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ClearBridge Compensation Group is an independent consulting firm providing advice to boards of directors and senior management on the design of 
effective executive compensation programs. Our aim is to establish transparent connections between management and shareholders and  
understandable links between performance and compensation. To learn more about ClearBridge, please visit our website www.clearbridgecomp.com. 

 

 

SEC Adopts Pay Versus Performance Disclosure Rules 
On August 25th, 2022, the SEC announced the adoption of its new rules regarding pay versus 
performance disclosure requirements as mandated by the Dodd-Frank Wall Street Reform and 
Consumer Protection Act. The proposed rules were originally issued in April 2015, with the 
comment period re-opening in January 2022. These rules will apply to all reporting companies 
(except foreign private issuers, registered investment companies, and Emerging Growth 
Companies). Smaller Reporting Companies will be permitted to provide scaled disclosures. 

These new rules will require registrants to provide a table disclosing specified compensation for the 
Principal Executive Officer (“PEO”), and the other Named Executive Officers (“NEOs”) as an 
average, as well as financial performance measures for the registrant’s five most recently 
completed fiscal years. 

Performance Disclosure Requirements: Compensation Disclosure Requirements: 

 Total Shareholder Return (“TSR”) for registrant 
and its peer group 

 Net Income for registrant 
 Another financial performance measure that the 

registrant deems the most important measure 
used to link compensation to company 
performance in the most recent fiscal year 
(“Company-Selected Measure”)  

 A list of 3 to 7 financial performance measures 
that the registrant deems most important based 
on the same approach as the Company-
Selected Measure 
- Companies will be permitted, but not 

required, to include non-financial measures 
in this list 

 Summary Compensation Table (“SCT”) 
measure of total compensation 

 A new measure reflecting “Executive 
Compensation Actually Paid,” differing from the 
SCT as follows: 
- Change in pension value to only include 

change in value attributable to service (i.e., 
excludes changes due to interest rates, age, 
and other actuarial assumptions) 

- Equity awards valued based on the year-
over-year change in the fair value of all 
outstanding and unvested awards at fiscal 
year-end, plus the fair value at vesting of any 
awards that vested during the fiscal year 

» Note:  Also includes value of dividends or 
other earnings paid on awards that are not 
otherwise reflected in awards’ fair value  

These new rules will require a registrant to provide a clear description of the relationships between 
each of the financial performance measures included in the table and the compensation actually 
paid to its PEO and, on average, to its other NEOs over the registrant’s five most recently 
completed fiscal years. The registrant will also be required to include a description of the 
relationship between the registrant’s TSR and its peer group TSR. 

Registrants will be required to include these disclosure requirements in proxy and information 
statements for fiscal years ending on or after December 16th, 2022. 

For more information, see the SEC’s Fact Sheet as well as the Final Rules. 
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