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Robin Winchester, a partner of the Firm, represents private
investors and public institutional investors in derivative, class and
individual actions and has helped recover hundreds of millions of
dollars for corporations and stockholders injured by purported
corporate fiduciaries.

Robin has extensive experience in federal and state stockholder
litigation seeking to hold wayward fiduciaries accountable for
corporate abuses.

Robin seeks not only to recover losses for the corporations and
stockholders who have been harmed but also to ensure corporate
accountability by those who have been entrusted by stockholders
to act as faithful fiduciaries. She litigates cases involving all areas
of corporate misconduct including excessive executive
compensation, misuse and waste of corporate assets, unfair
related-party transactions, failure to ensure compliance with state
and federal laws, insider selling and other breaches of fiduciary
duty which impinge on stockholder rights. Robin has successfully
resolved dozens of cases which have required financial givebacks
as well as the implementation of extensive corporate governance
reforms that will hopefully prevent similar misconduct from
recurring, strengthen the company, and make the members of the
board of directors more effective and responsive representatives
of stockholder interests.

Settled
» Erickson Incorporated
Kessler Topaz represented an individual stockholder who
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asserted in the Delaware Court of Chancery class action and
derivative claims challenging merger and recapitalization
transactions that benefitted the company’s controlling
stockholders at the expense of the company and its minority
stockholders.

Plaintiff alleged that the controlling stockholders of Erickson
orchestrated a series of transactions with the intent and effect
of using Erickson’s money to bail themselves out of a failing
investment. Defendants filed a motion to dismiss the
complaint, which Kessler Topaz defeated, and the case
proceeded through more than a year of fact discovery.
Following an initially unsuccessful mediation and further
litigation, Kessler Topaz ultimately achieved an $18.5 million
cash settlement, 80% of which was distributed to members of
the stockholder class to resolve their direct claims and 20% of
which was paid to the company to resolve the derivative
claims. The settlement also instituted changes to the
company’s governing documents to prevent future self-dealing
transactions like those that gave rise to the case.

Stock Option Backdating Litigation

In 2006, the Wall Street Journal reported that three companies
appeared to have “backdated” stock option grants to their
senior executives, pretending that the options had been
awarded when the stock price was at its lowest price of the
quarter, or even year. An executive who exercised the option
thus paid the company an artificially low price, which stole
money from the corporate coffers. While stock options are
designed to incentivize recipients to drive the company’s stock
price up, backdating options to artificially low prices undercut
those incentives, overpaid executives, violated tax rules, and
decreased shareholder value.

Kessler Topaz worked with a financial analyst to identify dozens
of other companies that had engaged in similar practices, and
filed more than 50 derivative suits challenging the practice.
These suits sought to force the executives to disgorge their
improper compensation and to revamp the companies’
executive compensation policies. Ultimately, as lead counsel in
these derivative actions, Kessler Topaz achieved significant
monetary and non-monetary benefits at dozens of companies,
including:

Comverse Technology, Inc.: Settlement required Comverse's
founder and CEO Kobi Alexander, who fled to Namibia after the
backdating was revealed, to disgorge more than $62 million in
excessive backdated option compensation. The settlement also
overhauled the company’s corporate governance and internal
controls, replacing a number of directors and corporate
executives, splitting the Chairman and CEO positions, and
instituting majority voting for directors.

Monster Worldwide, Inc.: Settlement required recipients of
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backdated stock options to disgorge more than $32 million in
unlawful gains back to the company, plus agreeing to
significant corporate governance measures. These measures
included (a) requiring Monster’'s founder Andrew McKelvey to
reduce his voting control over Monster from 31% to 7%, by
exchanging super-voting stock for common stock; and (b)
implementing new equity granting practices that require
greater accountability and transparency in the granting of stock
options moving forward. In approving the settlement, the court
noted “the good results, mainly the amount of money for the
shareholders and also the change in governance of the
company itself, and really the hard work that had to go into
that to achieve the results....”

Affiliated Computer Services, Inc.: Settlement required
executives, including founder Darwin Deason, to give up $20
million in improper backdated options. The litigation was also a
catalyst for the company to replace its CEO and CFO and
revamp its executive compensation policies.

=  Viacom, Inc.
Served as lead counsel on behalf of the Mississippi Public
Employees’ Retirement System in an action alleging that the
Board of Directors of Viacom, Inc. (Viacom) breached its
fiduciary duties by paying excessive and unwarranted
compensation to Executive Chairman and CEO, Sumner M.
Redstone, and co-COOs Thomas E. Freston and Leslie Moonves,
at a time when the company was suffering record losses.
Specifically, in 2004, when Viacom reported a net loss of $17.46
billion, the Board improperly approved compensation
payments to Redstone, Freston, and Moonves of approximately
$56 million, $52 million, and $52 million, respectively. Under a
settlement reached in 2007, Executive Chairman and
controlling shareholder Redstone agreed to a new
compensation package that substantially reduced his annual
salary and cash bonus, and tied the majority of his incentive
compensation directly to shareholder returns.

News

= March 28, 2022 - Kessler Topaz is Proud to Recognize and
Honor Women's History Month by Profiling our Female
Partners and Recognizing the Amazing Work They Do | Robin
Winchester, Partner

= May 8, 2017 - Kessler Topaz Again Named Class Action
Litigation Department of the Year by The Legal Intelligencer

Awards/Rankings
» Lawdragon 500 Leading Plaintiff Financial Lawyer, 2019-2025
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