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Luncheon presentation by Kenneth R. Feinberg,
Special Master for TARP Executive Compensation,
U.S. Department of Treasury

® Where compensation and risk management meet:
creating long term value

® [ncentive compensation design: shifting practices
and shifting influences

e Update on SEC, Treasury, Federal Reserve and
Congressional initiatives affecting compensation
disclosure and shareholder activism

® Recent tax and accounting changes (409A, 457A, 162(m), and IFRS)

® Gross-ups, supplemental retirement plans, golden coffins
and claw backs: perception versus practice

Do You Know There Are 5 Ways To Attend PLI's Programs? See inside for details...

Register Online at www.pli.edu or Call (800) 260-4PLI




Hot Issues in
Executive Compensation 2010

New York City, June 2, 2010
Cleveland, Mechanicsburg, Philadelphia and Pittsburgh Groupcast Locations, June 2, 2010
Live Webcast, June 2, 2010 — www.pli.edu

Why You Should Attend

As the economy shifts and the legislature, regulators and shareholders respond, the design
and implementation of executive compensation undergoes continual change. At this daylong
program, experts in the area — from major corporations, the SEC, the IRS and shareholder
activist groups, as well as from leading law, accounting and consulting firms — will lead you
through the emerging best practices and the current reactions to the changing landscape.

What You Will Learn
* The significant issues affecting compensation today

- 2009 compensation levels, practices and changes
- Balancing pay for performance with managing risk-taking
e Shareholder activism in the executive compensation arena
- Recent developments and trends on shareholder proposals
- Effect of changes in voting requirements
* Changes in SEC disclosure rules
- Compliance trends
- SEC reaction
- Impact on board room behavior
* Changes in the legal, regulatory and political landscape
- Under federal and state law and regulation
- On the international scene
- In accounting and tax
* Trends in employment agreements and related compensation law
- Claw backs
- Hold through retirement programs
- Non-competes and other restrictive covenants
- Challenges in enforcement

- Changing practices in change-in-control and severance

Who Should Attend
This conference is designed for private practitioners, in-house corporate counsel, employee
benefit consultants, service providers, and compensation managers and consultants.

Watch and Listen to the Live Webhcast at www.pli.edu

A simultaneous live online broadcast of the New York City session of this program is
available for individual viewing from your computer on www.pli.edu. Webcast participants
will receive streaming audio/video instantaneously from the live program, can view and/or
print the Course Handbook, and submit questions electronically. Get “real-time” education
right from your PC!

To register for the Webcast, visit www.pli.edu and click Webcasts and select the Hot Issues
in Executive Compensation 2010 Webcast to purchase the program. Please register before
the first day of the program to allow time to test your system. If you have any questions
whatsoever please call PLI's Customer Relations Department at (800) 260-4PLI.

Reserve your place today, call (800) 260-4PLI.



PROGRAM SCHEDULE

Please plan to arrive with enough time to register before the conference begins.
A networking breakfast will be available upon your arrival.

Morning Session: 9:00 a.m. - 12:15 p.m.

9:00

A. Setting the Scene: Updates on the
Political, Regulatory and
Governance Environment

* Domestically and internationally
e Ongoing impact of developments in the
financial services sector
Linda E. Rappaport, Marc R. Trevino
B. Compensation Disclosure and
Shareholder Activism

* Hot issues for Congress, regulators and
institutional shareholders’ actions

» Changes in the Securities and Exchange
Commission’s approach to disclosure of
compensation

* Lessons learned from last year's
proxy season

» Shareholder proposals: the results of 2010 and
what to expect in 2011

Thomas J. Kim, Patrick S. McGurn,
Robert W, Reeder II1, Linda E. Scott

10:45 Networking Break

17:00

Pitfalls, Problems and Opportunities
Under Recent Tax and Accounting
Changes

* Living with Section 409A, 457A and 162(m)
* What to expect for 2010
e |[FRS

John J. Cannon III, Alan A. Nadel,
Stephen B. lackney

12:156 Networking Break

12:30
Luncheon Presentation

Kenneth R. Feinberg, Special Master
for TARP Executive Compensation,
U.S. Department of the Treasury

Afternoon Session: 1:30 p.m. - 5:00 p.m.

1:30
Designing a Compensation Program
A. Emerging Issues in Compensation
Design (Part 1)
* The nexus between compensation and risk:
compensation plans’ impact on risk-taking
behavior and the creation of long-term value

e Share plan design: current responses to
the risk debate; practices and pitfalls

* The debate on internal pay equity
Brian D. Dunn, John D. England, William Treacy

B. Emerging Issues in Compensation
Design (Part 2)

* The changing role of employment
agreements in public companies

* Developments in severance and change
in control arrangements

* Tax gross-ups, supplemental retirement
plans, golden coffins

Irving S. Becker, Jeannemarie O Brien
3:156 Networking Break

3.30
C. Emerging Issues in
Compensation Design (Part 3)
e Claw backs: complications in perception
and practice

* Hold through retirement programs;
developments in share retention policies

e Challenges in implementation and
enforcement

C. Stephen Bigler, Wendy J. Hilburn, Marc R. Trevino

D. Counseling the
Compensation Committee

* Addressing the issue of risk: developing
practices; coordination and cross-fertilization
with other board committees

* Role of the compensation consultant;
developing standards for independence

* Role of internal and outside counsel
e Staying ahead; not overwhelming

Jeffrey N. Carp, Margaret M. Foran,

Linda E. Rappaport
5:00 Adjourn

PLI's Nationally Acclaimed Course Handbooks

All program attendees will receive a copy of the Course Handbook. This bound volume is
prepared specifically for this program and also stands alone as a permanent reference.

PLI's Course Handbooks represent the definitive thinking of the nation’s finest legal minds,

and are considered the standard reference in the field. Please note: Webcast attendees will
have access to a downloadable version of the Handbook one business day prior to the program.




Cleveland, Mechanicsburg, Philadelphia and Pittsburgh Groupcast Locations
Co-sponsored by the Cleveland Metropolitan Bar Association and the Pennsylvania Bar Institute, respectively

Attendees in Cleveland will view the program via Groupcast at the offices of the Cleveland Metropolitan Bar
Association, 1301 East 9th Street, Cleveland, Ohio 44114. Simultaneously, attendees in Pennsylvania will be
viewing the same Groupcast at the Pennsylvania Bar Institute, 5080 Ritter Rd., Mechanicsburg, Pennsylvania
17055; the Pennsylvania Bar Institute’'s CLE Conference Center, Wanamaker Building, 10th floor, Philadelphia,
Pennsylvania 19103 (Juniper St. entrance, between 13th & Broad Sts., opposite City Hall); and the
Pennsylvania Bar Institute’s Professional Development Conference Center, Heinz 57 Center, 339 Sixth Avenue,

7th Floor, Pittsburgh, PA 15222-2517.

With PLI's Groupcasts you'll instantaneously receive streaming audio/video of the live program and be able
to submit your questions electronically. At these locations you'll also receive the printed Course Handbook
upon arriving. To arrange for a Groupcast directly to your conference room — to share ideas and discuss
issues relevant to your firm with colleagues and without the inconveniences of travel — please contact PLI's
Groupcasts Department by email at groupcasts@pli.edu

Bring the best of PLI's live programs to your home or office:
Audio CDs and DVDs of this program will be available for purchase July 2010.

See Registration Form for details.

MP3s and CLE Now Web Segments/Programs of this program will be available June 23, 2010 at www.pli.edu.

There is no easier way to complete your MCLE requirement than with PLI's CLE Now Web Segments/
Programs: \We've taken PLI's extensive library of previously recorded programs and made them available
online 24/7 via streaming video and/or audio. These are conveniently broken down into 1/2 - 3 hour programs
so you get only the information you want. With over 1,500 hours of content to choose from, you're sure to
find a Web Segment that will meet your needs. As an added bonus, you'll continue to have access to your
Web Segments for one full year and will be able to download the online Course Materials that accompany
your Web Segment. At more than 60% off the regular price, there's never been a faster, easier, more

affordable way to meet your MCLE requirement.

All audio CD/DVD products require prepayment and are non-refundable, with the exception of defective or unopened products.

- REGISTRATION/HOTEL INFORMATION

FOUR EASY WAYS TO REGISTER

WEB: PHONE: (800) 260-4PLI
www.pli.edu | Monday - Friday, 9 a.m. - 6 p.m.,
Eastern Time

New York City Seminar Location: PLI New York Center, 810 Seventh Avenue at
53rd Street (21st floor), New York, New York 10019. Message Center, program days
only: (212) 824-5733.

New York City Hotel Accommodations:

Due to high demand and limited inventory in NYC, we recommend reserving
hotel rooms as early as possible.

Hilton New York Hotel, 1335 Avenue of the Americas, New York, New York 10019.
Reservations (877) NYC-HILT. Please mention you are booking a room under the
Practising Law Institute Corporate Rate and the Client File N# is 0495741. You may
also book reservations online: go to www.pli.edu for this program, click Hilton link to
see preferred rates. Enter requested dates and Practising Law Institute rates

will appear.

Warwick New York Hotel, 65 West 54th Street, New York, NY 10019. 1 block from
PLI Center. Reservations 800-223-4099 or hotel direct 212-247-2700. Please mention
that you are booking a room under the Practising Law Institute Corporate rate.
Reservations online at www.warwickhotelny.com Click reservations in menu bar on
left. Select desired dates. In ‘Special Rates’ drop down window select Corporate
Rate. In ‘Rate Code’ enter PLIN. Click search and select desired room type and rate
plan. Or, you may email reservation requests to: res.ny@warwickhotels.com

Cleveland Gr L : Cleveland Metropolitan Bar Association,

1301 Easl th Street Second Fluor Cleveland, Ohio 44114-1253. (216) 696-2404.
Mech. Gr ion: Pennsylvania Bar Institute, 5080 Ritter Rd.,
I\/Iechamcsburg Pennsy\vama 17055 (800) 932-4637.

Philadelphi ion: Pennsylvania Bar Institute, The CLE Conference
Cemer Wanamaker Bmldlng 10th floor, Suite 1010, Center City Philadelphia,
Pennsylvania 19103 (Juniper St. entrance, between 13th & Broad Sts., opposite City
Hall). (800) 932-4637.

Pittsburgh Groupcast Location: Pennsylvania Bar Institute, Professional
Development Conference Center, 339 Sixth Avenue, Suite 760, Pittsburgh,
Pennsylvania 15222-2517. (412) 802-2300.

Payment Policy: Registration fees are due in advance. Attendees may pay by
check, Visa, MasterCard, American Express or Diners Club.

Cancellations: All cancellations received 3 business days prior to the program will
be refunded 100%. If you do not cancel within the allotted time period, payment is due
in full. You may substitute another individual to attend the program.

PLI's Scholarship/Financial Hardship Policy: Full and partial scholarships to
attend PLI programs are available to pro bono attorneys, judges, judicial law clerks, law
professors, attorneys 65 or older, law students, librarians and paralegals who work for
nonprofit organizations, legal services organizations or government agencies,
unemployed attorneys and others with financial hardships. To apply, send your request
on your employer’s letterhead, stating the reason for your interest, along with the
completed registration form on this brochure, to the PLI Scholarship Committee.

All applications must be accompanied by a $25 application fee (this fee is waived for
judicial law clerks), and must be submitted four weeks before the date of the program
you wish to attend. (Applicants may pay by check or credit card.) If the request for a
scholarship is denied, the $25 application fee will be returned. Students must also
submit a copy of their student D card.

FAX: (800) 321-0093
Open 24 Hours!

MAIL: Practising Law Institute
810 Seventh Avenue, New York, NY 10019

Fax or mail completed Registration/Order Form below.

PLI Group Discounts: Groups of 4 or more from the same organization, all
registering at the same time, for a PLI program scheduled for presentation at the
same site, are entitled to receive a group discount. For further information, please
contact membership@pli.edu or call (800) 260-4PLI.

Education Course Credit: States have widely varying regulations regarding
Continuing Education credit, therefore, please contact PLI for more information
concerning approval.

New York State CLE Credit: In accordance with the requirements of the New York
State Continuing Legal Education Board, this non-transitional continuing legal education
program is NOT approved for the newly admitted attorney within the first two years of
admission to the Bar. It has been approved for experienced attorneys for a maximum of
8.5 credit hours, of which 8.5 credit hours can be applied toward the professional
practice requirement.

California MCLE Credit: PLI is a State Bar of California approved MCLE provider.
This activity has been approved for MCLE credit in the amount of 7.25 credit hours.

PLI will retain the required MCLE records for this program.

Continuing Professional Education Course Credit: Recommended CPE credit:
2.0 hours, in which 2.0 credit hours will apply to Taxes. Delivery Method: Group-Live.
Program Level: Basic. Prerequisites: No prerequisites required. Advanced Preparation:
No advanced preparation required. The Practising Law Institute is registered with the
National Association of State Boards of Accountancy (NASBA), as a sponsor of
continuing professional education on the National Registry of CPE Sponsors.

State boards of accountancy have final authority on the acceptance of individual
courses for CPE credit. Complaints regarding registered sponsors may be addressed
to the National Registry of CPE Sponsors, 150 Fourth Avenue North, Suite 700,
Nashville, TN 37219-2417. \Web site: www.nasba.org. Email sschlicht@pli.edu
regarding complaints and refund policy.

California Paralegals: You can satisfy your new continuing legal education
requirements by attending PLI's nationally acclaimed Institutes and Programs!
Illinois CLE Credit: PLI is an accredited provider in lllinais.

Special Needs: If you have special needs as addressed by the Americans with
Disabilities Act, please notify Customer Relations at least two weeks prior to

your program.

Basic Upkeep Service: In order to keep you abreast of the latest developments
in your field, the purchase of PLI treatises includes Basic Upkeep Service, so

that supplements, replacement pages and new editions may be shipped to you
immediately upon publication for a 30-day examination. This service is cancelable

at any time.

PLI Bookstores: Current Publications, Training Materials, Audio CD/DVDs and
related products are available for purchase at the PLI New York Center,

810 Seventh Avenue at 53rd Street (21st floor), New York, NY, and at the

PLI California Center, 685 Market Street, San Francisco, CA, Monday to Friday,

10:00 a.m. - 4:00 p.m. All PLI Publications can also be purchased online at
www.pli.edu

Email: info@pli.edu ¢ Visit Us On The Web: www.pli.edu

PLI's Guarantee It's simple. If you're not completely satisfied with the return on your
investment from any PLI program, your money will be refunded in full.




Co-Chairs: § Linda E. Rappaport / Marc R. Trevino

Shearman & Sterling LLP o= Sullivan & Cromwell LLP
New York City New York City
W Author, Public Company Deskbook (PLI)

Irving S. Becker Thomas J. Kim
National Practice Leader — Executive Compensation Assaociate Director and Chief Counsel
Hay Group, Inc. Division of Corporation Finance
Philadelphia U.S. Securities and Exchange Commission
C. Stephen Bigler Washington, D.C.
Richards, Layton & Finger, PA. Patrick S. McGurn
Wilmington, Delaware Special Counsel
John J. Cannon 1lI RiskM_etrics Group
Shearman & Sterling LLP Rockville, Maryland
New York City Alan A. Nadel
Jeffrey N. Carp l\/Ianagi_ng Director
Executive Vice President & Chief Legal Officer Strategic Apex Group LLC
State Street Corporation New York City
Boston Jeannemarie O’Brien
Brian D. Dunn Wachtell, Lipton, Rosen & Katz
President New York City
Mclagan Partners, Inc. Robert W. Reeder lll
Stamford, Connecticut Sullivan & C_romwell LLP
John D. England hlaw York City
Managing Principal and Global Practice Leader Linda E. Scott
Executive Compensation Managing Director
Towers Watson Governance for Owners US
New York City and Atlanta New York City
Kenneth R. Feinberg Stephen B. Tackney
Special Master for TARP Executive Compensation Senior Counsel, Executive Compensation Branch
U.S. Department of the Treasury Tax Exempt and Government Entities Division
Washington, D.C. Office of Chief Counsel
Margaret M. Foran Internal Revenue Service
Chief Governance Officer, VP and Corporate Secretary Washington, D.C.
Prudential William Treacy
Newark, New Jersey Advisor
Wendy J. Hilburn Division of Banking Supervision and Regulation
Principal Federgl Reserve Board
Frederic W. Cook & Co., Inc. Washington, D.C.

New York City
Program Attorney: Grace O’Hanlon

Other Relevant Products From PLI 5 Ways to Attend PLI's Programs:

COURSE HANDBOOK « Live Programs — Attend the program with other attendees and ask the
Hot Issues in Executive Compensation speakers questions from the floor. Ideal if you want the live experience.
2010, $199. 7he Course Handbook will be available on « Live Webcasts — View the live program from your home or office and watch
the first day of the program. the streaming video on your laptop or desktop, ask questions electronically,
view or print the Course Handbook, and, if you have to miss any of it, you
TREATISES have access to the archived portion for one year. Ideal if you can't travel and

Exempt and Hybrid Securities Offerings still want to benefit from simultaneous live viewing of the program.
* Groupcasts — Bring a PLI program for group viewing directly to your

Anna T. Pinedo a”f_j James R. Tanenbaum conference room. Enjoy the live streaming video and receive the best legal
3 looseleaf volumes with CD-ROM, 2,546 pages, $350 education from our expert faculty. All while training more people for less
(Updated annually or as needed: No charge for revision money, in the privacy of your own office setting.

within 3 months of purchase) . .
* CLE Now Web Segments/Programs — PL| anywhere, anytime you want it

Hedge Fund Regulation right from your PC.
Scott J. Lederman (Grosvenor Capital Management L.P, * MP3/Audio CD/DVDs — \Watch or listen to PLI's programs in the
Chicago) comfort of your home or office.

7 looseleaf volume, 412 pages, $285 (Updated annually or as Visit www.pli.edu for more details.
needed. No charge for revision within 3 months of purchase)
Pro Bono Efforts

Since 1933, PLI has been the comprehensive resource for the training and

Public Company Deskbook:

Sarbanes-Oxley a|_1d Federal development needs of legal professionals. PLI is heavily involved in pro bono and
Governance Reqwrements, Second Edition research and development activities to ensure that all practicing attorneys and
John T. Bostelman, Robert E. Buckholz, Jr. and law students remain on the cutting edge. These activities include awarding full

and partial scholarships to our Institutes and Programs, assisting public interest
organizations in their training needs, and helping law students become first-rate
attorneys by posting free lectures on our web site and offering free MPRE
courses. For more information, go online to pro-bono.pli.edu.

Marc R. Trevino (Sullivan & Cromwell LLP, New York City)
3 looseleaf volumes, 2,951 pages, $475 (Updated annually
or as needed. No charge for revision issued within 3 months
of purchase)

For more information on any treatise, including PLI Scholarships

the Table of Contents, log on to .pli.ed . . . . .
nen g on to wwwpl.edd Please check the Registration Information section of this

Program attendees save up to 50% on Books, broch f inf . b PLI scholarshi

Audio and Video Products. rochure for more information about scholarships.
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