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SUMMARY

The Oklahoma Supreme Court answered a certified question concerning whether Oklahoma law grants
boards of directors exclusive authority to create and implement shareholder rights plans. The court
held that shareholders may propose bylaws restricting the board's implementation of such plans,

assuming the certificate of incorporation does not provide otherwise.
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QUESTIONS PRESENTED

1. Whether Oklahoma law gives the board of directors exclusive authority to create and implement

shareholder rights plans.

2. Whether shareholders may propose resolutions or bylaw amendments requiring a shareholder vote on a
shareholder rights plan at a succeeding annual meeting, assuming the certificate of incorporation does

not provide otherwise.

HOLDINGS

1. Oklahoma law does not grant the board of directors exclusive authority to create and implement
shareholder rights plans when shareholder objection is brought through official channels of corporate

governance.

2. Shareholders may propose bylaws restricting the board's implementation of shareholder rights plans,
including a requirement that such plans be submitted to shareholders for approval, assuming the
certificate of incorporation does not provide otherwise.

KEY QUOTATIONS

“We hold under Oklahoma law there is no exclusive authority granted boards of directors to create and
implement shareholder rights plans, where shareholder objection is brought and passed through official

channels of corporate governance.” (975 P.2d at 907)

“We hold shareholders may propose bylaws which restrict board implementation of shareholder rights plans,
assuming the certificate of incorporation does not provide otherwise.” (975 P.2d at 907)

“Instead, we find shareholders may, through the proper channels of corporate governance, restrict the board
of directors authority to implement shareholder rights plans.” (975 P.2d at 913)

FACTUAL BACKGROUND

Fleming had implemented a shareholder rights plan, commonly known as a poison pill, in 1986. Teamsters, a
Fleming shareholder, opposed continuation of the plan and obtained a majority vote in favor of a 1996
nonbinding resolution requesting redemption of the plan. In 1997, Teamsters proposed a bylaw amendment
requiring shareholder approval of any rights plan adopted by Fleming's board, but Fleming refused to include the

proposal in its proxy materials.

PROCEDURAL HISTORY

Teamsters proposed a bylaw amendment requiring shareholder approval of any shareholder rights plan adopted
by Fleming's board. Fleming refused to include the proposal in its proxy materials, and Teamsters sued in the
United States District Court for the Western District of Oklahoma. The district court ruled for Teamsters, the
Tenth Circuit accepted the appeal, and the Tenth Circuit certified the governing Oklahoma-law question to the



Oklahoma Supreme Court. The certified question was answered, and the opinion did not itself affirm or reverse a

lower-court judgment.
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