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The lead opinion accurately notes that when the defendant’s Compensation and Incentive
Committee terminated al of defendant’s stock options on January 17, 1984, it implicitly found that
plantiff had engaged in “fraud, dishonesty, or amilar acts” The Plan Ieft that determination to the
unbridled discretion of the Compensation and Incentives Committee; there is no provison in the Plan for
any hearing, participation by the employee in the determination, factua findings, or the like.

Because the defendant reserved that sole discretion to its Compensation and Incentives
Committee, the law implies a provison that such discretion be exercised honestly and in good faith.
Eastway v Citizens's Insurance Co, 206 Mich App 299; 520 NW2d 640 (1994); Burkhardt v City
National Bank, 57 Mich App 649; 226 NW2d 678 (1975).

The proper question is not whether plaintiff actualy engaged in misconduct, but whether thereis
agood faith bags for determining that plaintiff had done so.

The verdict of the Federd Court jury provides a good faith basis to support the Committee’s
denid of plaintiff’s sock option dlam, as wel as plaintiff’s even less meritorious bonus cdlam. Thetrid
court granted summary disposition pursuant to MCR 2.116(C)(10). Since there is no factua dispute
regarding the existence of that verdict, the trid court must be affirmed.

* Circuit judge, sitting on the Court of Appeals by assgnment.
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