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This is an early release draft of an IRS tax form, instructions, or publication, 

which the IRS is providing for your information as a courtesy.  Do not file 

draft forms.  Also, do not rely on draft instructions and publications for 

filing. We generally do not release drafts of forms until we believe we have 

incorporated all changes.  However, unexpected issues sometimes arise, or 

legislation is passed, necessitating a change to a draft form. In addition, 

forms generally are subject to OMB approval before they can be officially 

released. Drafts of instructions and publications usually have at least some 

changes before being officially released. 

Early releases of draft forms and instructions are at IRS.gov/draftforms. 

Please note that drafts may remain on IRS.gov even after the final release is 

posted at IRS.gov/downloadforms, and thus may not be removed until there 

is a new draft for the subsequent revision. All information about all revisions 

of all forms, instructions, and publications is at IRS.gov/formspubs.  

Almost every form and publication also has its own easily accessible 

information page on IRS.gov. For example, the Form 1040 page is at 

IRS.gov/form1040; the Form W-2 page is at IRS.gov/w2; the Publication 17 

page is at IRS.gov/pub17; the Form W-4 page is at IRS.gov/w4; the Form 

8863 page is at IRS.gov/form8863; and the Schedule A (Form 1040) page is 

at IRS.gov/schedulea. If typing in the links above instead of clicking on 

them: type the link into the address bar of your browser, not in a Search box; 

the text after the slash must be lowercase; and your browser may require the 

link to begin with “www.”. Note that these are shortcut links that will 

automatically go to the actual link for the page.  

If you wish, you can submit comments about draft or final forms, 

instructions, or publications on the Comment on Tax Forms and Publications 

page on IRS.gov.  We cannot respond to all comments due to the high 

volume we receive, but we will carefully consider each one. Please note that 

we may not be able to consider many suggestions until the subsequent 

revision of the product. 
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Instru2tions
5or Form ʸʸʹʼ-E
ƺR4v. D424m14r ʹʷʸʺƻ
Compensation of Officers

D4p0rtm4nt o5 t74 Tr40sury
Int4rn0l R4v4nu4 S4rvi24

S42t8on r454r4n24s 0r4 to t74 Int4rn0l R4v4nu4 Co34 
unl4ss ot74rw8s4 not43.
Futur4 D4v4lopm4nts
For t74 l0t4st 8n5orm0t8on 01out 34v4lopm4nts r4l0t43 to 
Form ʸʸʹʼ-E 0n3 8ts 8nstru2t8ons, su27 0s l468sl0t8on 
4n02t43 05t4r t74y w4r4 pu1l8s743, 6o to www.irs.2ov/
1ormʼʼʽ5e.
Wh0t's N4w
S 2orpor0tions. For t0x y40rs 1468nn8n6 8n ʹʷʸʺ, 0n S 
2orpor0t8on must us4 Form ʸʸʹʼ-E to r4port 
2omp4ns0t8on o5 o55824rs 85 t74 2orpor0t8on 70s tot0l 
r4248pts o5 $ʼʷʷ,ʷʷʷ or mor4. S44 Who Must File, 14low.
Trun20t43 so2i0l s42urity num14rs ƺSSNsƻ. 
B468nn8n6 8n ʹʷʸʺ 58l4rs m0y trun20t4 SSNs on Form 
ʸʸʹʼ-E, l8n4 ʸƺ1ƻ, 1y 4nt4r8n6 only t74 l0st 5our 3868ts o5 t74 
o55824rs' SSNs. S44 t74 8nstru2t8ons 5or l8n4 ʸ.

G4n4r0l Instru2tions
Purpos4 o5 Form
C4rt08n 4nt8t84s w8t7 tot0l r4248pts o5 $ʼʷʷ,ʷʷʷ or mor4 us4 
Form ʸʸʹʼ-E to prov834 0 34t08l43 r4port o5 t74 343u2t8on 
5or 2omp4ns0t8on o5 o55824rs.
Who Must Fil4
Form ʸʸʹʼ-E must 14 2ompl4t43 0n3 0tt02743 to Form 
ʸʸʹʷ, ʸʸʹʷ-C, ʸʸʹʷ-F, ʸʸʹʷ-RIC, ʸʸʹʷ-REIT, or ʸʸʹʷS, 85 
t74 4nt8ty 70s tot0l r4248pts ƺ3458n43 14lowƻ o5 $ʼʷʷ,ʷʷʷ or 
mor4, 0n3 343u2ts 2omp4ns0t8on 5or o55824rs.
D45initions 0n3 Sp42i0l Rul4s
Tot0l R424ipts
For purpos4s o5 Form ʸʸʹʼ-E, tot0l r4248pts 0r4 
34t4rm8n43 0s 5ollows:

Form ʸʸʹʷ, p064 ʸ, l8n4 ʸ0, plus l8n4s ʻ t7rou67 ʸʷ;
Form ʸʸʹʷ-C, p064 ʸ, l8n4 ʸ0, plus l8n4s ʻ t7rou67 ˀ;
Form ʸʸʹʷ-F, p064 ʺ, S42t8on II, l8n4 ʸ0, plus l8n4s ʻ 

t7rou67 ʸʷ;
Form ʸʸʹʷ-RIC, P0rt I, l8n4 ʿ, plus n4t 20p8t0l 608n 5rom 

P0rt II, l8n4 ʸ, 0n3 Form ʹʻʺʿ, l8n4 ˀ0;
Form ʸʸʹʷ-REIT, P0rt I, l8n4 ʿ, plus n4t 20p8t0l 608n 

5rom P0rt III, l8n4 ʸʷ, 0n3 Form ʹʻʺʿ, l8n4 ˀ0; 0n3
Form ʸʸʹʷS, p064 ʸ, l8n4 ʸ0, plus l8n4s ʻ 0n3 ʼ; 8n2om4 

r4port43 on S2743ul4 K, l8n4s ʺ0, ʻ, ʼ0, 0n3 ʽ; 8n2om4 or 
n4t 608n r4port43 on S2743ul4 K, l8n4s ʾ, ʿ0, ˀ, 0n3 ʸʷ; 
0n3 8n2om4 or n4t 608n r4port43 on Form ʿʿʹʼ, l8n4s ʹ, 
ʸˀ, 0n3 ʹʷ0.

Gol34n P0r02hut4 P0ym4nts
A port8on o5 t74 p0ym4nts m034 1y 0 2orpor0t8on to k4y 
p4rsonn4l t70t 4x2443s t748r usu0l 2omp4ns0t8on m0y not 
14 343u2t81l4. T78s o22urs w74n t74 2orpor0t8on 70s 0n 
06r44m4nt ƺ6ol34n p0r027ut4ƻ w8t7 t74s4 k4y 4mploy44s 
to p0y t74m t74s4 4x24ss 0mounts 85 2ontrol o5 t74 
2orpor0t8on 270n64s. S44 s42t8on ʹʿʷG 0n3 R46ul0t8ons 
s42t8on ʸ.ʹʿʷG-ʸ.
Dis0llow0n24 o5 D43u2tion 5or Employ44 
Comp4ns0tion in Ex24ss o5 $ʸ Million
Pu1l82ly 74l3 2orpor0t8ons 20nnot 343u2t 2omp4ns0t8on to 
0 ơ2ov4r43 4mploy44Ƣ to t74 4xt4nt t70t t74 2omp4ns0t8on 
4x2443s $ʸ m8ll8on. G4n4r0lly, 0 2ov4r43 4mploy44 8s:

T74 pr8n28p0l 4x42ut8v4 o55824r o5 t74 2orpor0t8on ƺor 0n 
8n38v83u0l 02t8n6 8n t70t 20p028tyƻ 0s o5 t74 4n3 o5 t74 t0x 
y40r or

An 4mploy44 w7os4 tot0l 2omp4ns0t8on must 14 
r4port43 to s70r47ol34rs un34r t74 S42ur8t84s Ex270n64 
A2t o5 ʸˀʺʻ 1420us4 t74 4mploy44 8s 0mon6 t74 t7r44 
78674st 2omp4ns0t43 o55824rs 5or t70t t0x y40r ƺot74r t70n 
t74 pr8n28p0l 4x42ut8v4 o55824rƻ.

For t78s purpos4, 2omp4ns0t8on 3o4s not 8n2lu34 t74 
5ollow8n6:

In2om4 5rom 24rt08n 4mploy44 trusts, 0nnu8ty pl0ns, or 
p4ns8ons, 0n3

Any 14n458t p083 to 0n 4mploy44 t70t 8s 4x2lu343 5rom 
t74 4mploy44's 8n2om4.

T74 343u2t8on l8m8t 3o4s not 0pply to:
Comm8ss8ons 10s43 on 8n38v83u0l p4r5orm0n24;
Qu0l85843 p4r5orm0n24-10s43 2omp4ns0t8on; 0n3
In2om4 p0y01l4 un34r 0 wr8tt4n, 18n38n6 2ontr02t 8n 

45542t on F41ru0ry ʸʾ, ʸˀˀʺ.
T74 $ʸ m8ll8on l8m8t 8s r43u243 1y 0mounts 38s0llow43 

0s 4x24ss p0r027ut4 p0ym4nts un34r s42t8on ʹʿʷG.
S44 s42t8on ʸʽʹƺmƻ 0n3 R46ul0t8ons s42t8on ʸ.ʸʽʹ-ʹʾ. 

Also s44 Not824 ʹʷʷʾ-ʻˀ, ʹʷʷʾ-ʹʼ I.R.B. ʸʻʹˀ.
Limit0tions on t0x 14n45its 5or 4x42utiv4 2omp4ns0-
tion un34r th4 Tr40sury Trou1l43 Ass4t R4li45 Pro-
gr0m ƺTARPƻ. T74 $ʸ m8ll8on 2omp4ns0t8on l8m8t 8s 
r43u243 to $ʼʷʷ,ʷʷʷ 5or 4x42ut8v4 r4mun4r0t8on 0n3 
3454rr43 343u2t8on 4x42ut8v4 r4mun4r0t8on p083 to 
2ov4r43 4x42ut8v4s 1y 0ny 4nt8ty t70t r4248v4s or 70s 
r4248v43 58n0n280l 0ss8st0n24 un34r TARP. T74 l8m8t 
0ppl84s 5or 4027 p4r8o3 8n w7827 o1l860t8ons 0r8s8n6 5rom 
58n0n280l 0ss8st0n24 un34r TARP r4m08n outst0n38n6. T74 
$ʼʷʷ,ʷʷʷ 8s r43u243 1y 0ny 0mounts 38s0llow43 0s 
4x24ss p0r027ut4 p0ym4nts. S44 s42t8on ʸʽʹƺmƻƺʼƻ 5or 
3458n8t8ons 0n3 ot74r sp4280l rul4s. Also s44 Not824 
ʹʷʷʿ-ˀʻ, ʹʷʷʿ-ʻʻ I.R.B. ʸʷʾʷ, 5or 0338t8on0l 6u830n24.
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In 0338t8on, 0 port8on o5 0ny p0r027ut4 p0ym4nts m034 
to 0 2ov4r43 4x42ut8v4 1y 0n 0ppl8201l4 4mploy4r 
p0rt828p0t8n6 8n 0 Tr40sury trou1l43 0ss4t r4l845 pro6r0m 8s 
not 343u2t81l4 0s 2omp4ns0t8on 85 t74 p0ym4nts 0r4 m034 
1420us4 o5 0 s4v4r0n24 5rom 4mploym4nt 3ur8n6 0n 
0ppl8201l4 t0x y40r. For t78s purpos4, 0 p0r027ut4 
p0ym4nt 8s 0ny p0ym4nt to 0 s4n8or 4x42ut8v4 o55824r 5or 
34p0rtur4 5rom 0 2omp0ny 5or 0ny r40son, 4x24pt 5or 
p0ym4nts 5or s4rv824s p4r5orm43 or 14n458ts 022ru43. 
T74s4 l8m8ts 3o not 0pply to 0 p0ym4nt 0lr403y tr40t43 0s 
0 p0r027ut4 p0ym4nt. S44 s42t8on ʹʿʷGƺ4ƻ 0n3 Not824 
ʹʷʷʿ-ˀʻ.

Sp42i5i2 Instru2tions
Lin4 ʸ
Compl4t4 2olumns ƺ0ƻ t7rou67 ƺ5ƻ, 5or 0ll o55824rs. A 
2orpor0t8on 34t4rm8n4s w7o 8s 0n o55824r un34r t74 l0ws o5 
t74 st0t4/2ountry w74r4 8t 8s 8n2orpor0t43.

I5 0 2onsol830t43 r4turn 8s 58l43, t78s 8n5orm0t8on must 14 
5urn8s743 5or 4027 o55824r o5 t74 0558l80t43 6roup. How4v4r, 
t74 2ommon p0r4nt o5 0 2onsol830t43 6roup m0y 58l4, 0s 
p0rt o5 8ts 2onsol830t43 r4turn, on4 Form ʸʸʹʼ-E on 1470l5 
o5 t74 m4m14rs o5 t74 0558l80t43 6roup.
Column ƺ1ƻ. F8l4rs m0y 4l42t to prov834 only t74 l0st 5our 
3868ts o5 SSNs 8n 2olumn ƺ1ƻ.
Column ƺ5ƻ. Ent4r 4027 o55824r's tot0l 343u2t81l4 
2omp4ns0t8on ƺsu27 0s s0l0r84s, 2omm8ss8ons, 1onus4s, 
t0x01l4 5r8n64 14n458ts, 4t2.ƻ. For o55824rs o5 0n S 
2orpor0t8on, 8n2lu34 5r8n64 14n458ts 0n3 4xp4n38tur4s 
m034 on 1470l5 o5 o55824rs own8n6 mor4 t70n ʹ% o5 t74 
2orpor0t8on's sto2k. Do not 8n2lu34 0mounts p083 or 
8n2urr43 5or 5r8n64 14n458ts o5 o55824rs own8n6 ʹ% or l4ss o5 
0n S 2orpor0t8on's sto2k. T74s4 0mounts 0r4 r4port43 
4ls4w74r4 on t74 2orpor0t8on's r4turn. S44 t74 
Instru2t8ons 5or Form ʸʸʹʷS.
Lin4 ʺ
Ent4r 2omp4ns0t8on o5 o55824rs 343u2t81l4 4ls4w74r4 on 
t74 r4turn, su27 0s 0mounts 8n2lu343 8n 2ost o5 6oo3s 

sol3, 4l42t8v4 2ontr81ut8ons to 0 s42t8on ʻʷʸƺkƻ 20s7 or 
3454rr43 0rr0n64m4nt, or 0mounts 2ontr81ut43 un34r 0 
s0l0ry r43u2t8on SEP 06r44m4nt or 0 SIMPLE IRA pl0n.

I5 t74 2orpor0t8on 2l08ms 0 2r438t 5or 0ny w064s p083 or 
8n2urr43, 8t m0y n443 to r43u24 8ts 343u2t8on 5or o55824r’s 
2omp4ns0t8on. S44 s42t8on ʹʿʷC. I5 t74 2orpor0t8on 
prov8343 t0x01l4 5r8n64 14n458ts to 8ts o55824rs, su27 0s 
p4rson0l us4 o5 0 20r, 3o not 343u2t 0s w064s t74 0mount 
0llo20t43 5or 34pr4280t8on 0n3 ot74r 4xp4ns4s 2l08m43 
4ls4w74r4 on t74 r4turn.
Lin4 ʻ
Ent4r t74 0mount 5rom l8n4 ʻ on Form ʸʸʹʷ, p064 ʸ, 
l8n4 ʸʹ, or t74 0ppropr80t4 l8n4 o5 t74 0ppl8201l4 r4turn. 
S44 t74 8nstru2t8ons 5or t74 0ppl8201l4 4nt8ty's r4turn.
P0p4rwork R43u2tion A2t Noti24. W4 0sk 5or t74 
8n5orm0t8on on t78s 5orm to 20rry out t74 Int4rn0l R4v4nu4 
l0ws o5 t74 Un8t43 St0t4s. You 0r4 r4qu8r43 to 68v4 us t74 
8n5orm0t8on. W4 n443 8t to 4nsur4 t70t you 0r4 2omply8n6 
w8t7 t74s4 l0ws 0n3 to 0llow us to 586ur4 0n3 2oll42t t74 
r867t 0mount o5 t0x.

You 0r4 not r4qu8r43 to prov834 t74 8n5orm0t8on 
r4qu4st43 on 0 5orm t70t 8s su1942t to t74 P0p4rwork 
R43u2t8on A2t unl4ss t74 5orm 38spl0ys 0 v0l83 OMB 
2ontrol num14r. Books or r42or3s r4l0t8n6 to 0 5orm or 8ts 
8nstru2t8ons must 14 r4t08n43 0s lon6 0s t748r 2ont4nts 
m0y 142om4 m0t4r80l 8n t74 03m8n8str0t8on o5 0ny Int4rn0l 
R4v4nu4 l0w. G4n4r0lly, t0x r4turns 0n3 r4turn 
8n5orm0t8on 0r4 2on5834nt80l, 0s r4qu8r43 1y s42t8on ʽʸʷʺ.

T74 t8m4 n44343 to 2ompl4t4 0n3 58l4 t74 5ollow8n6 5orm 
w8ll v0ry 34p4n38n6 on 8n38v83u0l 28r2umst0n24s. T74 
4st8m0t43 0v4r064 t8m4 8s: R42or3k44p8n6, ʹ 7rs., ʺʾ 
m8ns., L40rn8n6 01out t74 l0w or t74 5orm, ʻʾ m8ns., 
Pr4p0r8n6 0n3 s4n38n6 t74 5orm to t74 IRS, ʼʹ m8ns.

I5 you 70v4 2omm4nts 2on24rn8n6 t74 022ur02y o5 
t74s4 t8m4 4st8m0t4s or su664st8ons 5or m0k8n6 t78s 5orm 
s8mpl4r, w4 woul3 14 70ppy to 740r 5rom you. S44 t74 
8nstru2t8ons 5or t74 t0x r4turn w8t7 w7827 t78s 5orm 8s 58l43.
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