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Law, 81 MICH. L. REV. 1308, 1318 (1983). : (“[A] number of foreign states have enacted
‘blocking’or ‘claw-back’ statutes designed to protect their citizens from assertions of
Richard A. Mann, Michael ;extraterritorial jurisdiction by the United States™)
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Richard A. Posner, Are American CEOs Overpaid, and if So, What if Anything Should
.Be Done About It?, 58 DUKE L.J. 1013, 1020—25 (2009)
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Daniel R. Bryer, The Culpability of Corporate Officers Under the Clawback :1x1
Provision of Sarbanes-Oxley in a Post-Jenkins World, 12 J. BUS. & SEC. L. 1, 18 (2011).
J. Royce Fichtner, John Rozycki & Patrick Heston, The Unfilfilled Promise of
Sarbanes-Oxley Section 304: A Call for Pervasive Enforcement, 14 DEPAUL BUS. &
CoMM. L.J. 49, 62 (2015) (“Courts have not specified a uniform standard for the nature
.and degree of misconduct needed to maintain an action under section 304”)
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7PPIRR NRIT RY NIATINAY NN W ,A¥MIR X2 737 2w 19302 09IX ,0°I0217
T P11 MWIY NIWwDR prve 304 7PY0 ,M0aY% ¢7(extreme misconduct)
68.9IRT PINI 12TW ARYM DX ,NIRINHT TAVIIN NOD PIViY NORPTINDRT

nPIonn WLIN %W 5107 NoIR PIeRY 927 ,SOX-% 304 7y Yy o172
W71 PDYW MO YU¥7 0N NP2 LLRIDT 127 0NN N2 172 PRPTINRT DIANP
IR TIWR RWIN Y¥R ,MTTD IR MYTING Mpwin ,Scienter mon wol 7100 Yw 7T
TINWN Y1307 "o TIY? YA nawn nw>17 oipnw >3 (officer or director) MwpaT
OMNN AR PR PRIRT IV 127 YW 1902w 7, 0RIDN Y RIW NONN NXRT QY 70.1920pw
anm n HXR WS w1 TI0° SW T w7 1K OYIX ,3292 020037 7510091 H7o1mY
AR YY1 OR WITN 7AWAW 5 YY I91Y YRITW 0017 NXT OV .72W N IT? OXIND
TW NI M Yw MR 0923% sminn nYr-R Ywa 0podn MIMTR Y winn
“if the non-compliance ) NP7 XY NIAINAN Y1 DPRI-OR DR NORPINKRT
2, (results from misconduct”

XYW YW INDWR DR 9770 7IWnT RWI PER WD T0° NAIAY AwMIT 1TYn
DRIDA PINT NV JIPIAW 92 N7 12 12097 AWAITA 1IN IR NI TIwnn
92197 0791237 N°23 (1T INARYWI 0NN N33 (1T IYIND IMRD TYINI 07PN
73N X NINTINA2 1PDRNAW NIDOII NPWID IYPR URIDA 11772

117 nona ,ymIRw °pd> SOX-71 YW noub vdbwni °na 1InXI 0wa IR
,77307 T8 NPPIT RY NIATING NASIT2 VWA N2 IPONDIT 5 TN .0NW 059
7T IWRTA 012 .7AWY PRIND ,TIWNT PRWIN PER NPV SWDI IO YW MR WIT RN

Neer v. Pelino, 389 F. Supp. 2d 648, 656—657 :03 31 .H.R. REP. NO. 107—414 (2002) %7
.(E.D. Pa. 2005)

.SOX, § 304(a)

QWY ,NIIM177 NIRSIYI DPRP AR VOWMT N2 NP 0D %Y .7 Im3Y 01112 DPK 737 WD 7107 2w PMYIas
extreme) nnxp M X (recklessness) mrs Yw o7 nnowa >3 Scienter nnown
0 T’POYY LOWM ~TIY-NTTTIA PRYIDINT NIV NN IPY” TPLWRR NOX X7 (recklessness
nAIT oW °3 AR AR NYAN D737 NIXIR YW 1YY 0WHT N2 NRP0D *BY . (2013) 301300 ,277
:1x1 .(deliberate recklessness) ni1om NPT NIXITY ,N°0ID 75X NIA0H2,¥2In7 19 *7 Scienter
MMy o»ry” vo°% Y 01 X1 .Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. 27, 29 (2011)
(20.3.2017) ©OWA TV ATPI 7T NI CTOPT MPIR N2 WD MO — ANy
.https: //tinyurl.com/cab2w3kt

H.R. Rep. No. 107—414, at 12 (2002), https: //tinyurl.com/sn7artah, at 12 (“The :1x1
Commission shall conduct an analysis of whether, and under what conditions, any
officer or director of an issuer should be required to disgorge profits gained, or losses
avoided, in the sale of the securities of such issuer during the six month period
immediately preceding the filing of a restated financial statement on the part of such
issuer [...] Such rule shall [. . .] identify the scienter requirement that should be used in
[mo0I7 AwatA] .order to determine to impose the requirement to disgorge™)

. S. REP. No. 107205, https: //tinyurl.com/ynrmtsse (2002), at 26. : 1x1

.ow

Securities & Exchange Commission v Jenkins, 718 F. Supp. 2d 1070, 1077—1078 (D. Ariz.
.2010)
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mnna *21100 vownt na Yw SEC v. Jenkins 1°1va vvIzna PIN 0D XN
nn2I7 X2 MIATING NS 7997 PR 73WR DYIT 01072 T18Y °3 ¥ap1 13w ,ANTIRa
X2 nmNR Sw Anep? oabw mvTIna AR IR 0°0057 YOm0 YW IR Yoma Yw
731 NPT RY NIna nnowta Iy v ,SOX-% 304 fpyo v0% ,nRT 790 T4nnvin
N73012 0937 X2 1DIR 19¥D IR IR 72N ,71Y72W OX 712 DAY IWOHRY ,772AN7
Jenkins 112 vowni N2 w2377 NRT T8Y.711207 12V oMY X 79302 oNpoYa
NPY-"R AN ANRINW ,pPH0M 571NN NNYIT RY NIATING DA NN WY IV 0
712 7P172 75.075037 MINITA YW WINN 7a%T1 IV N1 0PN mI5n Mt onInn
76.0°5071 LOWM "N 03 POD
PRWI PER WD TI0° NNDINY AWIT IIYN 1272 DNNKRT 01277 AR PV 00 waTr
NIWA 7NID 2007 NIV P1,77207 T Y N1 XY MIATING NNSIT2 NIPDN0T TIwni
7% NI°ID WY TR TY .304 JPYD NX IOXR? AW vOWNTT N2V NRPPINRT IV NI

“As it relates to Section 304 of the Act, the language in the Senate Bill : 1078 '»ya ,ow
ultimately became the version signed into law, without mentioning scienter or
X7 .requiring misconduct on behalf of the officers in order to trigger reimbursement”
“A CEO need not be personally aware of financial misconduct to have :1075 ‘nya,ow o3
received additional compensation during the period of that misconduct, and to have

.unfairly benefitted therefrom”

“Thus, the plain language of the statute indicates that the misconduct of :1075 'nya ,ow
corporate officers, agents or employees acting within the scope of their agency or
employment is sufficient misconduct to meet this element of the statute. . . Before
reimbursement can be required, however, the issuer’s misconduct must also be
sufficiently serious to result in material noncompliance with a financial reporting
requirement under the securities laws and must require the issuer to file an accounting

.[7D0I7 nwaT] restatement”

SEC v. Microtune, Inc., 783 F. Supp. 2d 867 (N.D. Tex. 2011) (“Section 304 :%wn“ X3
contains no personal wrongdoing element, in contrast to disgorgement, that would
require scienter or misconduct on behalf of the officers in order to trigger
Sec. & Exch. Comm'n v. Baker, No. A-12-CA-285-SS, 2012 (W.D. ;reimbursement”.)
“reimbursement is required without any showing of wrongdoing ) Tex. Nov. 13, 2012)

U.S. Sec. & Exch. Commrn v. Jensen, 835 F.3d 1100 (9th Cir. ; (by the CEO or CFO”
2016): (““We announce today that CEOs and CFOs may be subject to disgorgement not
only when they commit ‘misconduct’, but also when any agent of the issuer (acting
within the course and scope of his agency) commits misconduct on behalf of the
SEC v. ;SEC v. Life Partners Holdings, Inc., 854 F.3d 765, 789 (5th Cir. 2017) ;issuer”
ITT Educ. Servs., Inc., 303 F. Supp. 3d 746, 788 (S.D. Ind. 2018) (“The proper focus when
analyzing a § 304 claim under SOX is misconduct by the issuer... and ‘not the personal

.(misconduct of the CEO or CFO"”
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nI9T TR YW AYYa vdWHI °N22 N OYIX LFAWA WITW NP Yy NIxIap
7Ny

Dodd-n1 ymix ,2010 niwa ,SOX-71 5w 110 1N0%15 181 WYY 217p 112D
954 PPy L. PRPINRT N°011°D7 N3N AnTIDT aw»? wpraw  Frank Act of 2010
Y0 7°.1934 NIW YW *RP*™INRT I D171 pan? 10D 7 vo nx 5017 Dodd-Frank-%
AW 7920 291 WATW 02995 wa3h NRPTINRT IV NI W nR Amn 10D
Y3112 *19°3 POONW NPIIN YHLR?I WY NIRPTINKRT NI0T122 IN0NY *RIND ,INONY
TV N1 °PIN 0DV 19233 2NN P0ID YO PV DDIANT B°¥*ImN-001an Iman?
nIMT3 YW wInn 7387 YW 79pn2 00 7930% 370 DPPINT 19 M L0VRPINRT
91930 Y2 PW 122 17773 IR (NN [AORW 7IWH XKW 9o1 1awn 71207 wIITH 075037
WINN PXAY 71NN AT MTPW 0w wIYWA (NPEDIR N1219) 0°%*1HN-001an
80.92°pw ATV YINANA DX 77202 2°wAY ,07°B057 PNIMT DR

NI7°°1 MW W23 2015 9P WIINA PRPTINRT T N3 pn? 10D pPyvo mon
nR 2YwaY N ,yena %951 °o% .Rule 10D-1 5w nonb nyxn nxprnka 7w

J. Royce Fichtner, John Rozycki & Patrick Heston, The Unfilfilled Promise of
Sarbanes-Oxley Section 304: A Call for Pervasive Enforcement, 14 DEPAUL BUS. &
.CoMM. L.J. 49,51—52 (2015)

IR 27317m 73w WITTY CRWA ) AYRW? ¥I1I2 77773 MIPR 304 PPY0 1w ,0°120m7 0717300 W 753
NPWPR 7Y°2N0 NI9T WNMBN2 AP VR AP §PY0 WY ,0DWNT N2 NP5 AW D3 .0°D0I7 27310n
YO WD PP ARMWIT 03 1 ,MPARRAN PMVOYIM 304 Y02 120717 2127 INR MPRNT ; AN *HyaL
XY X737 33 73 M3pon’ vdWNI *Na NX 197217 ,(306 7°y0 Ywn? 1m3) SOX-1 0™INX 0°0°y0 2% 304
MY ,0W JPRPPINRT IV N1 NIWIY 77107 MDADT °3 AR, APWOR YN MDY NPT *Hyab anp
.58—55

Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, §
.929-7, 124 Stat. 1376, 1871 (2010) (codified at 15 U.S.C. § 780)

.Section 10D to the Securities Exchange Act of 1934

Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, §
“SEC. 10D. RECOVERY .954, 124 Stat. 1376, 1904 (2010) (codified at 15 U.S.C. § 78j—4)
OF ERRONEOUSLY AWARDED COMPENSATION POLICY. (a) LISTING
STANDARDS—The Commission shall, by rule, direct the national securities
exchanges and national securities associations to prohibit the listing of any security of
an issuer that does not comply with the requirements of this section. (o) RECOVERY
OF FUNDS.—The rules of the Commission under subsection (a) shall require each
issuer to develop and implement a policy providing— (1) for disclosure of the policy of
based compensation that is based on financial information the issuer on incentive
required to be reported under the securities laws; and (2) that, in the event that the issuer
is required to prepare an accounting restatement due to the material noncompliance of
the issuer with any financial reporting requirement under the securities laws, the issuer
will recover from any current or former executive officer of the issuer who received
based compensation (including stock options awarded as compensation) incentive
during the 3-year period preceding the date on which the issuer is required to prepare
an accounting restatement, based on the erroneous data, in excess of what would have
.been paid to the executive officer under the accounting restatement”
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,A7727 NI¥IR I0M? NIMIWIT NN 7IWITN ,INR o0 ’91 SOX-7 304 pyo
TIWR PRWI DY MIDINWY 7AW NPT 19K 00IDY ,pHRY NI Nan My
YXINI 0N Y IR, PEIR KD 2571927 Hw 19102 819292 10w 19K 090 IR 0°3770n
IPYD MIRTIT DY HPOIAY TR NORPPINKT TIV NI NIV 12W 1DIRT 2V Tnd? Ny
DOISNNW NPMWI NPIIN YHR? NINARN wITw ,y¥InT Y251 nmv? 75 .SOX-Y 304
MIDIN 304 PYD, 7T 2V AOI.NPITN PIRY IR W37 7w 17 Y95 XD 304 7°vo,2ampa
executive o> 71D YRITW 2957 19°K1 7392 00D H7OIMD IR 97w D93
NW>37% 2°DIWM T 77A72 0299337 W RN YW TIRK 71207 77730 y3m officers
na x> SOX-% 304 7pyo *5% 7MW NI NDIPN” 15 113 $2.NIMPRNMT NI12°012 1AW
NIDOIY D°IW WIYW N2 X°7 Y¥ITW Y907 B nuwrnan Appn 12°K1 ,0wTIn 12
HY 7D .0*DOIT PNIMT YW WINM AR YXIY AWITI 772N 12w IVINT 102 IR
WITIW 7IWNT RWI DR MDWH NPRWA 7100 RY 71207 %5 NWTIDN ¥ap y¥Ing Y9on,
A1 nTWwDRY ononn 1k SOX-2 304 7Pyo 19°K7 1% pavInw 2wmannn pon 2wnb
Y9377 12°RY ,72aNRR T3 NI XY MamIna Yw anvp wnt SOX-% 304 gpyo 7102
NPT PRRY NN NTY 70 S.0RTD AwIT Y210 IR RITW MIWNDH ¥ YRINW
17 12 NIMDAT MW T X XYW NN 3 2015 NIWA YW Y907 ¥ 7awn
.nonn AR NN YW N1WDRY Mpwn
IYNAW ARPPRN PRARPY XTI DHXRIV TIRNIT 1YWY XOWIT YW 7XITPR NN oY
XKW1 YW 7311 *NITORI "NR°pR 219703 1°avi 4.0y AnIRY pIDan 1777 2010 NIw31 TIY
WTINA 70 .7772 VA ROWIN YW INT° N2 2°20,2021 MW AYW3A wINN MY 72awnn
WTIND TWN? WINM NANID K77 °3 MRPINKRT IV NI DWW AYUTIN 2021 IWPIR

Listing Standards for Recovery of Erroneously Awarded Compensation, Securities Act
July Release 33-9861, Exchange Act Release No. 34-75342, 80 Fed. Reg. 41144 (proposed
1, 2015) (to be codified at 17 C.F.R. pts. 229, 240, 249 & 274) https: //tinyurl.com/2pskjmyx
(¥R 597 1 19n9)

“an ‘executive officer’ would be the issuer’s president, principal financial :34 ‘nya 0w
officer, principal accounting officer (or if there is no such accounting officer, the
controller), any vice-president of the issuer in charge of a principal business unit,
division or function (such as sales administration or finance), any other officer who
performs a policy-making function, or any other person who performs similar policy-
making functions for the issuer. Executive officers of the issuer’s parents or
subsidiaries would be deemed executive officers of the issuer if they perform such
.policy making functions for the issuer”

.54 'mya 0w

WRI2 DA PIW INNA 7ITORT N2 NIATY MINT? AR 1071 MIXOWI? BRIV YW 1IN OY 03 PhIvn
n*3p°%21997 730 nan? awnw L Financial CHOICE Act of 2017-71 nppna 9217m anwx1al
WP 2 DRIV NNAD? ANWRIT NP¥NHA 133 TIWIRY ,AR°Pn AnIR nsona .Dodd Frank-n nprpn®
SW NN TR 12133 TN AR ORPIART 1IAT P 525 11DW 37T0XRT 21372 1M 2°1p2231977
.2008 MW 2w *01°D7T 1WA NIAPYDI ANAIR P12 1AYW? ROWIR
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2022 >3 wTIN2 $5.2015 Nw3a y¥ITW 2959 ¥a1a M%7 NIWAY 7IYNY 5PN DX
nIYAY ANXPRW 7DPNA 12ApNAW NIYR MINY INRY ,2°9Wn 31T NI An0ID
YW NRIT PIRA PR HY 0101 ,I0°7 12,1012 7IR°D NMIWIR 2021 Nw *aYwa
N1 A79Y PRI 19T A AW D3 SS.NPRPTIAR DNAN T DY 73awn man
NI WA 73w ,2015 NIW YW ANRNIWAA — 73WR DPPIN M0IDY DA NYwa
2015 nw3a,75 .2021 nw? ,Rule 10D-1 %w non® ayxan nx anwRI? 7no7d TIw
23% P71 TNYWI, 1,116 27 PRPXY 1DINIT JIXIM 7AW NP1 190IDW NIIANT 100N
9DOM 7 2021 NIWY ,NYRING PINT NYXAY NIDIDD NPAY NINIDXT NANT NXIAPN
TINIT DR DP3INM OX MW ANIRA A%IAp ANIRD 46% 77 TNV L2,451 NMANA
90%-1 237 YW 127w M1 ,S&P 500 7113 MIPYoR Nana nwvi IRINHRA
% I8 NIRT 732 5,15 MWy’ nopIn 12In ’YY 119890 72w NPTN IXNPRY DA Yw
nInD N991DW N3 A7 N0 L,NNANAN PYNA IXIN IRMIRY 7AW 1A
N17°1 NIWA TP0IDW 9957 NYEIA 10TIDW N12°017 NMIYY ,7AWwn WITN 1173w N12°0)
7AW PN DR IXNOR NN PRI AW 1DIRA 75757 12015 NIWA NORPPTINRT TV
M5 NMWDRA ADWAR NMIYY 7AW NwIY 3IWnT RWN YW ONDWN NR D¥N¥nD
$9.2015 niwn 2951 nyxi
H%5% 7510 MO MRPINRT IV NI NIWI AP0ID 2022 IIWPIR WIINA 71037
09130 YW 73WR NYPIN MY PIOR ,MIND WNT AT 953 20,0090 naws xwia
WX WpaANN 72Awna, %237 °b BV .0%°D0377 MM YW wINMN 73%N YW YR N1apya

SEC Reopens Comment Period for Listing Standards for Recovery of Erroneously
nyxi :72n%) Awarded Compensation, SEC (Oct. 14, 2021) https: //tinyurl.com/2zmmy96p
.(2021 NIWM IRPPIPRT IV NI MW

Sec. & Exch. Comm'n, Division of Economic and Risk Analysis, Supplemental :1x-
data and analysis on the voluntary adoption of compensation recovery provisions by
1ssuers and the impact of including “little r” restatements as triggers for a compensation
SEC Supplemental :1%1%) recovery analysis, (June 8, 2022) https: //tinyurl.com/58ngc4fp
.(Analysis

.2'nya,ow

-3 X7 piria 1y w  Fortune 100 793w n11ani 2992 AwWYIR 1272 IRINAT 1INIT DR 023100 OX
.7°2722w1 7173122Ww N107123 NIINDIT INTA MYITAT NN 272 03 AW DI PR TNV .80%
Society for Corporate Governance, Comment, Release No. 33-10998; 34-93311; 1C-IR?
34399; File No. S7-12-15 (Reopening of Comment Period for Listing Standards for
Recovery of Erroneously Awarded Compensation) (Nov. 29,  2021)
.https: /7www.sec.gov/comments/s7-12-15/871215-9411438-263053.pdf

.1'mya,86 w7 vy ,SEC Supplemental Analysis

Sec. & Exch. Comm., Listing Standards for Recovery of Erroneously Awarded :1x3
Compensation (Oct. 26, 2022).
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0°02 %v ,595% 1207377 7272 wAIDMA PIXWw *55 °Lana pavInw ovmana bw phnb
927N Yoy ANy RYR 7IWnT RWNY W IR 7T pRnw 11200

V1YW NP 29130 YV YINN NIRRT mIvapnw nerant ,peIRw 99570 b Yy
IR 711772 DI TV PRWIN YW DIIVA 7197 77 I O, wInm Aa¥n? 921y 0wn
YY1 MI1T NN 7700 NPT DY 7awn wATh 12w 37pna *4.9ava nid
%5.17ann Yw 0rnwi nnTTa

NI NN — 192N MNIN .2

PRINY NI37071 1IN 0IANPYWS ,NY71TD NI DYRPPINRT ARPNN NINTP T 13 1Y
X YY1 NRT NIINY 6.707122 IV NI IN0AT WD MIPIN TN IM0n NPAI03
2317 HY TINYD 12ayn ,ppoa NI APRY 07YIIDT TIVA NI PIN YW omawn
API3 AWYIN T2V YR AWIVA 21PR NIVINRI LD CNINWE NPT AR CNpYpaa
N3I1 NI7°733 IPNY DMISAW 19XI3 NAR XY DRI 2PN DY TINY? 10°1 nonInn
21%W ,0°17 ONIX DR 7703 ARI?M2 .JNIR ANRY IR ,NDYIRII NINT NYINNA ,7AWRR
1T N3 PN 3190 1071, 7°avn—T31Y Y0MPa DPIWpR
IPPRW MIPIVRITI IR TTIAY PN MPIAN TWR NPT NP0 ANWRIT TWOAD
S1°avnY 723 1A 72w IR YW Inbyonal mrpa oomnn ,SOX-Y ax ninTp
NI"VPIT 7AW TR°0D2 NIPPW FIW ARMN AN AW P PINK KIZHT [N%1 79X MIPIN2
NI DR IDAW R¥MW N1 01 AR ,72Ww 9o obw 7 Faithless Servant-n
TRV IX 71BN ARRIND Y1PW D°PIMANT DR WAL WIT? ,IPP0YnY 190 NINRIT

“in the event that the issuer is required to prepare an accounting restatement due to :ow
the issuer’s material noncompliance with any financial reporting requirement under the
securities laws, the issuer will recover from any of the issuer’s current or former
executive officers incentive-based compensation (including stock options awarded as
compensation) that was received during the three-year period preceding the date the
issuer is required to prepare the accounting restatement, based on the erroneous data, in
excess of what would have been paid to the executive officer under the accounting
.restatement”

“In this regard, we believe Section 10D was established not to punish wrongdoing, :ow
but to require executive officers to return monies that rightfully belong to the issuer and
.its shareholders”

“... the time period covered for the recovery policy will be the three completed :ow
fiscal years immediately preceding the date the issuer is required to prepare an
.accounting restatement”

“... of incentive-based compensation received by current or former executive :ow
officers ...”

... the final rules require a listed issuer to file the policy as an exhibit to its annual :ow
report and to include other disclosures in the event a recovery analysis is triggered
.under the policy”

.United States v. Darby, 312 U.S. 100, 61 S. Ct. 451 (1941)

.(Murray nw1b :727%) Murray v. Beard, 102 N.Y. 505 (1886)
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,AVAT NV Anpnn oR [IMAY 27 ,ArI0pITa °bY L1IDA0 YR 7AW ADIpNT
YANIT T2V ORI APRWY YA PWRIT IV 0271V W NN LDWNT N2 Tpnnn
(misconduct) 17 X NI3TINAA 11571577 N12°012 17w AROYA ATIN PRIN DR 157
19IR2 YYD T2IWn oX APRWY ya1 vwwn phavn J(unfaithfulness) ninxi 90Ima X
IR ,NIIWPNAT NDIPN JNR? WD 1197 P92 proyni 595 NYYLw nydwn 93 IR *YW
NP Yy wDWRL WY PR 0277 Yaunw WY DI0PK NWwnbn vin ,poren?
9131% qwpa 700 MYIINA YW 0vpn Yy Ywnb ¥0axn it A1 wpna %.a7pen
TIHWR YW IR 71233 YW 0pn Py ¥2337% 101,71 DY q011 . 7°ARN7 YW Opoy NInTIn
N*pOY NM2YD NP P20YNI YW PP AY*AD YW X1 ,5POY YOI TARN 1900n YW
%932 1Innn

190.ny77 93 977 112 LOWMT *NA NP°ODA NAZYNAT NMNDNN NIXINDT AIIWPITA
Iwx32 pay 112 Apropa nwnwn Faithless Servant-n nmwpyt,ar ansn Yw awpna
HwnY 75 .77°5%5 D*IINRT NI DX 1IDAW 0NIWVPI’T °2% 772N7 12V 20NN NWwn®
mnnt vownn naa 1w Phansalkar v. Andersen Weinroth Co. 11y
MOPTT YW 11°1¥A FAWR NN AVARI L DPNYIVY vDWHT N33 137 P 112 097750
927pWw NPEDIRI NI 1971 Y2°PW 213N °D0D 1WR? WITI NPT .ONNR NI DAY
101, wn1m 925w *1AT 210N 1732 1IN 2T DRI

71131 YW APYDM OYp AWRPRY ApRR 172 NTRY MIPIn NP9 $MIwn Iwean
AN 73T ARIVAW 71°TN0 NINNW ,INDPR DR NIATY 1071 NIPTAN INIXI LIV
Cal. Lab. ) m1mpovp Sw amava p? 221 5oyo 12,0950 0723y n1v1o12 noome
MW AW WA WD pYn Yaph oRwI arR o°povn *3 '%yap (Code § 221
01¥°D, 0701112 193 TPDIRI D°YIX A TVINT Q%10 DOIAM PPN 31T TWRD 03 T2
YW NIID7T 19X 11012 IWR2 71°1719°2p2 NIIAN YW TIYE DX I8N 37 PY0 02X
75 .N92IM NMINTINTI NIINRI NI ,ATIN NIDT YW 0P 7AW IR NIINN-R NN
020112 YW 217y NIWDRMT 21930 NPITH NINRM NN AKX N12230 DY TN
N19an NARYAW YINANT DTN IWRD 03 NRT QY NN IR W 1IN mww
N3 ,MIPMDM N12°012 7AW *13 P 0°°I07M DOPIID D WNDMI NIPEM 1°111D°0p3

nwp :7197%) Phansalkar v. Andersen Weinroth Co., L.P., 344 F.3d 184, 191 (2d Cir. 2003)
.(Phansalkar

Yukos Capital S.A.R.L. v. Feldman, 977 F.3d 216 :%wn% 1x1;97 w”n Yy ,Murray nwap
Astra USA, Inc. v. Bildman, 455 Mass. 116 (2009) ; (2d Cir. 2020)

Kraus USA, Inc. v. Magarik, 2020 U.S. Dist. LEXIS 83481, 2020 WL 2415670, at *11, 18
Design Strategies, Inc. v. Davis, 384 F. Supp. 2d 649, 32- :031%71;(S.D.N.Y. May 12, 2020)
.39 (S.D.N.Y. 2005)

.98 wn »y% , Phansalkar nwp

Stuart Lichten & Eric M. Fink, Just When I Thought I Was Out: Post-Employment
.Repayment Obligations, 25 WASH. & LEE J. CIV. RTS. & SOC. JUST. 51, 75—78 (2018)
Cal. Lab. Code § 221: (“It shall be unlawful for any employer to collect or receive from
.(an employee any part of wages theretofore paid by said employer to said employee”
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W 75°0Y 10405721971 N2WY PI057 DOWVIN NIANT HY TIRM DOWPH PINDP2 LOWNHT
TN NI30M2 7AW NIWDRY 71307 VY 7IWNT PRWI DX 0°NRR? NIERITY NN
.AWR NIPIN YW 7272 79°ORT 19°0 NX IDWY DKW 0D 8O0 POV

1’0991 .3

TITOXR 791 NPOIPD NNV NOATNPY 7ITOXR NRYR 7710132 03 LYRIW? AmITa
NI PW IWRna NIOTMINY NAWRIW (NP0 1PRW) “MY°3Y” NIANY nonnnw
comply) 77207 IR YR~ 3101 71 ¥ NDOIAN NP3 NN YW FITOR WA
Financial Reporting -7 ,°010°0 m1% nxynn axoonn royw 195 (or explain
VM PAYR XM YW 77708 Yy PnRw cvan oxna ,Council (FRC)
JFRC -3 229w 703 9% 16.p%mm »1arn Swnmn TP 23y» 03 75 TN, 07RNWN
ANMDT IR 7AW *MIAIN 1AW YINANT NPPIIN2 17957 NIP0IPD 1PRY NN DI YXIN
TP L,NIRIY AP 253 197.75% MIRARNN3 NN IWIAPW NI2°0312 19YDIW PN Yw
WP VMM NYT 2IPPW NIAND PN TV 1IN YW AYYDRY 0730 V1B R
09IR , 7AW NN PIN’RI NI2IA (PR NIPDI1D [PRW NIM2M, TPt 202, 1mKD 108,
nWR A 2021 NIW 727n3,7102Y 19°.959% N12°07 NR ©IBY 1YY ,AXPRY XYW 1973 DX
7392 7P NP 7AW 20127 2 ARNA Ywnni TP nx n1wY FRC-an w2 nbwnn
2021 yn wIna 75 .(malus) anneam (claw back) mawnn *;mmm nx pInn®
110 9320877 N1V MIWPANH DI7IVAW NINIPY 127 701 00IDNT
1x°k FTSE 350 702 ni1%on n11anan 90%-> 7%°5 Ixnn Jnoni v 172
IXMIRY 030 DYIX L3 MWYY nOpIn 73I0 092 ,AnnDm 7Awn M PI¥In
WX ,0°YLIN 07503 NIMT YW D°YITPRI DXHNM NINIANT 21 YW 73WAR DPPIN3
9112 YW X P1WInn priv NI0R N 0°9915W 0°1370 03 18K 7222 MVYN NN

.77 'mva,102 w7 v5 Lichten & Fink 1'%

Institute of Directors, UK Corporate Governance Code (July 2018) (Sept. 12, 2019),
.https: 7/tinyurl.com/3fbudzwt

Financial =~ Reporting Council, About  the  FRC, IR ,manmay
https: //-www.frc.org.uksabout-the-frc (“We regulate auditors, accountants and
actuaries, and we set the UK’s Corporate Governance and Stewardship Codes. We
promote transparency and integrity in business. Our work is aimed at investors and
.others who rely on company reports, audit and high-quality risk management.”)

The UK Corporate Governance Code, FINANCIAL REPORTING COUNCIl, at § 37 (2018),
https: //tinyurl.com/78byvjsh (“Remuneration schemes and policies ... should also
include provisions that would enable the company to recover and/or withhold sums or
share awards and specify the circumstances in which it would be appropriate to do
.807)

.ow

.105 w1 2°vY Institute of Directors

The Secretary of State for Business, Energy and Industrial Strategy, Restoring :1x1
.(2021 n3wn Jmona : 1979) Trust in Audit and Corporate Governance (March 2021)
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N1 PYYW ,R0na NYXING 2700 wd 2omupT bw Ymana nerana
9132 °MIn 2w ;0750377 NI NN NIV : AR 070 DR NP9 ,P0ImnY
nRTINA 13 NnvIn RY NIATING YW 0»10IDR 79p3a MMM TIann v 0°115°07
0721977 YW 020707 DY 73373 1720 XD Dws 14 o1001m pri;bod o5 AN
Nawn? Iwpa 7970KR AR%pR 3Pnn 7°10°732 0PN MWYD 1Y B.mmphn vl
TIVNA AX°YRA 2013 NIW3A L0 LN10IPD NIANA AIWH CRWIL PIIw 0°2Iman
Yy IPW 0°p132 7AW NN Y1PY PV vINPIDY NPRPIA APPNY NMWVINPIDT
VAN LRI TN AYID YIDY AMWY IMPTINAWI 7INwH a0 Y2pw 721 9O
16, 3mmpva X 19w

Senior -7 npn YW 157 APINY 0191 ,2015 MW NPWRI 19N XY 0PNIWD
nwan Yw Management Arrangements, Systems and Controls (SYSC)
Financial Conduct Authority -7 — o»owrp omw v 777082 n°w37
SRIWK NN NNAIT L0700 0°NIPW NIpHONI N11an 1210 1157va b 1 (FCA)
TAWR NIMRNNT N12°012 ¥¥2Y 1WDR W 221an yar? 18 FCA-7 1 Yy ninpioni
1 noanw Ywmann Yw annon x L,(Claw back) 72195 pavinw mainwn Yman Hw
TPENa MYNS ,T2WR NP orn oaw vaw-wnn Yw aopn Jina (Malus)
120 n3pni 75 Y31 12IR ROPNY

.91 mya, 0w

.91 /m¥3,0W .07 NOPT*T? P TR 7T WP ORI 0N’

IR 711207 T3M NPT XD NIATINAY 7K NWITI DR 7PRW? 7195 pDOM IPRI 011 127 0IDA 1K JHONT
.72 DIORW DMORPIIN TR

IR PN DY IR °DOI PTI PW P WATT IR TH0NT W TP

.92 /my2,110 w71 Y7 ,2021 NIWn 00N

PARLIAMENTARY COMMISSION ON BANKING STANDARDS, CHANGING BANKING FOR
GOOD, (HOUSE OF LORDS AND HOUSE OF COMMONS) 2013-14, HL Paper 27-1, HC 175-],
at § 163, https: //tinyurl.com/yffmvabz (“The Commission’s proposals which follow do
not relate simply to investment bankers or directors, but should apply to all those whose
.actions or behaviour could seriously harm the bank, its reputation or its customers”)
7ax X371 SYSC-71,771 %y qo11.31 w73 »°¥7 ,nnponi Yy npon on ,1owpk 181 FCA-i Yy mamn®
,SYSC 2015 c.1, § 2.1 :3%7,SYSC-71 %y mana? .0»01rd 0°n17°w MpoORI N11an Yy Hrn n1Ipn
.https: //tinyurl.com/2uuw3srr

.https: //tinyurl.com/mryrsear : %7 ,FCA-7 71 Yy minpioni n11anm Yy v1101 fanab
.SYSC 2015 c. 19D, § 3.29R(2)

Brian Jebb, Sarah Henchoz, Why :w1 ,namin% .SYSC 2015 c.19D, §§ 3.61R(3-3A)
Clawback Provisions Are a Must: Present and Future Risks in Financial Services,
.CORPORATE COMPLIANCE INSIGHTS, March 29, 2019, https: //tinyurl.com/3unokd42
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121 Prudential Regulation Authority (PRA) -1 > %¥ 03 19m17 0117 n13pn
,0°DIPD 0°DI3 YW NIX*7T NITOR 2V IR 7723 PW 3% 7105 Y¥IDW 170RM7
122 my1°2 PI72MY 012 NPT

nYyoi% N12°01 ¥12p% w71 N1pn? 7915w 71an °3,SY SC-n n1pna vap: 11y
IR, ANNWR 12292197 073w 0°1pn 1997 AW 1P0aaR AN IR 7AW 211N
ARRNT IRIND TIAYY M9EA ®KY IR 12479205 015°1 0770519 797w NIARINAY ,ORINR
MWK 21307 NAWR? 20 RN 23 MWYY 79207 HY 25 ¥ap1 noo mIpna 25.nrpn
7297 PWw 7pOYAN OR 03 ,7AWAN NDIPN TIN2 ,MnYpnn 19a%w N12°0Inn NN
mywvY 1k (misbehaviour) 77187 XY NARINAY 77°20 PRY WP WRD :ARNOR
127 2115°077 917732 "3 112Wom NY2I0 71N WK IR 126,72197 T80 0ONInn

(designated senior management) o>»”10» 0*1°PbNA 029MT B*1°52Y Y3
NPWYI R°7 OX NPIWDR 07w WYY 3awnn noIpn N>R, SY SC-1 nupna o'voni
ANND 727 72w NI°0IT,PINANT DRIV IVING MNWRIT DIWR yaw Jrana
nDIPN 0INY 93IY 7AWAT NN DYDY L2Int owyw ooyIRY ¥ana apna
AAND ,1Y PINM IR 717107122 ,N°NTTOR MW 3 77aN% Y1 IWRD PRIYAY IR ,7AWnN
*10% AW 1133 NPYORY 92In% 0w *5 157IVn TN 0YIKR? ¥aNa 77vpna
DX ¥13p ©°02 7Y P1pwY 772an7 Yy 25 NIPN2 WA AT IWwpna 128.8awnn nopn omn
129791 AM192 wanwnY

Bank of England, What Is the :1x1,Prudential Regulation Authority (PRA)-7 %y nann®
Yy mamnY . Prudential Regulation Authority (PRA)?, https://tinyurl.com/4phssetu

.https: //tinyurl.com/2p9stku9 :1x7,PRA-7 *2 v minpionia n1rann

Prudential Regulation Authority, Policy Statement — Clawback, BANK OF X1 nann®

.ENGLAND, PS7/14 §§ 19A.3.51-19A.3.51B (July 2014), https://tinyurl.com/46exz8p5s

"7 DY MYaRIW NIIPN2 oNITARD Mom o nnnk n1en SYSC-i niapnn phn ,annnn ninbw jynY

.PRA-n

SYSC 2015 c.19D, § 3.61

SYSC 2015 c. 19D, § 3.62(R)(2)(a): “A firm must: ... ensure that the criteria for the :1x1

application of malus and clawback in particular cover situations where the employee:

(a) participated in, or was responsible for, conduct which resulted in significant losses

.to the firm ...”

SYSC 2015 c. 19D, § 3.62(R)(2)(b): “A firm must: ... ensure that the criteria for the :1x1
application of malus and clawback in particular cover situations where the employee:

.... (b) failed to meet appropriate standards of fitness and propriety”

SYSC 2015 ¢. 19D, § 3.64(R)(1)(a): “A firm must make all reasonable efforts to :1x1

recover an appropriate amount ... where either of the following circumstances arise ...

: () there is reasonable evidence of employee misbehaviour or material error ...”

SYSC 2015 c¢. 19D, § 3.64(R)(1)(b): “A firm must make all reasonable efforts to :1x1

recover an appropriate amount ... where either of the following circumstances arise ...

: (b) the firm or the relevant business unit suffers a material failure of risk

.management”

SYSC 2015 c.19D, § 3.61R(4)

.SYSC 2015 c. 19D, § 3.61R(5)
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HY 19721 0 ,0%PN W 7130 79°WI DMIAN DIPR ONTNI DIPYRY 0PN 02N
T INRM YXINT 17T ARG Ywal onbw nw133 bwa w

WW DNAW 0pRT 0V 151 TIAND AT P53 XRAINW 0PN NP0 TR
YW OnImIN YY1 0PDIR YY YD WY AYR 0Mpn Dena SR mawnn (an
NPT5717 71207 51D QWY RIT 7AW TIT7 DY 11307 NPYDI DX PIRAW 0Mpni
AWITI DAY TATPHI AN 0MPPA IITHW X7 2IPRT NPRON PRTY 1% INIRY
T2WN T 720 NnYIT RS MINING WA 077020 7IwnT RWIN YIIna Yw 7awn
DMPRT VIYPHI WNNAA LT PIDA,INRNT TWHTI 0PPI INIRY NPIIN 11772 7291
130, nn%37 X2 NIAING 1732 7Awn YXIW 2 AWIT 07w

5w vy SOX-2 304 5°y0 *5 YV 7IWn XWNM 7AW AWITI W PWRIT TP
¥ Y7om (William W. McGuire) »mpn ax*%1 5w w»1va 2007 niw
NPWR WKW 732 owXIT apn BLaayw? UnitedHealth Group Inc prvpa»
™I Pnn oA 07N PR 12 pInw nrxor bw (Backdating) 9Inx% q1xen
NI7°°1 NIWI NIVY °D HY .INT I 1NN NPIDIRT WM NAWY YW 1P 772an0
IPIVIT NPIDIRT °D YANWR WINW AYLN YN AN0ID 7I1ANT ORPTINRT TV
SW DIMANT NPT DY ARPIVAT IYINI TIANT DT W pwn an 0% 1pnY
.1ann

niwn mw 3% 0»poon nntT nx winn UnitedHealth nx$i 2007 yan wrina
PRWNY PIVIAW 177 21032 NMIYL YY MY Y73 75 TIN2T,2005 NIWY T 1994
.IDIPN ANIR TIIR? 07 21DY 9217 TIRYM 1.5-52 NININONY ,7IWN

-3 712n% WA PMApn 02007 RPPTINKT IV NI NI OV AAWIRY 7IwD3
132.2003-2006 0°1W3 1% PIVIAW ATIVA 21307 0°02 HY 1WINW 07T 11N 468
121 198-2 nxaw Ao oo UnitedHealth-% 2>wib 9>mapn ovoon qwnna

RI7 NAYIT KD NIATING P32 7IWH PRWIN 21930 W 7awn YRIW A 7WITI 2w TR pna , iwyn®
5w 0150 WY 19°3077 MNP 0PI TIWNT ORWI NWILW 13V OPIR? P12 3MYH 77 12w 7IpnT
: DM NINDYT NWID” 29993 WM 23T 1233 1 IR .OM°Y 27INAW 1M XWA NI30NA DP9RpW (1790 Awnnd
(12.10.15)  vo*%9%3  7mRY  prab  Spw M 51 W PEpRRI 1 MRD
.https: //tinyurl.com/uey7a47j

Rachael E. Schwartz, The Clawback Provisions of Sarbanes-Oxley: An Underutilized
:03 W1 .Incentive to Keep the Corporate House Clean, 64 BUS. LAW. 1, 13 (2008)
Christopher Bowe & Ben White, Ex-UnitedHealth CEO Gives Back $s00m, FIN. TIMES
.(Dec. 7, 2007), http: //tinyurl.com/2psmsesn

Securities and Exchange Commission v. William W. McGuire, M.D., No. 20387 (D.
.Minn. filed December 6, 2007), https: //tinyurl.com/445srefsy
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PN Wwab wITIW R0N 7w RWI L,AWID ANIRY WpA 0w WY Na ADpnY
UnitedHealth Yw >vownia yywin 22vwh ,121% +1»7 )37 12 pwiaw »mannn
2°1N7 K17 1217 QY 73WINY w2 B4anINoia1 T1IRN2 MWK N121IYR QUKW
JIMORT MIATINAAN 12 MNZW 0NN DDPpWwHT 01217 11PN 1.7-5 Yw 0150 wnb
WM TWNY NMI2¥ 7920 YW 11PN0RTT2 IR 72732 ANN0oN vInn? 1219 02501 15 193
B35 onw

,JJPMorgan Chase & Co. p1a %w 11»1v23,2012 Nw3a ¥R 12 PIoviw "W 7pn
720RW ,P1aR PW *v*137 §°102 MYPWIR NPYRNA AVIPRY NUN7Ya MY°YD 11701y
IYX°2 TWIDT ANIRI,NP¥AN2 1369917 TR0 TwUwd YW 01903 1THRIW 027057 PI1aY
115°071 N7 DX 10791 373Y D°INR 1R NPT 1AW ,MIYPWRN NpNna IOV 0212
5o 1150 NIND;T 75 JIN,PNY 11502 N12377 013 MIXPOY P17 NIP°YDA 191757
11772 ,P332 52 AW YW MW INHa v3a 1T AwIDa 17.0°I0577 NINOM DYPWINT
i) “The London Whale” popioni »105% notw ,(Bruno Iksil) 9037
7> HY 17127 NI¥IXRA ARI 17107122 7PN RO, TPI0 I3 02T TNV AWIDT (I
138 FBI-n1 199m0 1277, R P InRa 79 D11 nwa

MY WITI R 0P ,pIaT YW 037 07721 YW ONpOoYa P N0 AWIDT NI12pYa
nIINISY 7%V ANWY 771°32 1T YwnY 15.07° nuInw YInanamn phn by oMz by
P12% WY AR ,p1an YW Mwpwan nvnm 1ayw? (Ina Drew) 17 arx xon
NRWI 77°RDN APINMW 13 73%I7 177 070w YW 10WY Mpwn 1203n MMwa YN
Jamie ) 11177 >3 97517 0w AT BV 701 P12 DR 152°0W DPYIPRY NIINNR2
1’3 ADLANAW 72NN AVYAW A>T M2apya Boxna nnoia 2012 nw® (Dimon
Committee on) °Xpnxi 0MPR YW 771 *10% P51 NI Yy R
nx 22237 1177 °> x¥m1 ,(Homeland Security and Governmental Affairs
"IXI3 197V ’DY, 07019 KD AR 2°921p1 XY, 2771531 0°113°0 NP0 2w NPT 11ann

Eric Dash, Former Chief Will Forféeit $418 Million, N.Y. TIMES, (Dec. 7, 2007),
.https: 7/tinyurl.com/sn7sdjsr

Securities and Exchange Commission v. David J. Lubben, No. 20836 (D. Minn.,
filed. Dec. 22, 2008), https: //tinyurl.com/54xevvy4

Securities and Exchange Commission v. David J. Lubben (D. Minn. filed January 23, '**
.2009), https: //tinyurl.com/mr3vsaht

Dawn Kopecki, JPMorgan’s Drew Forfeits 2 Years’ Pay as Managers Ousted,
Steve Schaefer, o3 %7 .BLOOMBERG, (Jul. 13, 2012), https://tinyurl.com/yckuzd29
JPMorgan To Claw Back Millions From Ina Drew London Whale, FORBES, (Jul. 11,
.2012), https: //tinyurl.com/s54astey

Patricia Hurtado, The London Whale, BLOOMBERG, (Feb. 24, 2016),

.https: //tinyurl.com/bdzx fkke

Halah Touryalai, More Bad News For JPMorgan As FBI Gets Involved, FORBES,
.(May 15, 2012) https: //tinyurl.com/schh54r9

Christina Rexrode, JPMorgan Chase cuts CEO Dimon’s pay in halt; NEWSDAY (Jan.
.16, 2013) https: //tinyurl.com/bdfcfdte
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19 113 .NRT NI2pYA 77307 AYYRI PORW *n»yan 2xnY IWKRA 77307 11°10p7°T DR
DYPWNT MY IR Y372 INDI VIR INRY MW [DINI YYDW MO R¥M 1T
1M 2°377,M12°037 172 07032 X ,AWIDI NIRXIDAT INRD T PPV MWD Y0022
TWITIW FAWAT 150 1INRI 2197 J02 77N 012 707 DNIR 7191 RIAWI DVITRY
140, 930¥72 9917 11727 100-22 TWIBA NN A2 P13 0¥1°337 0TIV NYIIRD

1mxa . Wells Fargo p1a,q0% p12 12 279m 700w 1219n "wobw 37pn 175112 MK
D810 N1PIPTH P13 7373,2016 NIWY V1 2002 NIWH Y17, NIOTIR 073w Jwn3 77y
PRIWR *0°VID PPOIN? P12 MNAWR 1P MNDY pIAR YW 02712 ADATY NNMYN
NIORYM 1DIXA 27737 75 ,NRT WP RYW I3 YW MIMIPHY N1RPI2 N1PIIN MIND
nI?°¥yoi IR NMPAY I3 NI 3,70 TINA .0°27T1 002 MIDTY MO DX
172V NINN IDPT ,NIMPY 712V 025N 37T MID0M PIAT 2T 11X ,NPI7IavR
DI R XYY IMND 127 7YY MNAWRY MIMPY YW 0°%°yb1 0151 MNAWNH 0’00
YW D190 NIPRPPINRT 7D°IRT NPIWI? 02w P13 2007 2020 NIW1 HL.namphn Yw
142 319y MWW 01707 N130M 1217 IR AWIPwn INY

myoi Yw nopon i Wells Fargo qanon maw awasa %15m any vhaw on
SRPPINRT DPVDWAT TIWNI 071733 IRVIANAW 53 43 ANMIDWHNTI ANNXIY ,N°171aYR
DYVIPWR IR 44p130 YW MNWa NI P17 NAIT PW uhmn 11Ywa 121
190D INDWR MRIW IV, AR 7 AT 73 77 VITRAY WA ORPTINKT 0IAPA 10w

Justin H. Mims, The Wells Fargo Scandal and Efforts fo Reform Incentive-Based
.Compensation in Financial Institutions, 21 N.C. BANKING INST. 429, 440 (2017)

WI7TY IWDR AW NP2 071237 QP10 YW 7aWR AwITI 7AWRR NwITa,PpIan 00IDW 0271 *DY
Examining Bank Supervision and Risk Management in Light of JPMorgan :1x1
Chase’s Trading Loss: Hearing Before the H. Comm. on Fin. Servs., 112th Cong. 45
:03 X7 .(2012) (statement of Jamie Dimon, Chairman & CEO, JPMorgan Chase & Co.)
Adam Martin, JPMorgan Is in ‘Maximum Clawback’ Mode, Starting With Ina Drew,
.THE ATLANTIC, (Jul. 13, 2012), https: //tinyurl.com/bdaghpds

Emily Flitter, 7he Price of Wells Fargo’s Fake Account Scandal Grows by $3 Billion
N.Y Times (Feb. 21, 2020)

DOJ, Press Release, Wells Fargo Agrees to Pay $3 Billion to Resolve Criminal and :1x1
Civil Investigations into Sales Practices Involving the Opening of Millions of Accounts
.without Customer Authorization (Feb. 21, 2020)

“[Tihis :95 79Wwma 52 XVANT XPIHORT DVOWHT TWH QOIBY NNWPN? AYTINL .0V :IXI
settlement holds Wells Fargo accountable for the tolerating fraudulent conduct that is
.remarkable both for its duration and scope”

“[Tihis case illustrates a complete failure of leadership at multiple levels within :ow 1x1
the Bank. Simply put, Wells Fargo traded its hard-earned reputation for short-term
.profits”
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14699120877 YRR NPV ORPPINRT DINPA TINAW 0INATR DOIPT IR
71 wpna v .on? PaInw Ymanan pon wab Wells Fargo »5an mns wwam
IR NPt 1y v, (John Stumpf) Rpnxwvo 173,213 713 1770w 1 RN
nPNINR DMWY 02w TIRY ,2¥M7 NIAMIN NIARA YN NPwes Swa R phw
-3 5w 1203 MW 0°21m3N W AONRVD WIT1 2016 NIWA .Y Pwn 707 pranw
VIVOIY MIRP ,PIAT YW AR WP NN YW NYIIND MW N AT PN 41
WTINA A7 1rn 19- Yw mwa o°vinan 2wiab 1k aw T (Carrie Tolstedt)
WIT1 DMRVD — 0°BOW @°9173 D150 W VIVOYIVI YDHRVLD WITI 2017 27IOKX
,720¥P2 077917 1P 47-0 2WAY AWITI LIVOPIWY 1PPRI,0”M9IT 1P 28-0 WY
11°2°1 180-» N YW 702 07720XN DPMII0 1WA I P1O2 WITI AWIDT NPV
148 g7

KB Home n7an 5w 73192 2017 920050 W02 YR 12 PIOYIY *¥°277 71pn7
9733 WITI 7Ipn INIRA LAAWAR DWIT YW WRA TN N3Y pPinY 2wn: XM
NIV 2ININTN 25% 2w w1 Yman 2wk (Jeffrey T. Mezger) 231 »p73 ann
Mu%pn 01075 NAPYA 77N PPNVRT T DY AP3pna nweTn Yy aubnnn abw
NPRPYMIPT,INIDW °DY3 IVAD [DIX RVANM XITWD IATM TYIN 73V ANLIAR NINYRHN
WM AW R *3 PIR 73V WIT? YA 71207 An0I5w mIPTa 4.7 2vp
NP0 NIRM NY2IPR APR INIDW QY CWORT 007 T INIATINT TN 2701mY
AR TPNVRTT, AT NINYY [YAY MR 72WAT YY I TOWN,TanY nYYhw
150 395pDNM AT XIT, TV 7N 737717 NINTING OX 73 7317 102 ¥7IN7

HOLDING MEGABANKS ACCOUNTABLE: AN EXAMINATION OF :wx1
WELLS FARGO'S PATTERN OF CONSUMER ABUSES: Hearing before the
Committee on Financial Services of the U.S. House of Representatives, 116" Cong. 71
(2019): “This was not an outlier. You fired 5,300 employees, and they were fired for
following company policy. Make no mistake, 5,300 people don’t go rough together.
.These were employees who were following company policy”

Michael Corkery, Elizabeth Warren Accuses Wells Fargo Chief of ‘Gutless :1x1
.Leadership’, N.Y. TIMES, (Sept. 20,2016), https: //tinyurl.com/yceéxhpyn

Independent Directors of the Board of Wells Fargo & Company, Sales Practices :1x7
.Investigation Report, WELLS FARGO 1, 2 (Apr. 10, 2017), http: //tinyurl.com/3usubpsr
Connor Douglas Maag, Flaw-Backs: Executive Compensation Clawbacks and Their
.Costly Flaw, 11 J. BUS. ENTREPRENEURSHIP & L. 353, 380 (2018)

Tiffany Hsu, KB Home to Cut C.E.O.’s Bonus Afier His Rant Against Kathy Griftin,
N.Y. TIMES, Sept. 21, 2017, https: //tinyurl.com/547v2sha

U.S. SECURITIES AND EXCHANGE COMMISSION, KB HOME FORM 8-K, (Sept. 20, 2017),
https: //tinyurl.com/ya42uswd (“Jeffrey Mezger has always conducted himself in a
professional manner during his tenure at KB Home. He has been a very effective CEO
and a great leader for the Company. Mr. Mezger has the full and complete confidence
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1°2 W23an7 2019 721331 WIINA 713N NITAIVA 9O DY DI XD 020 20192018
PX3T KITWD IT°PEN DX 07707 PI1IIWVO°K 1°DYW 007 712N IPNVPTT A% PI12T00K
151,9M9917 1991 40-1 0P SW MMWw3 090D IXDY

WIS PIRIWORY QIWH N 72 ,3WIN (1PN0PTII Y PI12IVOR 1°2 007N
n7ana 723pna 2020 PP WTINA OYR .00 YW onTp DX [PI0RPIIN %102
M3 DY PIAVOR YW 020NN 0rRY NPWMIN NPRI IR N MR ANYN 077911Tpn
2nN7 PEYW AW ANN0IW PINIWOOR TA YN NWARY 2237 1277 .MITIWAN
021w 172 2°pw 2223307 *DoON 01917 11N 62-1 NP 7IANY WAL PIIAIVOR
W13 NI30MA TIANT DX A7 PII2IVOOR 2D [YLIW INRY NI 1A 194,2019-1 2015
PII2IWOR YW IMPIING 73WNI 75 7IN2 NIV NIPRI 7391 N0 07NWDIT 0O07
DMLDY 7YY RIDR NPT ,TIANT NPPIH DR 7DR? A72A0an MR PYana
n9an% 22wnk PI127V0°R WITIW I20XNT 01D NXRT NAPY .0°I0°57 18D NP YU
153,0°9997 1391 105-22 7K1 077911TPN

L7173 13110215 112N 2w A3°71¥3 YR 7AWR W YT AWRANI 130 WO PR
Yy ,Dieselgate —»11°3% 7nsm 2015 nawa Anoisnaw Awaea 54, Volkswagen AG
DIT NPT {1°12 1AN0PYID 1IN ANWRIT TIPNT NN AN YW D10 vNn ow
2577 DAY ©°23M TTIAY 710N WINW NIYINRI TIXPW 2397 2251 pPna PNRT
TPWRIT 19 I3 LRI 1912 DONTAT NYOPD DR NPADMY PNXR DT NP IR 13
155,239 °95 ONIRI PR 0ITT JpN NIDAA 713N

2 P1TIIRD NPMIRY-127 TXYINT TYXOIW IRNYY PN ,2014 NIWA AWIDT NPWK
nvYo prva International Council on Clean Transportation (ICCT)-n
nYYD NI I NPT POND WYIW OPWYN 73071 2INANA 21T CYInn Dnn

of the Board. However, Mr. Mezger’s recent behavior in his personal dealings with a
.neighbor is unacceptable and a negative reflection on KB Home”)

Scott Spector, David Bell, and Elizabeth Gartland, McDonald’s Clawback Suit
Against Former CEO: A Cautionary Tale, HARV. L. SCH. F. ON CORPORATE
.GOVERNANCE (Aug. 26, 2020), https: //tinyurl.com/ycknésdp

Taylor Telford, McDonald’s claws back $105 million from fired CEO, WASH. POST,
.(Dec. 16, 2021), https: //tinyurl.com/sdfvaezr

Andrew Edgecliffe-Johnson, McDonald’s claws back $105m from disgraced former
chief  Steve Easterbrook, FINANCIAL TIMES, (Dec. 16, 2021),
Amelia Lucas, McDonald’s claws back $10503 X1 .https://tinyurl.com/29b9s58wce
million from fired CEO Easterbrook, accused of hiding relationships from board,
.CNBC, (Dec. 16, 2012), https: //tinyurl.com/yckamsx9

.P3737 FITORY RIDR 7DIDT, 712 NI0TIA N3 NINON 7PN NTAIRD JAI0PYID NIAN 03 IR
Frank Jordans, EPA: Volkswagen Thwarted Pollution Regulations For 7 Years, CBS
Russell Hotten, :o3 %1 DETRIOT (Sept. 21, 2015), https://tinyurl.com/ycytsnwm
Volkswagen: The scandal explained, BBC NEWwS, (Dec. 10, 2015),
‘https: //tinyurl.com/2dztjtfb
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U.S. Environmental Protection Agency -i1,72°207 NI312 N°Rp*IHRT 11102
-7 ,0°737 DIXIRA IR nrIn Yw oK onaxwna nxvny L(EPA)
.California Air Resources Board (CARB)

nx12p% M1 EPA-7 nnoap 2015 nw onbwa apnni oxrEn» nvap Inx®
NR N°ADHA 21N W wi 7% on 12w 7,Clean Air Act-1 1157 %y 1anopnd
VITIVOIN THTNT NYYDA 40 D TV YW AN 191 2577 2952 DN NYYD
Department of)) *xp>1xi oovowna TWwn w7 2016 MW NWXI2 P8amnn
159, Clean Air Act-i1 npi1 132 EPA-1 owa nn%n (Justice

:2°¥9 1IRINW NIDAY Y312 077707 w32 IMI0RYID NXIAP AIWRNT 2016 NIWA
-7 N°99757 N0 MI°R1 Y MR L7102 NN NP7 NIRIR NYWHN DY IR
13M0p?D n¥Iap Aarnnn ontoan oY JFederal Trade Commission (FTC)
2597 °%om V2RI BINTA NPPAY 0213787 M1¥*D? 1TYPW 07117 TIR M 14.7- DPWY
2597 °95 *H¥aY ¥xAY 77300 72700 LA DY 90 /M1 neatuon”a avpwn
160,715 ©»p OX ,33°0°771 0O07 DX 0°°07 IR 25777 °95 NR 72 0N WIOT°?

APMWRI MITIAY 79300 319°307 1AN0PYID T3 YInw vvp PYna ,ar By nom
IR YA 19 115 077917 TIRY M 2.8 03 DIp DYV 09790 DR *H°Y0 TWIYwa
,2IMNA 0IPT vITIEN APINY ¥ana EPA-n bw nuvw nx anen 12 Y9ow qom
TIXROPM 1.5-5 Pw 03 pIp @PWYY D3 NDIW NNYLa MTIAY 772aN7 And0n
1ol g%y

Press Release, West Virginia University, WVU study found elevated levels of
.emissions from Volkswagen vehicles (Sept. 24, 2015), https: //tinyurl.com/yssbrrd
.The Clean Air Act of 1963 § 203, 42 U.S.C. § 7522

Press Release, EPA, Learn About Volkswagen Violations (Oct. 18, 2021), :I1X1
Press Release, EPA, California Notify :qo1ma w1 .https://tinyurl.com/sekttavy
Volkswagen of Additional Clean Air Act Violations (Nov. 2, 2015),
.https: 7/tinyurl.com/ssksmm24

Press Release, Department of Justice, United States Files Complaint Against
Volkswagen, Audi and Porsche for Alleged Clean Air Act Violations (Jan. 4, 2016),
‘https: //tinyurl.com/3b67zzpb

Press Release, Department of Justice, Volkswagen to Spend Up to $14.7 Billion to
Settle Allegations of Cheating Emissions Tests and Deceiving Customers on 2.0 Liter
Press Release, :o3 1x1 .Diesel Vehicles (June 28, 2016), http://tinyurl.com/3uéve2yé
Department of Justice, Volkswagen to Recall 83,000 3.0 Liter Diesel Vehicles and Fund
Mitigation Projects to Settle Allegations of Cheating Emissions Tests on Volkswagen,
.Audi and Porsche Vehicles (Dec. 20, 2016), https: //tinyurl.com/bdebddk3

Press Release, Department of Justice, Volkswagen AG Agrees to Plead Guilty and Pay
$4.3 Billion in Criminal and Civil Penalties; Six Volkswagen Executives and
Employees are Indicted in Connection with Conspiracy to Cheat U.S. Emissions Tests
.(Jan. 11, 2017), https: //tinyurl.com/bdeefrcx
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Stefan ) wo1p 1pL0 MINDR N2°LA WK 2AVWY ;11X 100 4.1 -3 2w (Stadler
PRI 23091 AwMd nvha MupI Mavw? 1rx ey 2w (Knirsch
nIRINMA AWwIs? Twpa L2157 o3 2R e 1.5-3 wi (Wolfgang Hatz)
MIL?2) MWW 1R 23190 270 DINM 193,3199X 211799 288-3 1a10p2ID NAAN? 12WwIN
164 79w *RwI1 YW NIRRT
TAWRN 71I3m YYDIT RY 13w 7T P15 NYXINT TI°POT DX DINMPW PV AW T1pni
NI PRIV NNV ANYR 1AW 7IPHT RIT,TIANN PW PININT NPPTN 0P AW AR
nIIYn %701 ,72°0 HwH Mapya ,mipn IMRa S Equifax mxprnka oRwKa
%Y W3 ¥R AW WWAW (2°IpKR7T) 02030 P ,2017 NIWA 71307 YY Wwnn
H9OW WUR1 YR 2331 MIDIYNY 18157 NApYA LAanT mmphn 11 143-» Ny
0’173 oM A NIvwn (Social Security Number) *mx% miv>a »pon
nPYITD NI N33 TIpNI AWIDA 6.A7ann MIMpYn YR 209-3 YW ORIWK
I7°9W ,IANT $791 13 1M ORPPIART TN TIWM 03 727,0°137 NMIXIRI NPT

Press Release, Volkswagen AG, Volkswagen’s Supervisory Board reaches agreement
with Prof. Martin Winterkorn on EUR 11.2 million in compensation (June 9, 2021),
Volkswagen AG, Annual Report, 207 (Mar. 15, : 03 7 .https: //tinyurl.com/3z8mjajb
2022): “To this end, Volkswagen and Audi entered into damage settlements (liability
settlements) with Prof. Dr. Winterkorn and Mr. Stadler respectively in connection with
the diesel issue. Prof. Dr. Winterkorn’s damage payment amounts to €11.2 million and
Aly McDevitt, Volkswagen secures $21.7M :031x1 .that of Mr. Stadler to €4.1 million”
in executive clawbacks for Dieselgate roles, COMPLIANCE WEEK, (June 10, 2021),
.https: //tinyurl.com/4uxajayz

Christoph Rauwald, VW Claws Back $351 Million in Diesel-Scandal Damages Deal,
.BLOOMBERG (June 9, 2021), https: //tinyurl.com/3sjr57y4

Volkswagen AG, Annual Report, 207 (Mar. 15 2022): “Volkswagen has :1x1
furthermore reached agreement with the relevant insurers under its directors and
officers liability policies (D&O insurance) on payment of an aggregate sum of €270
Joe Miller, lan Smith, VW claws back :o3 w1 mana’ .million (coverage settlement)”
€270m from insurers over Diselegate, FINANCIAL TIMES (June 9, 2021),
https: 7/tinyurl.com/tsjzkm

,0”D13MT D°31N3,0°011D ORIWKT NPV0T DINNI 2NN YR MIOORI PI *Pnna NpoIy 77anm
M3IYn 9913 PRI IR NN Y 021398 DY OPIW YR POy PYITIN ,0IR 2mwn
MMIPLY ¥ MR 5 DPNIMPY W ORIWRT NII00° HY YR NIRIIT NN NI F0YAT NN
YRIWRT *0°VI02 ARNM APT YIN? 733 010D MMIPLY CRIWK NIVW ;TP PIPY YRI? 2 NYni
Kbl

Press Release, Equifax, Equifax Announces Cybersecurity Incident Involving
.Consumer Information (Sept. 7,2017), https: //tinyurl.com/yj94erkr
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Dustin Volz, John McCrank, Equifax CEO Departs, forgoes bonus afier massive data
STAFF OF :1%1 mamn®? .breach, REUTERS, (Sept. 26, 2017), https: //tinyurl.com/yfomyeet
H.REP. COMM. ON OVERSIGHT AND GOVERNMENT REFORM, 115" CONG., THE EQUIFAX
.DATA BREACH (Comm. Print 2018)

Brian Pietsch, Equifax to pay up to $700 million in US data breach settlement, CNBC,
.(July 22, 2019), https: //tinyurl.com/syckp3cr2

In re Equifax Inc. Customer Data Security Breach Litigation, No. 2800 (N.D. Ga. Filed
Jan. 13, 2020), https: //tinyurl.com/89689cnx

In re Equifax Inc. Customer Data Security Breach Litigation, No. 20-10249, 999 F.3d
.1247 (11th Cir. 2021)

U.S SECURITIES AND EXCHANGE COMMISSION, Equifax Agreement Ex-10.1(Sept. 25,
Press Release, :03 %1 (%7217 0y osonn :197%) 2017) https: //tinyurl.com/bdh9sjsy
Equifax, Equifax Chairman, CEO, Richard Smith Retires; Board of Directors Appoints
Current Board Member Mark Feidler Chairman; Paulino do Rego Barros, Jr.
Appointed Interim CEO; Company to Initiate CEO Search (Sept. 26, 2017),
.https: //tinyurl.com/zyaedhn3

Jena McGregor, Why Equifax’s CEO Will Still Get a Pension Worth Millions, W ASH.
171 w7 229, %7517 0oon nx 03 1x1.POST, (Sept. 27, 2017), https: //tinyurl.com/2nmdxksf
Press Release, Equifax, Equifax Releases Details on Cybersecurity Incident,
.Announces Personnel Changes (Sept. 15, 2017) https: //tinyurl.com/yenr7n9s
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Emily Glazer, AnnaMaria Andriotis, Equifax Board Considers Clawing Back
Executives’ Compensation, WALL STREET JOURNAL, (Sept. 29, 2017),
.167 w1 v ,Volz & McCrank : 03 17 .https: //tinyurl.com/297stcan

U.S. SECURITIES AND EXCHANGE COMMISSION, Equifax Form DEF 14A, 37 (Apr. 2,
2018): (“The Board exercised its negative discretion to eliminate the 2017 annual
incentive awards for the Senior Leadership Team. As a result, the Board eliminated
approximately $1.3 million of annual incentive compensation that would otherwise
Equifax :721%) (have been earned for 2017 by our NEOs other than our former CEO”
.(2018 Proxy Statement

(“Under the revised policy, the Board : 175 w1 v ,Equifax 2018 Proxy Statement 1x3
may recover incentive compensation awarded to employees in the event of misconduct
.or failure of oversight that results in significant financial or reputational harm”)
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Restatement (standalone) [15]

1.

Restatement (standalone) — 15

Restatement due to Executive Misconduct [11]

AN A WN
s B b s .

Restatement due to executive misconduct — 3

Restatement due to executive misconduct or fraud — 1

Restatement due to executive misconduct or gross negligence — 1
Restatement due to fraud or intentional misconduct of executive — 2
Restatement due to fraud or intentional misconduct of executive or
gross negligence — 2

Restatement due to direct involvement of executive in fraud or
misconduct — 1

Restatement due to executive engagement in fraud or intentional
misconduct — 1

Compensation was based on wrong factual basis (without necessary

condition of restatement) [3]

9.

10.

11.

Materially inaccurate financial statements or material errors in the
performance calculation, whether such inaccuracies or errors result in
a restatement and whether or not the executive officer has engaged in
wrongful conduct — 1

The compensation was based on financial results that were achieved as
a result of executive officers’ knowing or intentional fraudulent or
illegal conduct — 1

The award was based on material misrepresentation by the employee —
1

Executive misconduct [7]

12.

13.
14.
15.
16.

Executive engaged in misconduct that constituted a material breach of
the company’s code of business conduct — 1

Involvement of executive in certain acts of misconduct — 2

Executive engaged in Intentional misconduct -1

Executive engaged in act of gross misconduct — 1

Executive engaged in certain acts of misconduct [including
embezzlement, fraud or theft, disclosure of confidential information or
other acts that damage reputation or employees] — 1
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Breach of aspects related to employment relationships [9]

17.
18.

19.
20.

21.

22.

Involvement of executive in breach of confidentiality — 1

Employee disclosed or misused any confidential information or
material concerning the company — 1

Executive breached any agreement with the company — 1

Executive engaged in knowing and willful misconduct related to
employment — 1

Executive violated non-compete, non-solicit or confidentiality
provisions — 4

Employee engaged in any activity in competition with the company —
1

Termination for cause [3]

23.
24,
25.

Executive was terminated for cause — 1
Executive terminated for misconduct — 1
Employee was terminated for cause — 1

Detrimental Conduct

26.
27.

Executive involved in detrimental conduct / behavior — 4

Employee engaged in detrimental misconduct [illegal activity, breach
of fiduciary duties, intentional violation or grossly negligent disregard
of our policies, rules, and procedures, trading positions that result in a
need for restatement or significant loss, conduct constituting “cause”]—
1

Violation of law, regulation or company’s policy [6]

28.
29.
30.
31.

32.

Executive committed a felony — 1

Executive committed significant legal or compliance violation — 1
Employee violates any company’s policy — 2

Executive whose misconduct results in a material violation of law or
company policy that causes significant harm to the company - 1
Employee engaged in certain prohibited activities [including violation
of any company’s policy, breach of confidentiality, etc.] — 1

Reputational damage [8]

33.

Reputational or financial harm to the company even in the absence of
restatement — 1
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34.

35.

36.

37.

38.

39.

40.
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Executive engaged in willful misconduct in the performance of duties
that results in significant reputational of financial harm — 1

Executive engagement in any intentional misconduct that caused
material financial or reputational harm — 1

Participant violated certain [compensation] plan provisions such as
taking actions that may damage the reputation, goodwill or stability of
the company — 1

Executive engaged in misconduct that resulted in a material violation
relating to (i) the research, development, manufacturing, sales or
marketing of the Company’s products or (ii) the overall goodwill or
reputational of the Company — 1

Executive engaged in detrimental conduct that caused material
financial or reputational harm — 1

Executive engaged in detrimental conduct that caused material
reputational or other harm — 1

If a government or regulatory action occurs that, in the judgment of the
RCC, has caused significant financial or reputational damage to the
company or otherwise indicates a significant compliance or regulatory
issue within the company, then the RCC shall make a written
recommendation to the Compensation Committee concerning the
extent, if any, to which the incentive-based compensation of any
executive, senior manager, compliance personnel and/or attorney
involved in the conduct at issue or with direct supervision over an
employee that engaged in the conduct at issue should be reduced,
extinguished, or recovered — 1

Executive Supervision [3]

41.

42.

43.

Executive engaged in misconduct or failed in a supervisory capacity,
resulting in a material violation of law or company policy that causes
significant financial harm to the company — 1

Executive whose misconduct results in a material violation of law or
company policy that causes significant harm to the company or who
fails in his or her supervisory responsibility to prevent such
misconduct by others — 1

Employee engage in any activity inimical, contrary or harmful to the
interests of the company (or directly supervise any employee who
engages in such activity) — 1
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Miscellaneous [6]

44.
45.
36.
47.

48.

Requirement of law, regulation and listing standards — 2

Executive committed an act of theft, embezzlement or fraud — 1
Employee engage in any activity inimical, contrary or harmful to the
interests of the company — 1

Employee improperly or with gross negligence failed to identify, raise
or assess issues with respect to material risks — 1

Executive breach of fiduciary duties — 1
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