of incorporation.”  We have reviewed 
the Restated Certificate of Incorporation of the [Company], and it contains 
no provision opting out of the “one vote for every share” right.  The 
Proponent asks the stockholders of the [Company] to violate Section 212(a) 
of the DGCL by adopting a bylaw that opts out of the “one vote for every 
share” rule.  But Section 212(a) is clear: any opt out must be included solely 
in the certificate of incorporation, not in a bylaw.

As discussed further in the Delaware Law Opinion, and in keeping with the express provisions 
of Section 212(a), “[i]n each case where the Delaware courts have upheld a corporation’s 
                                                
1 As explained in the Delaware Law Opinion, “Section 213 allows a corporation’s board of directors to fix a 

record date in advance of a stockholder meeting, to determine which stockholders are entitled to vote at an 
upcoming meeting.  Section 213 means only that a director must hold stock as of the record date for a 
meeting in order to vote at the meeting. The Proposal would disenfranchise directors even if they hold stock 
as of the record date for a meeting, so the reference to Section 213 in Section 212(a) does not apply to the 
Proposal.”
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deviation from the ‘one vote for every share’ rule, that deviation was implemented through a 
provision in the certificate of incorporation, not the bylaws.” As noted in the Delaware Law 
Opinion, the Proposal “does not contemplate any such amendment of the [Company’s] 
Restated Certificate of Incorporation” but “instead seeks unilateral amendment of the Bylaws 
by the stockholders to disqualify certain shares that would be entitled to vote in connection 
with a stockholder vote to authorize director compensation.”

The Staff has previously concurred with the exclusion under Rule 14a-8(i)(2) of a 
proposal that similarly requested a Delaware company disqualify a subset of stockholders 
from voting on a certain type of matter because such action would be invalid under Delaware 
law.  In Quotient Technology Inc. (avail. May 6, 2022), the proposal requested the company’s 
board of directors “disqualify all shares owned and/or controlled by both current and former 
[n]amed [e]xecutive [o]fficers” from voting on a proposal to approve the company’s tax 
benefits preservation plan proposal.  In support of its argument that the proposal would cause 
the company to violated Delaware law, Quotient Technology provided a legal opinion issued
by its Delaware counsel, Morris, Nichols, Arsht & Tunnell LLP.  In its opinion, Quotient 
Technology’s Delaware counsel stated the DGCL “grants each stockholder of a Delaware 
corporation a fundamental franchise right to cast one vote per share of stock on all matters 
submitted for stockholder action” and further explained that any departure from the “one 
share, one vote rule . . . can only be done by undertaking the drastic step of amending its 
certificate of incorporation, with a resolution setting forth an amendment that is adopted and 
approved by the board and the stockholders.”  Importantly, Quotient Technology’s certificate 
of incorporation did not contain a provision opting the company out of the “one vote for every
share” right of Section 212(a).  Accordingly, because the proposal in Quotient Technology 
sought to disqualify certain stockholders without having both the stockholders and the board 
of directors approve appropriate amendments to the company’s certificate of incorporation, 
Quotient Technology argued that, in keeping with the opinion of its Delaware counsel, the 
proposal would cause the company to violate Delaware law.  The Staff concurred with 
exclusion under Rule 14a-8(i)(2) “not[ing] that in the opinion of Delaware counsel, 
implementation of the [proposal] would cause the [c]ompany to violate state law.”   

Here, the Proposal would result in a binding Bylaw amendment that would similarly
disqualify a subset of stockholders (stockholders who are Company directors) from voting on
a specific matter (director compensation as mandated by the Proposal).  As in Quotient 
Technology, the Company’s Restated Certificate of Incorporation (the “Certificate”) does not 
contain a provision opting out of the “one vote for every share rule” and the Proposal does not 
seek an amendment to the Certificate to opt out of that rule. Therefore, implementation of the 
Proposal’s binding Bylaw amendment is impermissible because, as explained in the Delaware 
Law Opinion, “Section 212(a) neither contemplates nor permits amending bylaws to 
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disenfranchise a sub-group of stockholders.”  Accordingly, as in Quotient Technology, the 
Proposal is excludable pursuant to Rule 14a-8(i)(2) because, as supported by the Delaware
Law Opinion, implementation of the Proposal would cause the Company to violate Delaware
law.  

II. The Proposal May Be Excluded Under Rule 14a-8(i)(6) Because The Company
Lacks The Power And Authority To Implement The Proposal

Rule 14a-8(i)(6) permits a company to exclude a stockholder proposal “[i]f the 
company would lack the power or authority to implement the proposal.” The Company 
believes that this exclusion applies to the Proposal because the Company lacks the power and 
authority to implement a proposal that would violate Delaware law. The Staff has concurred 
on numerous occasions that a company may exclude a proposal under both Rule 14a-8(i)(2) 
and Rule 14a-8(i)(6) if the proposal’s adoption would cause the company to violate state law. 
See, e.g., eBay Inc. (avail. Apr. 1, 2020); Trans World Entertainment Corp. (Robert J. 
Higgins TWMC Trust) (avail. May 2, 2019); PayPal Holdings, Inc. (avail. Mar. 9, 2018);  
IDACORP, Inc. (avail. Mar. 13, 2012); RTI Biologics, Inc. (avail. Feb. 6, 2012); NiSource Inc.
(avail. Mar. 22, 2010).

As discussed above and more broadly in the Delaware Law Opinion, the Company 
cannot implement the Proposal’s binding Bylaw amendment to divest certain stockholders of 
their voting rights without violating Section 212(a) because the Certificate does not contain 
any provision opting out of the “one vote for every share right.”  The Delaware Law Opinion 
makes clear that “Section 212(a) neither contemplates nor permits amending bylaws to 
disenfranchise a sub-group of stockholders” and that implementation of the Proposal would 
cause the Company to violate Delaware law.  Therefore, the Company lacks the power and 
authority under Delaware law to implement the Proposal, and, consistent with the precedents 
cited above, the Proposal is excludable under Rule 14a-8(i)(6).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2024 Proxy Materials
pursuant to Rule 14a-8.

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject.  Correspondence regarding this letter 
should be sent to shareholderproposals@gibsondunn.com.  If we can be of any further 
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February 23, 2024

VIA ONLINE SUBMISSION

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: VeriSign, Inc. 
Supplemental Letter Regarding Stockholder Proposal of John Chevedden
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

On January 19, 2024, we submitted a letter (the “No-Action Request”) on behalf of 
our client, VeriSign, Inc. (the “Company”), informing the staff of the Division of Corporation 
Finance (the “Staff”) of the Securities and Exchange Commission that the Company intends 
to omit from its proxy statement and form of proxy for its 2024 Annual Meeting of 
Stockholders (collectively, the “2024 Proxy Materials”) a stockholder proposal (the 
“Proposal”) and statements in support thereof received from John Chevedden (the 
“Proponent”). 

The No-Action Request set forth the basis for our view that the Proposal may be 
excluded from the 2024 Proxy Materials pursuant to Rule 14a-8(i)(2) because, in the opinion 
of the Company’s Delaware counsel, implementation of the Proposal would cause the 
Company to violate Delaware law because it would result in an automatic amendment to the 
Company’s Bylaws (the “Bylaws”) that would impermissibly divest certain stockholders of 
their voting rights on specific matters submitted for stockholder approval in violation of 
Section 212(a) (“Section 212(a)”) of the Delaware General Corporation Law (the “DGCL”).  
The No-Action Request set forth the basis for our view that that the Proposal also may be 
properly excluded from the 2024 Proxy Materials pursuant to Rule 14a-8(i)(6) because the 
Company lacks the power and authority to implement the Proposal since doing so would 
violate Delaware law.

This supplemental letter responds to a letter dated January 30, 2024 submitted by the 
Proponent in response to the No-Action Request (the “Response Letter”).  In the Response 
Letter, the Proponent specifically acknowledges that “the bylaw amendment in the [P]roposal 
disenfranchises corporate directors that also own shares in the corporation. That is the point” 
(emphases added).  However, the Response Letter argues that the Proposal would not cause
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the Company to violate Delaware law because of the Proponent’s belief (which is not set forth 
in a legal opinion) that “Delaware law will allow a bylaw amendment that prevents directors 
from voting, as shareholders, on their own compensation.” 

As discussed in the No-Action Request and based on the legal opinion and further 
guidance provided by Morris, Nichols, Arsht & Tunnell LLP, the Company’s Delaware 
counsel, (the “Delaware Law Opinion”),1 implementation of the Proposal would result in the 
automatic amendment of the Bylaws to include a provision that eliminates the right of certain 
stockholders to vote on a specific matter.  The Delaware Law Opinion explains that Section 
212(a) of the DGCL requires that any restriction on, or extension of, a stockholder’s right to 
cast one vote per share on each matter submitted for stockholder approval be set forth in the 
company’s certificate of incorporation.  As discussed in the Delaware Law Opinion, the 
Company’s Restated Certificate of Incorporation (the “Certificate”) does not contain a 
provision opting out of Section 212(a).  Since the Proposal seeks to effect a restriction on 
certain stockholders’ rights to cast one vote per share on each matter submitted for 
stockholder approval via bylaw amendment, it would result in the disenfranchisement of 
certain stockholders in violation of Section 212(a) of the DGCL.

In the Response Letter, the Proponent incorrectly asserts that In re Investors Bancorp, 
Inc. Stockholder Litigation, 177 A.3d 1208 (Del. 2017) and other Delaware case law 
effectively authorize a company to adopt a bylaw that requires disinterested stockholder 
approval of director compensation.  In making that assertion, the Proponent conflates two 
distinct concepts: the first is a stockholder vote required to authorize a specific corporate 
action in which all stockholders must be entitled to participate; and the second is the separate 
governance practice whereby the board of directors authorizes corporate action and then 
voluntarily seeks stockholder ratification of the corporate action.  Importantly, such voluntary 
stockholder ratification is a vote in addition to the board (and, if applicable, stockholder) vote 
that is required to authorize the corporate action, and is intended to help insulate the corporate 
action from successful legal challenge by ensuring that the corporate action is subject to 
review under the more lenient “business judgment review” standard.  See Investors Bancorp, 
177 A.3d at 1217 (stating that DGCL Section141(h) empowers a board of directors to 
authorize (i.e., “fix”) director compensation, although, absent effective stockholder 
ratification, such compensation will be subject to entire fairness review).  Such stockholder 
ratification is voluntary in nature, so Delaware law permits certain stockholders to be 
excluded from participation in the ratification vote.  See, e.g., id. at 1211 (holding that 
compensation voluntarily submitted by the board for ratification by non-director stockholders 
may not be challenged as unfair by a stockholder); Lewis v. Vogelstein, 699 A.2d 327, 334 
(Del. Ch. 1997) (distinguishing ratification votes voluntarily submitted by the board to 

                                                
1 The Delaware Law Opinion is attached to the No-Action Request as Exhibit B.
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stockholders from “those instances in which shareholder votes are a necessary step in 
authorizing a transaction”).2 There are numerous examples of transactions that require an 
initial authorization vote in which all stockholders must be entitled to vote, but the parties 
voluntarily condition the transaction on a second vote that excludes interested parties.  See, 
e.g., Kahn v. M&F Worldwide Corp., 88 A.3d 635, 644 (Del. 2014) (applying the business 
judgment rule to squeeze out merger requiring stockholder approval under DGCL Section 251 
that controlling stockholder conditioned on approval by both a properly functioning 
independent special committee and a majority of the shares held by fully informed, 
disinterested stockholders).  For example, this type of two-part voting arrangement is 
particularly common for transactions subject to Rule 13e-3 of the Securities Exchange Act of 
1934, as amended.3  While Delaware law permits companies to seek conditional and voluntary 
ratification of certain corporation actions, it does not permit companies to eliminate the first
authorization vote in which all stockholders are entitled to participate under Section 212(a).  

Here, as noted in the Delaware Law Opinion, the stockholder vote required by the 
Proposal is not a voluntary ratification of director compensation by stockholders.  Instead, the 
stockholder vote required by the Proposal is a mandatory authorization by stockholders that 
must occur before the Company can take action to award compensation to members of the 
Board of Directors that exceeds $1.00.  Accordingly, consistent with the requirement of 
Section 212(a), all stockholders must be entitled to cast one vote per share on the vote to 
authorize director compensation required under the Proposal. 

In addition, the Proponent posits that Delaware law restricts directors, in their capacity 
as such, from voting on matters involving a material conflict of interest, and Delaware law 
would therefore similarly permit a company to adopt a bylaw that restricts the company’s 

                                                
2 Voluntarily submitting corporate action for stockholder ratification is not the only method to shift the 

standard of review applicable to such action. Even where the DGCL requires stockholder approval of the 
corporate action (other than transactions benefitting a controlling stockholder), if the votes in favor of such 
action include a majority of the shares held by fully informed, disinterested stockholders, the Delaware 
courts have held that such disinterested stockholder approval shifts the standard of review to the business 
judgment rule, whether or not the board expressly seeks a separate “ratification” vote. In re KKR Fin. 
Holdings LLC S’holder Litig., 101 A.3d 980, 1002-03 (Del. Ch. 2014) (holding that approval by a majority 
of shares held by fully informed, disinterested stockholders shifts standard of review, whether vote 
structured as “voluntary” ratification or obtained when seeking statutorily required vote), aff'd sub nom. 
Corwin v. KKR Fin. Holdings LLC, 125 A.3d 304 (Del. 2015). But, similar to a separate ratification vote 
voluntarily submitted to stockholders described above, this disinterested stockholder approval is not
required to authorize the action at issue, and instead operates to help insulate the corporate action from 
successful legal challenge.

3 See, e.g., AgroFresh Solutions, Inc., DEFM14A, as filed Mar. 10, 2023, available at
https://www.sec.gov/Archives/edgar/data/1592016/000114036123011133/ny20006083x8_defm14a.htm; 
Books-A-Million, DEF14A, as filed Oct. 22, 2015, available at
https://www.sec.gov/Archives/edgar/data/891919/000119312515350875/d12960ddef14a.htm.
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directors from voting in their capacity as stockholders to approve their own director 
compensation.  The primary authority the Proponent cites for the purported rule that 
“interested” directors cannot vote on a certain matters is Section 144(a)(1) of the DGCL, 
which the Proponent argues “requires approval of only ‘disinterested directors’” for matters 
where “a director may have a conflict.”

However, the Proponent again misstates Delaware law.  DGCL Section 144(a)(1) does 
not require a specific authorization vote where a transaction posing a conflict will be 
approved by directors.  Instead, DGCL Section 144 eliminates the common law rule that a 
director with an interest in a proposed transaction could not vote on, nor be counted for 
quorum purposes with respect to, such a transaction.  DGCL Section 144 by its express terms 
provides that no such transaction “shall be void or voidable . . . solely because the director . . . 
is present at or participates in the meeting of the board or committee which authorizes the 
contract or transaction, or solely because any such director’s . . . votes are counted for such 
purpose,” as long as certain conditions are met.4  See Feeley v. NHAOCG, LLC, 2012 WL 
4859132, at *11 (Del. Ch. Oct. 12, 2012) (observing that DGCL Section 144 altered the 
common law rule prohibiting interested directors from voting on conflict transaction and from 
being counted for quorum purposes); Kleinberg v. Cohen, 2017 WL 568342, at *9 (Del. Ch. 
Feb. 13, 2017) (concluding that legal advice given to the company’s board of directors that 
certain directors could not vote due to their interest in the transaction “was incorrect as a 
matter of Delaware law”).  Thus, contrary to the Proponent’s assertion, Delaware law does not 
require an interested director to abstain from voting on a matter that may pose a conflict of 
interest.

As explained in the Delaware Law Opinion, Section 212(a) expressly grants each 
stockholder of a Delaware corporation a right to cast one vote per share of stock owned on all 
matters required to be submitted to stockholder action.  The reference to “each stockholder” in 
Section 212(a) includes each director who holds common stock.  Each director of the 
Company is therefore entitled to one vote for each share he or she holds if, as set forth in the 
Proposal, the Bylaws were amended to require a stockholder vote to authorize director 
compensation.  Moreover, under Delaware law, the stockholder right to “one vote for every 
share” may not be modified by the Proposal’s binding Bylaw amendment.  Instead, 
Section 212(a) provides that “[u]nless otherwise provided in the certificate of incorporation,” 
companies may not deviate from the “one vote for every share” right (emphasis added).  As 
discussed in the No-Action Request and the Delaware Law Opinion, the Certificate does not 

                                                
4 DGCL Section 144 specifically provides that an “interested transaction” will be upheld if it has fair terms, 

whether or not interested directors participate in the authorization of such transaction.  See 8 Del. C.
§ 144(a)(3).
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contain a provision opting out of the “one vote for every share rule,” and the Proposal does 
not seek an amendment to the Certificate to opt out of that rule.  

Thus, the Proposal, if implemented, would violate the DGCL because it would divest 
certain stockholders (that is, stockholders who are directors) of their voting rights by Bylaw 
amendment.  Accordingly, we believe that the Proposal is excludable pursuant to 
Rule 14a-8(i)(2) because, as supported by the Delaware Law Opinion, implementation of the 
Proposal would cause the Company to violate Delaware law.  In addition, because 
implementation of the Proposal would cause the Company to violate Delaware law, the 
Company lacks the power and authority under Delaware law to implement the Proposal, and 
we believe the Proposal is also excludable under Rule 14a-8(i)(6).

Based upon the foregoing and the No-Action Request, we respectfully request that the 
Staff concur that it will take no action if the Company excludes the Proposal from its 
2024 Proxy Materials pursuant to Rule 14a-8.  Correspondence regarding this letter should be 
sent to shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this 
matter, please do not hesitate to call me at (202) 955-8287 or Terence E. Kaden, the 
Company’s Vice President, Associate General Counsel and Assistant Secretary, at (703) 948-
3475.

Sincerely,

Elizabeth A. Ising

Enclosures

cc: Terence E. Kaden, VeriSign, Inc.
John Chevedden
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