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Disclosure Rules
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 Dodd-Frank Section 953(a)

 Company Practice

 Overview of Proposed Rules

 Issues with Proposed Rules

 What Companies Can Do

 Our Expectations for the Final Rule

Agenda
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 “Section 14(i) directs the Commission to adopt rules 

requiring registrants to disclose in a clear manner the 

relationship between executive compensation actually 

paid and the financial performance of the company, 

taking into account any change in the value of the 

shares of stock and dividends of the company and any 

distributions. The disclosure under this subsection 

may include a graphic representation of the 

information required to be disclosed.’’

Dodd-Frank Section 953(a)
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 16% of companies disclose realized or realizable pay

 Realized pay: what executives actually received

 Realizable pay: what executives could receive based 

on performance to date

Company Practice
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KeyCorp’s Approach – 2013
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KeyCorp’s Approach – 2013 (continued)
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KeyCorp’s Approach – 2014
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KeyCorp’s Approach – 2014 (continued)
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KeyCorp’s Approach – 2016
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CEO Pay vs. Performance -
Adjusted SCT, Realizable and Realized Compensation

Adjusted SCT Compensation Realizable Pay Realized Pay Total Shareholder Return

2013 2014 2015

($) ($) ($)

Base salary received 986,538 1,000,000 1,038,462

Annual incentive payments 2,300,000 1,900,000 1,900,000

Restricted stock/units vesting 1,164,957 690,506 1,190,664

Cash performance share vesting 0 2,213,139 3,906,520

Total* 4,451,495 5,803,645 8,035,646

* Ms. Mooney did not exercise any options in 2013, 2014 or 2015
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 Issued April 29, 2015

 Over 70 comments received on the proposal

 No clarity on when final rules will be issued

Proposed Rules
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 Years: Five years

 Executives Covered: Principal Executive Officer and 

average of other Named Executive Officers

 Performance: TSR for company and peer index for 

five years

Proposed Rules

Key Aspects of the Rule

#TotalRewards16

 Salary: As reported in Summary Compensation Table

 Non-equity Incentive Compensation: As reported in 

Summary Compensation Table

 Annual Bonus

 Cash LTIP

Proposed Rules

Cash Compensation
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 RSUs: Value of shares vesting in FY at date of vesting

 PSUs: Value of shares vesting in FY at date of vesting

 Stock Options: Fair value of options vesting in FY at 

date of vesting

 Disagreement on how this is best calculated

Proposed Rules

Equity Compensation
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 Change in Pension value and Non-Qualified 

Deferred Compensation Earnings: As reported in 

SCT with adjustment to reflect service cost only for 

pension value

 All Other Compensation: Value of shares vesting in 

FY at date of vesting

Proposed Rules

Other Compensation
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Proposed Rules

Tabular Form of Disclosure

Year
(a)

Summary 

Compensation

Table Total for 

CEO
(b)

Compensation 

Actually Paid 

to CEO
(c)

Average 

Summary 

Compensation

Table Total for 

Other NEOs
(d)

Average 

Compensation 

Actually Paid 

to Other NEOs
(e)

Company A 

Total 

Shareholder 

Return*
(f)

Index Total 

Shareholder 

Return*
(g)

2016 $8,000 $10,500 $4,450 $5,750 $115.00 $112.00

2017 $7,950 $9,250 $3,800 $4,450 $125.35 $119.84

2018 $8,050 $10,000 $4,550 $5,600 $136.63 $131.82

2019 $8,200 $9,300 $4,700 $5,650 $139.36 $139.73

2020 $8,250 $9,800 $4,730 $6,120 $149.12 $145.32

* Total Shareholder Return reflects the value of a $100 investment made on 12/31/15
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 PSUs:  Payout/vesting is in a different year than end 

of performance period

 Cash LTIP: Treated differently from PSUs

 RSUs/Options: Vesting does not align with end of 

fiscal year

 TSR: Need 6 data points to show 5-year changes in 

pay and TSR

Issues with Proposed Rules

Timing Disconnects
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 Options: multiple issues

 Fair value at vesting is likely very different from value 

realized at exercise

 Different calculation methods will arise, potentially 

creating comparability problems

 Pension Values: Not clear how to define “actually 

paid”

Issues with Proposed Rules

Hypothetical Values vs. Actual Values
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 Performance:  TSR should be included as a 

measure; however, not the only measure

 Tabular Format: Overly prescriptive; could benefit 

from flexibility to show additional performance 

measures

Issues with Proposed Rules

Other Issues
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 Model p-f-p disclosure for CEO

 Assess degree of alignment

 Develop explanation for relationship (e.g., supplemental 

disclosure supporting an alternate metric)

 Assess need to refine compensation program design

What Companies Can Do
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 Rule will not go away

 Expect significant refinements from proposal

 Expect tabular disclosure to be maintained, with 

modest changes

Expectations for the Final Rule
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Wrap-Up and Contact Information
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Contact Information

Alan Duffy

KeyCorp

alan_d_duffy@keybank.com

(216) 689-3264

Eric Hosken

Compensation Advisory Partners

eric.hosken@capartners.com

(212) 921-9363

Takis Makridis

Equity Methods

takis.makridis@equitymethods.com

(480) 428-1203
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