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Deadlines for calendar-year companies are rapidly approaching

Many companies were required to include “say-on-frequency” proposals in their 2017 annual meeting proxies. Under a
say-on-frequency proposal, shareholders vote on an advisory basis whether they prefer a “say-on-pay” vote each year,
every two years or every three years. This year, boards typically recommended and shareholders typically advised
annual say-on-pay votes. After the advisory vote, the company must make and report its decision for the next six years
regarding say-on-pay voting frequency.

In the annual meeting Form 8-K filed within four business days of the meeting, the company is required to report
shareholder voting results on the say-on-frequency proposal. Either in the same Form 8-K, or in a subsequently filed
Form 8-K/A, the company is required to report its decision in light of the shareholder advisory vote about how frequently
say-on-pay votes will be held over the next six years.
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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.

Joseph A. Hall Michael Kaplan
+1 212 450 4565 +1 212 450 4111
joseph.hall@davispolk.com michael.kaplan@davispolk.com

Byron B. Rooney Richard D. Truesdell, Jr.
+1 212 450 4658 +1 212 450 4674

byron.rooney@davispolk.com richard.truesdell@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 detalils.
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