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With President-elect Donald Trump’s transition underway, speculation has been rife as to the impact of his Administration
and a Republican-controlled Congress on a variety of issues, including executive compensation. While one might
assume that all of the recent executive compensation rules mandated by the Dodd-Frank Act, such as the pay ratio
disclosure rule, are headed out the window, the fate of those rules will depend on two key variables:

— The first is the timing of the rules’ effective and compliance dates as compared to the timing feasibility of the potential
rollback vehicles, such as the Financial CHOICE Act, introduced by the chairman of the House Financial Services
Committee earlier this year.

— The second variable consists of the views of the Trump Administration, its new SEC Commissioners and others about
the policy goals and content of the rules, including the level of emphasis that they choose to give to executive
compensation as a strategic matter.

This memorandum predicts the fate of proposed and final executive compensation rules, recognizing that predictions are
just that and that it is particularly difficult to make them in view of the relatively unconventional way in which the Trump
transition team has operated thus far. We also explain the different potential vehicles for regulatory rollback and illustrate
hypothetical timetables for each executive compensation rule, showing key compliance dates and the potential timing for
any repeal or amendment of the relevant rule.
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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
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Margaret E. Tahyar Veronica M. Wissel
+1 212 450 4379 +1 212 450 4794
margaret.tahyar@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 detalils.
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