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Shareholder "say on pay" has long been touted as a key tool for reining in runaway executive compensation. As
a result of the recent Dodd-Frank Wall Street Reform and Consumer Protection Act, we will now be able to test
the efficacy of that tool. Under Dodd-Frank, issuers will be required to include in their proxy statements separate
shareholder advisory votes on say on pay and frequency of say on pay. These new votes are required for proxy
statements that relate to annual meetings of shareholders occurring on or after January 21, 2011, whether or not
the SEC has adopted implementing rules. Just barely in time to have its own say on how these matters should
appear in proxy statements, the SEC has proposed new rules regarding proxy disclosure of say-on-pay
proposals and the frequency of those proposals, as well as new rules regarding shareholder advisory votes on,
and related disclosure concerning, golden parachute compensation arrangements, also required under Dodd-
Frank.

View this entire Alertin PDF.

This content is provided for general informational purposes only, and your access or use of the content does not
create an attorney-client relationship between you or your organization and Cooley LLP, Cooley (UK) LLP, or
any other affiliated practice or entity (collectively referred to as "Cooley"). By accessing this content, you agree
that the information provided does not constitute legal or other professional advice. This content is not a
substitute for obtaining legal advice from a qualified attorney licensed in your jurisdiction, and you should not act
or refrain from acting based on this content. This content may be changed without notice. It is not guaranteed to
be complete, correct or up to date, and it may not reflect the most current legal developments. Prior results do
not guarantee a similar outcome. Do not send any confidential information to Cooley, as we do not have any duty
to keep any information you provide to us confidential. When advising companies, our attorney-client
relationship is with the company, not with any individual. This content may have been generated with the
assistance of artificial intelligence (Al) in accordance with our Al Principles, may be considered Attorney
Advertising and is subject to our legal notices.

Key Contacts

Kenneth Guernsey kguernsey@cooley.com
San Francisco +1 415 693 2091
Cydney Posner cposner@cooley.com
San Francisco +1 415693 2132

Sam Livermore slivermore@cooley.com
San Francisco +1 415693 2113

Tom Reicher treicher@cooley.com
San Francisco +1 415 693 2381
Thomas Welk twelk@cooley.com

San Diego +1 858 550 6016



https://www.cooley.com/Files/79698_ALERT_ProposedExecCompAdviseVoteRules.pdf
https://www.cooley.com/legal-notices

Darren DeStefano
Reston

ddestefano@cooley.com
+1 703 456 8034

Francis Wheeler

fwheeler@cooley.com

Colorado +1 720 566 4231
Miguel J. Vega mvega@cooley.com
Boston +1 617 937 2319
Eric Jensen ejensen@cooley.com
Palo Alto +1 650 843 5049

This information is a general description of the law; it is not intended to provide specific legal advice nor is it
intended to create an attorney-client relationship with Cooley LLP. Before taking any action on this information

you should seek professional counsel.

Copyright © 2023 Cooley LLP, 3175 Hanover Street, Palo Alto, CA 94304; Cooley (UK) LLP, 22 Bishopsgate,
London, UK EC2N 4BQ. Permission is granted to make and redistribute, without charge, copies of this entire
document provided that such copies are complete and unaltered and identify Cooley LLP as the author. All other

rights reserved.




	Key Contacts

