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The SEC's Division of Corporation Finance recently released three Compliance and Disclosure Interpretations
concerning the SEC’s so-called unbundling rule (Exchange Act Rule 14a-4(a)(3)), which requires proxies to identify
clearly and impartially each “separate matter” intended to be acted upon.

Nearly a year ago, in Greenlight Capital, L.P. v. Apple, Inc., a federal court enjoined Apple from bundling four charter
amendments into a single proposal. The Apple decision highlighted the lack of clarity in the unbundling rules and the risk
that the SEC or an activist shareholder could challenge a company’s presentation of proposals. The new C&DIs provide
bright-line guidance for amendments to equity incentive plans but leave other situations to be considered on a facts-and-
circumstances basis and, implicitly, to be discussed with the SEC Staff in cases of uncertainty.
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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.

Ning Chiu Michael Davis
+1 212 450 4908 +1 212 450 4184
ning.chiu@davispolk.com michael.davis@davispolk.com

Phillip R. Mills
+1 212 450 4618
phillip.mills@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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