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The proxy season is just around the corner for calendar year public companies. Ahead of the season, two major proxy
advisory firms, Institutional Shareholder Services (ISS) and Glass Lewis, recently released their 2019 policy updates to
provide guidance on how they will make recommendations on companies’ “say-on-pay” vote. Although a non-binding
vote, performing poorly on a say-on-pay vote is not only disheartening, but can impact shareholder votes on election of
directors (particularly compensation committee members), result in greater scrutiny of CEO performance, and require
management and compensation committee members to expend significant time and resources to address concerns
reflected by the vote.

This memorandum from Davis Polk and Semler Brossy provides an overview of the say-on-pay evaluation processes of

ISS and Glass Lewis, explains a possible future change to financial metrics used in ISS’s evaluation process, and
outlines strategies for companies facing a possible negative say-on-pay recommendation by these firms.
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If you have any questions regarding the matters covered in this publication, please reach
out to any of the lawyers listed below or your usual Davis Polk contact.

Beverly Fanger Chase Ning Chiu
+1 212 450 4383 +1 212 450 4908
beverly.chase@davispolk.com ning.chiu@davispolk.com

Jeffrey P. Crandall Edmond T. FitzGerald
+1 212 450 4880 +1 212 450 4644
jeffrey.crandall@davispolk.com edmond.fitzgerald@davispolk.com

Kyoko Takahashi Lin Veronica M. Wissel
+1 212 450 4706 +1 212 450 4794
kyoko.lin@davispolk.com veronica.wissel@davispolk.com

This communication, which we believe may be of interest to our clients and friends of the firm, is for general
information only. It is not a full analysis of the matters presented and should not be relied upon as legal advice.
This may be considered attorney advertising in some jurisdictions. Please refer to the firm’s privacy notice for
further details.
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