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On April 29, 2015, a divided Securities and Exchange Commission proposed requiring U.S. public companies to disclose
the relationship between executive compensation and the company’s financial performance. The proposed “pay versus
performance” rule, one of the last Dodd-Frank Act rulemaking responsibilities for the SEC, mandates that a company
provide, in any proxy or information statement:

— A new table, covering up to five years, that shows:

= compensation “actually paid” to the CEO, and total compensation paid to the CEO asreported in the Summary
Compensation Table;

= average compensation “actually paid” to other named executive officers, and averagecompensation paid to such
officers as reported in the Summary Compensation Table; and

= cumulative total shareholder return (TSR) of the company and its peer group; and

— Disclosure of the relationship between:
= executive compensation “actually paid” and company TSR; and

= company TSR and peer group TSR.
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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

Joseph A. Hall Kyoko Takahashi Lin
+1 212 450 4565 +1 212 450 4706
joseph.hall@davispolk.com kyoko.lin@davispolk.com

Veronica M. Wissel
+1 212 450 4794
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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Read the full update
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