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5 Catalyst, Women on Corporate Boards: Quick Take (Dec. 21, 2018) , https://www.catalyst.
org/research/women-on-corporate-boards/
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7  Catalyst, supra note 5.
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SB826(E. HBHEAA Y 7 A NV=THHEXCHESH, AR hTzL 0D
DI TELL, BERLICEZ —EDNMBAY 7+ V=T HITIFIFEL T
72o BIBL 199341277 ) 7 A V=7 A DUIE S 3185 H3HTE & 7z hs,
[[5c(a)id. MNBIEE (Secretary of State) (JHUFIR S DOREZHD DL LW TE
LMK/ A )T 4 DB (registry) ZER LHEFI T2 5ED TV 37,
COYUEDOHRMIE. A7V 7+ V=T MICIBOTHERTT D AR E R E

ZHHT 2L 1ICL ) HFIRSICIERY~YA /)T 4 OFEZREEL. >
Ta—RV—bHNFRCBF BN, AH, REOFEEZRETL L
b7 5120134 9 Hic, MEkZxIZSCR (Senate Concurrent Resolution)
62% FRIR L 7. SCRO2(E. W& IS BT 2 M P OB HItEDH % ¥ = > X —
X # (equitable and diverse gender representation) % {i£ 3~ 7z . 20144 1 H 52 5
20164F12H £ TO 34EM OIS, A Y 7+ V=7 MICB T 2 = TO LEathic,
9 ANLAEHGR R 30 2855 13RI 3 AD LI fe 2. 5 ~ 8 ADHUR: A3
WAEEICIEK 2 AWM, 5 ARIMOIF LIV 2 55 12 IR
I NOZHHUGi Rt 2 S Z2RDB D TH B, f27EL. MEHE3185%
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Wi 2 { 2 & ZROTUVARL . SCR62(F. FEABH IS U TR &
BB OMM Z R FHEM IR TIINTE Y. ThBERIlE LT MG

9 Cal. Corp. Code §318. & BEFRHANDBEFILMER~YA 2V T+ MOHBTTE S
(Cal. Corp. Code 8318 (e)) o

10 1993 Cal. Legis. Serv. Ch. 508 (S.B. 545) (WEST).

11 S. Con. Res. 62 (Cal. 2013) , https://leginfo.legislature.ca.gov/faces/billNavClient.
xhtml?bill_id=201320140SCR62
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V=T MIZF 72 % FZT (principal place of business) % it < MNP F 721
PN RN B # s 2R HLRR£¢ (female director) Z K 1 A & #KH B (1
W22 4175301.35%() " & L THIE) o @20214ER F TIZ, H Y 7 A V=T M
72 FE 2 A&, HGHB DO E EDY 6 ALAEOBEIC R 3 A
DLW 2. EED S ADBH ISR 2 AOL WG %2, ©aH 4 A
DI OBEIC 3K 1 AOL Rt 2 2 & 2k (BOME1hiE301.3

12 .

13 S.B. 826, 2017- 2018 Leg., Reg. Sess. (Cal. 2018). 88826% MR CRELY v 2
v ¥ b B H X, SB826(ESCR62D “Follow-up” & 9~ 3 See Senate Banking and
Financial Instltutlons Committee (Apr.16, 2018), at 2, http://leginfo.legislature.ca.gov/faces/
billAnalysisClient xhtml?bill_id=201720180SB826#, — J7 TSB826IZ D T, L H W 3
#MeTool B DY % 5H 7 2 5i# b\ 25, See, Joan MacLeod Heminway, Me, Too and
#MeToo: Women in Congress and the Boardroom, 87 Geo. Wash. L. Rev., 1079, 1088 (2019).

14 7pd5. SB826(320184FE 1 H 3 Hicfti & e b, [al4E 3 HISH S - Mt &
Ndeds, WAE4F3H - 5 A25H - 8 JI20HICZhZHERO—HMMEIES T
% (See, California Legislative Information (Bill History) , SB-826 Corporations: boards of
directors. (2017-2018), http://leginfo.legislature.ca.gov/faces/billHistoryClient.xhtml1?bill_
id=201720180SB826) .  Z T4 H 3 HICBIE SNSRI DO THNT 5, &D
2EDEIEICDNTRELRT S,

15 Cal. Corp. Code §301.3 (a).
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FTHIHETIZ, BlfilRE L 50THR<ED 1 AL ELV S
OB ELFLIVE— N2 RARTZ (BOME11K301.355(c) s 722020
FIHTHZTIWIE, BElOBEHMTRE %53tk D%. Atk (headquarters) % il
DNDH AV 7 AN T RIS E/2ZEAHY 7 V=TI S OIS L 72
NSt OR. BN S>7- 2 DRI DN TOVER— N 20K T3 (BOIN
ZAEE301.35(d(1D~(3) e OMBEE . OQOEKICHT L, 1 [ HOEK
WIZDWTIE. Z DAt D HUHR 5 O 4 8] 3 5 W OS2 (the average annual cash
compensation) IZFHE L WHH ORI G %R, 2HEEHXNEZAL LOERKIIHL, 20D
ZALOHGH B DAETIB G HM OO 3 5 CHE L WS G2 hZ2hil T,
OABRONGE 2 2 NSt E. 7 A ) AOTELRIEHAGEIFNIC BB LTy
2tbE 5 (BOINEHIE301.35:(02)) -
ZOBMNBERVRBEEROFHRZ LT OICBEL T, I LM (female)” & 1.
AR ISR E S L7 (designated sex) ICPfR . Yo X —% LML L
TH L (self-identifies) T2 A% BT 21 & OERBE Z A 2 BIED
REN (BOMELE301.350(1) . 2@0HEHEHIC OV T, NBEEEICH
T M B O 2 B (2 L h o 2235851210 RV o EiE i sh
L4, 1 HHOERICET2EEH3107 Mz, 2 BIHRAREO & 55330
J RIVIEBIE S iz (BN Z1EE301.358(e)(1)(2)) » FId i HF BBV T,
D “female” &) LEWEYFE ORI OH. LS LTH AR
LT3 D0, ZOWIT 209N AL Oy b o', Fhesz
JTodDEEbNDE, BEICDODVTHRIEI Y FHBERICBOT, LXDEE
DG, S & > THUR O E MBS MM E IR L 2720, SIS S
FT eI A2 LI 3 ADEEOBITIC VO THETH L L. Fic8

16 See, Senate Judiciary Committee (Apr. 23, 2018), at 16, http://leginfo.legislature.ca.gov/
faces/billAnalysisClient.xhtml?bill id=201720180SB826#.
17 Id.
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LiEbhz,
LEMBIEZRE T, 20184F 8 HoRICIEFEM AR S 41, NS IR IZ301.35 L)
211155 n5BME Nz,

2 SBB26 R U'THIEM=#tik(Txtd % 51

SB826k LT, WMALL7zA Y 7 A V= INBUESEE (PATR. SEMN etk
EVD) KL TR, HHPLERZLRIGHH Y. HEmPEHICL>T S,

LIFUIEHERM S NS5 LT, 31, INEEB L OERERE L OBF
THEEDOROPHZ L, Hi212, FHOBIETE, 30135 ICDVTAME
HTH2 Y 7 V=TI EHIC LI NS BED 5211555 @) biaN
SN, ZRUCE Y. SUEMKSHIEORI DAY 7 4 V=T WIS % 35
EFERtIcd AT iR, WNERFEME (internal affair doctrine) (50
Z2OTREVIHTHZ, FLRHEBEOKE O LS EEGSUEMN L%

PR TH 2 THEE XL D WERENEDH 2 T & ROYUEIN &% D T % it

18 See, Assembly Committee on Banking and Finance (June 22, 2018), at 4, http://leginfo.
legislature.ca.gov/faces/billAnalysisClient.xhtml?bill_id=201720180SB826#

19 See, Ben Taylor, Note, Why California Senate Bill 826 and Gender Quotas are
Unconstitutional: Shareholder Activism as a Better Path to Gender Equality in the
Boardroom, 18 Fla. St. U. Bus. Rev.,117 (2019). 735, Meland v. Padilla, 2020 WL 1911
545 (E.D. Cal. 2020) (3 IEM S HEIC D ST REFIKICESL T2 & L THRE L5k
ABREHLI:,

20 Cal. Corp. Code §2115.5 (a).

21 WHRRIHELGR & d. TRt & . HRE. WKL L OREMO & 5 st O NE B 7%
DAINF 2 AW THI S DD 285505, 2k 03 L 3 ] B 1% X0 N o 7 C 1l 5%
BIK ﬁlbtft‘& 5&%&%2}&1%’( . uxidll(ﬁ%ﬁiﬂ?l ¥R 62 38 9 2 HEHL I JE

V2B 10 5 HERLEER O

n%znnu%ﬂf’ﬂi ,\) B9 BUEM A & kg

Iﬁ@uﬁﬂo)ﬁg{‘?‘%*ﬁ R %) D& L/'C\ See, Summer Kim, Corporate Long Arms, 50 Ariz.

St. L. J.,1067 (2018)

SIRMEH63% 15 (2020) 147



W RBEESAY T A V=T M SN S TREMED D 2 E S K 7,
L LARTER IS DOSEHbE L,

BEMSHEIC DO T LR LIEFERESINRZ DR, SHOBIED & S %7 4 —
TR HEDPLDOSHADIEIIC & O Foth iR O 2Rk % 5K
HLONWYI TR VH LV NTH S, HlZ1X. Grundfesti, HNEBIFELE
kBRI L 0. BIEMSHIEDT A Y A ERIC G 2 2588 3Mc 7250
TLaVEHEMLY. QEEOHMNZERT 570103, FEAKERER
DM TEZ B L TR EHERBADIEN Z M Z 2135 H%, £ 0 EHB
ThdLT2" BBEIOEGTICENT, —EEBRERVIT-oTVS LI,
HRUMEITEEATA R4 icB 0T, ZHREC OO T oA BHEBERE2RET
259RKDBEVBETHE L BT B,

BRI, Taylorid. HERH B & 5 (3 MU B 2 D 2ok Hu R 5350 % Al D & 41
BIF2HWMBOHEICEERLEVE TS, SIHEITHICET 2V — L2 E
T REE LY AV T AV TING. A 7 =7 NI BRI A < B <
(CalPERS) %747 U 7 A JL= 77 M B IRAE S 365 (CalSTRS) 2 £ DMIN DK
BB AR AR IS L. 2O & BT 2 b Il L2195~
XThbETRY,

TR BEBR B R FEPEI TR IC B O TSR EEAITHHLTEY . iz

22 Diana C. Nicholls Mutter, Crashing The Boards: A Comparative Analysis of the Boxing Out
of Women on Boards in the United States and Canada, 12 J. Bus. Entrepreneurship & L.,1,
41(2019). 5L HBHIIDVTE, ZHRENDBETEL VS Ay L—V2FEHRK - 1
FUSEB 2D, NS A Y 74 V=TI 5 & 72 3N £ D DD
HICREDEEBH T 2L B (d, at41),

23 Joseph A. Grundfest, Mandating Gender Diversity in the Corporate Boardroom: The
Inevitable Failure of California’s SB 826, at 4- 6 (Rock Center for Corporate Governance
at Stanford University Working Paper No. 232, 2018) , https://ssrn.com/abstract=3248791.

24 Id., at8-12.

25 1Id., at8.

26 Taylor, supra note 19, at 141.

27 1d., at 143.
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B7Zvray 73t U2 2 AL ELZPERUR# %2 @ < 2 & %k
BTWVBY, 1T - g ARISSE Lo L BIEI TS S b B3
RIS ROV OEHIC BT 2B ZESZER 2 RIS OMG e L
TW3Y, ZOLIRRATICBT, L LORKLH L 74— &%
HIBERRZZLHLEVLIDTH S,

—J T, CODEIBMET 7T 4 EXLICORKIET 2 Z LI BRRm 2R
JibH %, Rosenblumld, 77T 4 E ALK B0 BN #RDDE—)TT. Fh
DATRIMEMNELZEANTIEEITRTET., 272771 EXLDK
BERVEZIATRERNBELRVDTHY., ERHEE T 7T 4 EX LD
(synergy) Z ZH%. ZHMFEBOLOICEETHZ LY,

i, o7 Fa—Fhr5ZHE0REZHAS DY H S, Rosenblum &
NililZ. 2010 ~ 20165E DM DS &P 1500% Sk &4 A% 1= 5 12 J5 (F 2 HUiE 5% o (LB
BRI (term limit) 36 & CRHUKE B¢ D 3E X (turnover) & HUfH %25 D 2 Kk 0D B 1%
WEOWTHOM 270, HUHEROERIEICHIR 2 M2 Twa &t Mz Tus
Wtk & TR BIE OSHEBLMRGHER O LR E £ 5 2 & Ui O ANnF

28 See, BlackRock, Proxy Voting Guidelines for U.S. Securities, at 5 (2020), https://www.
blackrock.com/us/individual/literature/shareholder-letters/proxy-voting-guidelines.pdf.

29 See, ISS, Proxy Voting Guidelines Benchmark Policy Recommendations, at 11 (2020),
https://www.issgovernance.com/file/policy/active/americas/US-Voting-Guidelines.pdf;
GLSS LEWIS, 2020 Proxy Paper Guidelines: An Overview of the Glass Lewis Approach
to Proxy Advice (UNITED STATES), at 23-24 (2020). https://www.glasslewis.com/wp-
content/uploads/2016/11/Guidelines_US.pdf.

30 See, Darren Rosenblum, California Dreaming?, 99 B. U. L. Rev., 1435, 1449-50 (2019).

31 ZZTwD MERBIHIE G, Wb AT TE A <. Witk LT—EDFHD
e I SEDAGHERDTL T2 2L 2RD2BED L HETD. —EDER &R
9, See, Darren Rosenblum & Yaron Nili, Board Diversity by Term Limits?, 71 Ala. L.
Rev. 211, 217 Fn 30 (2019). il 2 (¥Rosenblum & NiliD#i X T H & L TETF LN D
W T IAIMETE, =RV —MINF A - A BT B0 T, 20124
DABEIS AT U 7 A SRR B IS DO TR 1 SRR U 7z AR FHE L 2 VL B ED T
% See, ALASKA AIR GROUP, INC., Corporate Governance Guidelines, at 5- 6 (2019),
https://investor.alaskaair.com/static-files/5¢331423-88 1{-4¢65-b46d-3ddf762572fa. 72 72 L
ERHR OHIRR (X, o) =UR 547> (Rosenblum & Nili, at 216) .
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ZTHRIC, ZRDBIZ OB LR ORI E N e E b i
ST oD T R B ONHE 5 D 22 A & A VERA B D He RS (IAH BB R 3 2 & /o d
%, Thbb, FEIRNIBORIRRIIC & > TH RIS 28T T 2 ity z.
ZOBRCHI BT 2 HGH R e LT M2l 2, Zhc k> TEMRER K
EIRDBILEWTEZLVITLETHS (LIH-T, HIRS 2 ERN S
BOIE D DEREDOBEFICIRIFZ LD b 2 AR IR EHE T ORI,
FOFEOHGHER LM TH 2 LIRS L, LA LAl LIRS0 Sk
H%RD 5 BB EROB 5. ZHRIEICE > A\Y— TR atk—
RS R fEE VLY, 22T, ERNBoRREZ#RTIE T
B2 EHET 2L 2S5, Z DRosenblum & Nilid FLf# (X, Grundfestd
IO ET 7T A EXLICEELCERLZDTIR R, 72T 4 EXL%ER
ALDD, 72774 EXLWEET 285H— 2T, ERZICBIT S
WG BRI OB H— B LTV E D CHIEREI T2 0 LT, £/
Rosenblum®\>5 (%) Bl & 7 275 4 € XL DM & 2 20 H %2 LY
HikfbLcbn vz 3,

ol FEHRUIHORERZ E D& S ICHELT 20, FEHOHEBICE
1% D>, Comply or ExplainZ3KbH 2 h, H 2 VRMNSHEFETED S H D
T (d. Rosenblum & NililI#Hifi Z ML T 5, 7272 LIRICERHIHE & LT
FREDER 2R ET 2 1CE. BARRIC RIS 2 > DR (B e (3 8
Tz lichy, REMPLORAEDMES L L HIBRTIZY,

Rosenblum & NiliD FLFIC B TIEE TR E L D&, EERBIE OHIIR & %1k
HOEBIIHL FTHEBEBTLLEVEWVDI ZETH S, F-IEERBIF ORI
BRZN AR, JED (BIE0) Bt Ic 2 2 0D e D0 TRl ZHT 0TI

32 Rosenblum & Nili(d. HFL/ M ORGH, FEWGIII ORiMi & ZARME A S CHBEL T
3L$2 (ld,at239),

33  See, Rosenblum & Nili, supra note 31, at 232-234, 247.

34 Id., at257-58.
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WP, 2o, BENESHED & 5 % 24— &3 2 ]FEeEk Lokt
RHHETE 2L 0D FREHEH, —HTEHRMEDOIIICHH 2 HEREDOH
RICOVTREOLVEZA DD, BIEDL IAZHEERL VS PR
ICHEBI R AR I ORI TR S 2t b B2 F DY T 020, ZDO MLV VR
PR E R OHBUMEI T B15) IS MRS s L0 aF A,
B ORI Z EBICDOT Y, Ay MeTAY v NBEET S, £
M OEBEE Z Ul Bl i X 2 B R OB HBEREO R T 20X, /2
HUH D AN ZWMEHE S 15 T & THURIR RIS ISR LA it S 5 o
BAVY M THBEF 25" —/T. UM OEOHUS I Z 7 v OFKER
EHIEEG L. FHCIXCEODMESIC T 2 HPIEAIIC 4 0 5 % & 2 A, JHIBIHIR
BZD &S B ZLDETLED ok 27, —IROMUHEITIEBI S &4
(B I 2 HUR B DRI (refreshment) 2 3612 0F L CHESR T2 5, 2T HAEH
HRNC & > T—H IS HIWid 2 2 & 13T T 3%, Rosenblum & Niliod g (% Bl
RO S OO, FERBBOHIRE KOV TE, HEAHHNZETEL0TH S,
PLERBUEMNBIEEDONE VS L0 & MR BT 2 B2 I8 S
F2DDFERICDOOTEVZ S, KUICBEMNSHIEMEZD S DIZDNT
s 5,

BIENEHHECH LT ETHBREANEE, SEER Y = > =20 A5
Mgzt AEOHTOZHRMEICHUL T RN ETHEY, 2

35 Id., at221.

36 Id.

37 Robert C. Pozen, The Trend Towards Board Term Limits is Based on Faulty Logic, Harvard
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