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07DO57 PNIMT DR WINN PXR? TWIT TR XIT 72w RIN7 S2.wInm
5w *90371 NI NIW™TY (material noncompliance) 772ARN YW NN NPETOR Hwa
XY WX 111 — #4(misconduct) NPT XY NIATING Pw3 630X MR IV D111 PN
N3 IXM 7¥AN NIWIDY 737 RY 03 65,SOX 71 Y 0I3p2 221172 A¥nm TR 797
n°22 11°7% ARIW NIRDIAT NAR2 DRI 2V %6.7awnn nwT YW wpna vdwni
7RPIROR NIT XY NIATING NNNG W ,A¥MIR X2 927 YW 19102 09X 070237
NPRPPINRT TIV NI MWIY NIWDR p2I¥m 304 1°Y0 ,7102Y 67, (extreme misconduct)
68 5IX71 PIN1 1277W ARXM DX ,NIRINNDT TV 0D P
npIonn WwLana %W *pI0R Mo PINRY 921 ,SOX™? 304 YD Yy 021172
W71 1PDYW N0 YU 0N N°2 LLRIDT 122 0PINIIT N2 172 PRPIHKRT 01INP2
IR 7IWH RWN DX 00, MIrTD IR MIYTING MPpWwi scienter 3107 WD TO* YW T
TINWPT YIINT *DTIWY YA 7awn nweIT 2Ipnw 1 (officer or director) ORI
,JIPPPAR PRIRY 79I 927 YW 1002w 7L uxion yx¥nw noun nxt ay 70.9%20pw

Sarbanes-Oxley Act of 2002 § 304(a)(1), 15 U.S.C. § 7243 (2006); Sarbanes-Oxley Act of 62
.2002 § 304(a)(2), 15 U.S.C. § 7243 (2006)

nIY 7PN YY TR AMTY N1aRY 000 DPRPTIART T NI NI 0993 05 PIY AT Wpn2 63
JPRPYINRT TIVE NI NwA 5w Form 8-K-% Item 4.02 1X1 .0*°502577 N2

Sarbanes-Oxley Act of 2002 § 304(a), 15 U.S.C. § 7243 (2006) (“If an issuer is required to 64
prepare an accounting restatement due to the material noncompliance of the issuer, as a result
nwann) of misconduct, with any financial reporting requirement under the securities laws”)
WP °n DAYNI NAYIT RY NIATINAY AW 777 1273 NIIYNNT MPRWY? (75017

Daniel R. Bryer, The Culpability of Corporate Officers Under the Clawback Provision of 187 65
.Sarbanes-Oxley in a Post-Jenkins World, 12 J. Bus. & SEC. L. 1, 18 (2011)

J. Royce Fichtner, John Rozycki & Patrick Heston, The Unfulfilled Promise of 66
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”)

Neer v. Pelino, 389 F.Supp. 2d 648, 656-657 (E.D. 23 %7.H.R. REP. NO. 107414 (2002) 187 67
.Pa. 2005)

.SOX, § 304(a) 68

NIRDIYA ORP DRI VOWNT N2 DP°0D 5% Mm% 0193 orR T WDl 0 Yw mar 69
nPNxtR NITTd X (recklessness) N7 5w 2°97 N9 07 scienter DA QWY ,NINIMIN
VOWN 7TIVTNITI2 X197 N9ava nvn 21y 1PLWPR HOR IR .(extreme recklessness)
TITINRT DYAR 0130 DIXIR Y ]'1’1717?( VDWNT N°2 NP°0D 5% -(2013) 301—300 ,277 TL D*POM
DIOM DITTD NIRIAY LNPLID D°OX NT30M2 LYY 1Y 7 scienter DA QWY D ARM
Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. 27, 29 (2011) 1X7 .(deliberate recklessness)
TP 779Y 1212 TR AT N2INA PWHIR 7100 — RITIY NIIRY 071Y” VY% PHY 03 IR
.https://tinyurl.com/c4b2w3kt (20.3.2017) LdWH 1100

H.R. REP. No. 107414, at 12 (2002), https://tinyurl.com/5n7artdh, at 12 (“The X7 70
Commission shall conduct an analysis of whether, and under what conditions, any officer or
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“if the non-compliance ) NP9IT XY NINTINTM Y1 NPRATR OR ,RPPINRT TIV 11777
72 (results from misconduct”

RWI YW INDWR DR 9T mIwnn X Y¥R WD 0 AN awenT 1R
BRIDA PINT NYEIA 1IAW 92 N 12 12017 AWNITA 1IN AW DWIIT? 7w
9291 0791237 1722 11T INRLWI ,02IN0237 0222 71T IVIND IMIRK IVINI 07pnn
73.nm937 RY NIATINAR 1PDRNTW NIDDI NPWID IR LXRIDI 1777

17 NI3OM2 LyMIRY DD SOX™71 YW nou? vownn SN2 1IN DIWR IR
,772N7 73N NNDIT XY NIATING DRI VOWMT °NA IPEN0T 75 N2 .0°Nw 0°3°%na
7T WRIA V12 7AW ORI, TIWNT PRWI HEX NPV SWDI T’ YW MR WIT R
12w ,ANTIR TINNR 227707 LDWNAR N2 YW Jenkins 171va LVIXAT I POD KN
IR 9721911 YW NI XY NIATANG NNDITA 0937 PR 7AWR NwT 010°2 XY 00 vap)
,ORT 721 74.nnDIm XD naminn Yw anp? 0w myTina gx X 0°0037 2751m0 Yw
WORY ,7ANT I¥N NNDIT K? NIATING DAOINR TR W ,SOX™Y 304 TPYD bY
177212 DNPOYT NI30MA 09I XY DIXD 19YD ORI IR 72,7772 OX 77 ONPNW
TMX W 17 3 Jenkins 112 LOWNAT N2 W3 NXT TX? .77207 M2y oM yea X
W™ NIAn DIPETR RN ANXTINY LPH0n IR NnYIT XY MAmINT DnoIna
N3 03 oD ATY AMIT2 75.0°°D057 MIMITR YW wINM 3% TIY D11 0PI mon
76 0°DD11 LOWN

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 order to determine to impose the
(7DD IWINN) .requirement to disgorge™)

.S. REP. No. 107205, https://tinyurl.com/ynrmt85e (2002), at 26. X1 71

ov0 72

Securities & Exchange Commission v. Jenkins, 718 F.Supp. 2d 1070, 1077-1078 (D. Ariz. 73
.2010)

“As it relates to Section 304 of the Act, the language in the Senate Bill :1078 'nya ,ow 74
ultimately became the version signed into law, without mentioning scienter or requiring
:1075 'ny2,0W 03 X1 .misconduct on behalf of the officers in order to trigger reimbursement”
“A CEO need not be personally aware of financial misconduct to have 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 'nmya ,0w 75
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
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Dodd-Frank =77 y#IX ,2010 NMw3a ,SOX -7 YW 1pIN? N3 IXA NWY? 217p N2>
954 myo 7. PRPY™INRT MOIPDR N3P ARIIDY Qwrh Wpraw LAct of 2010
Yo 79.1934 MW YW PRP IR I N1 pIN? 10D 7°Y0 DX 017 Dodd-Frank™?
MIWIT 7720 Yon WATw 02995 WAL NPRPPTINRT IV NI MWI DR A 10D
Y312 1273 PRONW NPIIN YA WY NIPRPIART NIDTI22 IN0AY *RIND ,IM0NY
T N1 5P 257 19732 2INNA 0D YOI DY D0IANT 0°X7IPNT00IAN IMAn?
NIMI7 Y0 wInn 7387 YW 79pR2 03 772a0° 770 NPPINT 1D MO LOVRPINRT
H2pW 92Y3 17D IR ANN ONW AWK RWI 9O 7awn 79207 wININ 0°bodn
PXAY 7720 AW WIPY 0w wikwa (NPEDIR NM2T?) 0810001 AN
80 52opw A 7IvR 2IMANT DX 77120 2°wAY 0037 NI DX WINN

material noncompliance with a financial reporting requirement under the securities laws and
(7DD IWT7T) must require the issuer to file an accounting restatement”

SEC v. Microtune, Inc., 783 F.Supp. 2d 867 (N.D. Tex. 2011) (“Section 304 “wn% X1 76
contains no personal wrongdoing element, in contrast to disgorgement, that would require
scienter or misconduct on behalf of the officers in order to trigger reimbursement”); Sec. &
Exch. Comm’n v. Baker, No. A-12-CA-285-SS, 2012 (W.D. Tex. Nov. 13, 2012)
(“reimbursement is required without any showing of wrongdoing by the CEO or CFO”); U.S.
Sec. & Exch. Comm'n v. Jensen, 835 F.3d 1100 (9th Cir. 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 issuer”); SEC v. Life Partners Holdings, Inc., 854 F.3d
765, 789 (5th Cir. 2017); SEC v. 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
.ssuer... and ‘not the personal misconduct of the CEO or CFO’”)

J. Royce Fichtner, John Rozycki & Patrick Heston, The Unfulfilled Promise of 77
Sarbanes-Oxley Section 304: A Call for Pervasive Enforcement, 14 DEPAUL BUS. & COMM.
7 APRWY A2 77°72 7IPR 304 1Yo T1WY7 ,0%anni 0*920nw o3 (L.J. 49, 51-52 (2015)
Yo7 W2 ,0DWNT N2 NRP0DN AYIVY B3 .0°DD37T 27310 IR P731AnN FAWR WY RW
304 "]’57017 9307 727 MR MpRha ;NInn "5ya% nUweR AYvan Mot wona apP°Iyn PR
bwnb 1m3) SOX-2 07X 0°0°¥0 172% 304 YD WL PA ARIWT 03 M3 ,MONRPAN V0
,JPWOR 19720 NI9T NI 29YaY Anp RY ARIIT 933 93 73pon’ udwnit °na N 1972371 ,(306 7°Y0
.58—55 /10y, QW .NORPINDKRE TV NI DMWY 77107 NIDMOT 9 XN

Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, § 78
.929-7, 124 Stat. 1376, 1871 (2010) (codified at 15 U.S.C. § 780)

.Section 10D to the Securities Exchange Act of 1934 79

Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, § 954, 80
“SEC. 10D. RECOVERY OF .124 Stat. 1376, 1904 (2010) (codified at 15 U.S.C. § 78j-4)
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IR D379 WM PRWI °DYD MIDINY 7AW PPN NIDRYI D0IDY ,PRRY NI NN
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DOIBNNW NPPWI NPT PARY NINANN wITWw LYRING 9957 nnwvh 75 .SOX?
304 7PYO T 2Y [0 .N1TH PIRY IR WI2a? qweT 990 RV 304 fPvo 2amIoa
executive 573 7MIDIT YXITW P97 19°K1,72%2 05D 751mD IR $7511 DY 11D
nWwTY @DWM 1T 717312 0299017 IR CRWI YW TIRD 730 77737 Y% officers
na X’ SOX™% 304 7°y0 *5% “NIW»NiN NDIPN” 1 113 82.n1°KRNN7T N12°012 7AW
NIDOIW 0w WIPW N2 R°7 YRIAW 9957 *BY NUWNAR ADIPN 1KY ,0wTIn 12
Y §D11.0°°D037 PNIMIT 2w WINM 7A%T Y¥AY AWITI 71200 12w NI 1n? 0K
TIWNT KW DR MIDWY MORWI 7PN K2 77207 00 MwMD» yap vy Yoo M
NIWBRY ONNM IR SOX™2 304 YD 1K1 12 PIVIAW IMANan YN W wITw
19°RY, 77207 T8 NI RY NITING YW anPp w7 SOX-? 304 7°yo ,m102% 7

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. (b) RECOVERY OF FUNDS — The rules of the Commission under
subsection (a) shall require each issuer to develop and implement a policy providing — (1) for
based compensation that is based on disclosure of the policy of the issuer on incentive
financial information 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
based compensation (including stock options awarded as compensation) received 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”

Listing Standards for Recovery of Erroneously Awarded Compensation, Securities Act 81
Release 33-9861, Exchange Act Release No. 34-75342, 80 Fed. Reg. 41144 (proposed July 1,
2015) (to be codified at 17 C.F.R. pts. 229, 240, 249 & 274), https://tinyurl.com/2p8kjmyx
(¥R H97 :191Y)

“an ‘executive officer’ would be the issuer’s president, principal financial :34 ’'nya ,0v 82
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”
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Dm3INm ox 87.mw ANIRD 78I2P ANIRD 46% 7 71IYWY 2,451 NN 100N 107
1237 YW 121 7 ,S&P 500 T2 MIPIYO7 NN AW IRINGI 1INIT DX
7%Y 88,75 MWYY nopIn 1230 XY LINXIN 7AW DPPIN RHRW DA Y0 90%n
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A7 PW 0INN2 A770KR7 nHa% ety DI AR 107 MIRWIL DXL YW 1027 oy 0 1"y 84
9337 na1an% awniw L Financial Choice Act of 2017-7 DP°Pn2 92177 AWK WRID
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SEC Reopens Comment Period for Listing Standards for Recovery of Erroneously Awarded 85
N1 MWI NYea :797%) Compensation, SEC (Oct. 14, 2021), hitps:/tinyurl.com/2zmmy96p
.(2021 NIWnH NORPOIDRT T

Sec. & Exch. Comm'n, Division of Economic and Risk Analysis, Supplemental data and X7 86
analysis on the voluntary adoption of compensation recovery provisions by issuers and the
impact of including “little r”” restatements as triggers for a compensation recovery analysis,
.(SEC Supplemental Analysis :7277) (June 8, 2022), https://tinyurl.com/58n8c4fp

2'nya,aw 87

X177 7I2°X7 W Fortune 100 7722w 1192117 292 TWYIN 7272 IXINDT NI IR D3NP DX 88
mnb:w NI07122 NIRDIT NP2 MYITAR NINann 2932 02 D°HWII 07123 TINR "YW .80% 2
Society for Corporate Governance, Comment, Release No. 33-10998; X1 .]"71::&7'1
34-93311; 1C-34399; File No. S7-12-15 (Reopening of Comment Period for Listing Standards
for Recovery of Erroneously Awarded Compensation) (Nov. 29, 2021), https://www.sec.gov/
.comments/s7-12-15/s71215-9411438-263053.pdf
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.1'1mv2a,86 w71 2°v% ,SEC Supplemental Analysis 89

Sec. & Exch. Comm., Listing Standards for Recovery of Erroneously Awarded IX7 90
.Compensation (Oct. 26, 2022)

“in the event that the issuer is required to prepare an accounting restatement due to the :2w 91
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, butto :2w 92
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 fiscal :0w 93
years immediately preceding the date the issuer is required to prepare an accounting
.restatement”

.“of incentive-based compensation received by current or former executive officers” :0w 94

“the final rules require a listed issuer to file the policy as an exhibit to its annual report :2W 95
.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) 96
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Murray v. Beard, 102 N.Y. 505 (1886) 97

.Phansalkar v. Andersen Weinroth Co., L.P., 344 F.3d 184, 191 (2d Cir. 2003) 98

Yukos Capital S.A.R.L. v. Feldman, 977 F.3d 216 (2d “wn“ 187 ;97 w71 »¥% ,Murray nw7n 99
.Cir. 2020); Astra USA, Inc. v. Bildman, 455 Mass. 116 (2009)

Kraus USA, Inc. v. Magarik, 2020 U.S. Dist. LEXIS 83481, 2020 WL 2415670, at *11, 18 100
Design Strategies, Inc. v. Davis, 384 F. Supp. 2d 649, 32-39 03 %7.(S.D.N.Y. May 12, 2020)
.(S.D.N.Y. 2005)
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Cal. Lab. Code § 221: (“It shall be unlawful for any employer to collect or receive from an 103
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Institute of Directors, UK Corporate Governance Code (July 2018) (Sept. 12, 2019), 105
.https:/tinyurl.com/3 foudzwt

Financial Reporting Council, About the FRC, https://www.frc.orguk/ X7 7anIa2 106
about-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
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.high-quality risk management”)

The UK Corporate Governance Code, FINANCIAL REPORTING COUNCil, at § 37 (2018), 107
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provisions that would enable the company to recover and/or withhold sums or share awards
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.behaviour could seriously harm the bank, its reputation or its customers”)
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Clawback Provisions Are a Must: Present and Future Risks in Financial Services,
.CORPORATE COMPLIANCE INSIGHTS (March 29, 2019), https://tinyurl.com/3un9kd42
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.SYSC 2015 ¢.19D, § 3.61 123

SYSC 2015 c. 19D, § 3.62(R)(2)(a): “A firm must: ...ensure that the criteria for the X7 124
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

SYSC 2015 c. 19D, § 3.62(R)(2)(b): “A firm must: ...ensure that the criteria for the X7 125
application of malus and clawback in particular cover situations where the employee:... (b)
.failed to meet appropriate standards of fitness and propriety”

SYSC 2015 c. 19D, § 3.64(R)(1)(a): “A firm must make all reasonable efforts to recover X7 126
an appropriate amount... where either of the following circumstances arise... (a) 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 recover X7 127
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”
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Michael Corkery, Elizabeth Warren Accuses Wells Fargo Chief of ‘Gutless Leadership’, 187 146
N.Y. TIMES (Sept. 20, 2016), https://tinyurl.com/yc6xhpyn

Independent Directors of the Board of Wells Fargo & Company, Sales Practices IX1 147

.Investigation Report, WELLS FARGO 1, 2 (Apr. 10, 2017), http://tinyurl.com/3usubp5r

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 After His Rant Against Kathy Griffin, N.Y. 149
.TIMES (Sept. 21, 2017), https://tinyurl.com/547v2sh4

U.S. Securities AND Exchange Commission, KB Home Form 8-K (Sept. 20, 2017), 150
https://tinyurl.com/y442u3wd (“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

—_
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W23N7 2019 721273 WIINA 71200 NITIWH 03 0V 2?1 X2 0o 2019-2018
XITW3 17BN NX 00 PI12IVO°R 1PDYW DIDT 772N 1IWVPI’T °2% PI1TVOK 172
151, 99917 1991 4071 NP YW "Mw3a 0211075 MDY XD

WS PIIIVORY DIWH NT 12,3 NPT °AY PII2IW0K 172 03077
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27NN YW AW 71N0IW PI1IVOR T3 VAN NWATY 92297 1277 .NTIAN
DWW 12 Y2pW 029NN *D0OM 01T 1N 6271 N 772ANY WY PO
W12°3 NI30M2 77207 DR 37 PII2IWOOR 0D YOIw INR? R 172 152,201971 2015
PII2IWOR YW IMPIING 72WRI 75 JIN2 NI NIPKI 7I9H N0 07D 0O07
DMWY AP KIDR AN ,TIAAT NPPIN DR 7PDRY 7IANAN MTIDAT YN
WY PIAIWOR WIATIW JIVXMT D107 NXT NIAPYA 00D XD nYhwn
153 99937 1191 105752 79K31 07791371 N2anY

IMOPYID NIaN YW Artva YR 73WR DWNMT Awpan 12w cwewn 3pnn
,Dieselgate — »11°2% 70371 2015 NIW2A 7P015NAW "WwID3a 154 Volkswagen AG ,1°3737
NIP>73 {1°12 IMOPLID NN ARWRIT TIPHT NN .A2ANT YW Y17 vun ow by
DIAW D°2%¥M ITAY 710N WIW NMIPENRI 7I81W 2377 *95n pona 1NRD 01
19 M3 .ARYIAN BT DHIINT NYYD DX ANTDPI PR DIPT NPT 72 200
155257 995 onIR2 IR DIPT PN NIDIA AN ARWRIT

2P PIIRG OPIRDTPAN ARYING YR AW CRPYY PN ,2014 NIWI TWIDT WK
Y3391 DT DY 171 | International Council on Clean Transportation (ICCT)™1
NI QORI NLYD NI I NIPPIATN POND WYY DPWIYN 7301 2Inana LT

great leader for the Company. Mr. Mezger has the full and complete confidence 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 & Elizabeth Gartland, McDonald’s Clawback Suit Against Former 151
CEO: A Cautionary Tale, HARV. L. SCH. F. ON CORPORATE GOVERNANCE (Aug. 26, 2020),
.https:/tinyurl.com/yckn66dp

Taylor Telford, McDonald’s claws back $105 million from fired CEO, WASH. POST (Dec. 16, 152
.2021), https://tinyurl.com/5dfva62r

Andrew Edgecliffe-Johnson, McDonald’s Claws Back $105m from Disgraced Former Chief 153
o3 IX9 .Steve Easterbrook, FINANCIAL TIMES (Dec. 16, 2021), https://tinyurl.com/29b958wc
Amelia Lucas, McDonald’s Claws Back $105 Million from Fired CEO Easterbrook, Accused
.of Hiding Relationships from Board, CNBC (Dec. 16, 2012), https://tinyurl.com/yckamsx9

PI9937 79T0XKY XIDXR 1391997 ,712 NIDM2 711552 NINADI INT32 NIINRD ]J11D|?5'19 nIan o 1MIX° 154

Frank Jordans, EPA: Volkswagen Thwarted Pollution Regulations For 7 Years, CBS DETRIOT 155
Russell Hotten, Volkswagen: The 3 x3 .(Sept. 21, 2015), https://tinyurl.com/ycytSnwm
.Scandal Explained, BBC NEWS (Dec. 10, 2015), https://tinyurl.com/2dztjtfb
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D°axWNT N¥yINYI ,U.S. Environmental Protection Agency (EPA)71 ,72°2077 NIai»
California Air Resources Board -1 ,Dn°1217 NIXIR2 TK’J'11D’5|7 nran Sw oorIRng
(CARB)

n¥12p% M7 EPATR AnoID 2015 MW Rbwa Ipnnn R¥m»® nYap Inx®
DX NPMONT 719N WINwR 7% on 12w 157,Clean Air Act i1 NIB7 DY 131I0p7ID
VITIVOAN HIINT NYPDA 40 D TV YW AN {91 2377 92 DA NYYD
(Department of Justice) *XP K77 QWBWNT TIWN W A7 2016 NIw NwxI2 158.anmn
159 Clean Air Act™71 n9D71 "33 EPA™77 owa 71170

:2°99 1IRINW NTIDAY YA 021707 W3 13ANDPYID NXIAP IIWPNT 2016 NIW3
=11 09977577 007 N8I QY IR, TIND YR NPT NI2T NMIXIX NYWHR DY TR
obwh 1aMopYID NXI1AP N27nNA 0717077 DY .Federal Trade Commission (FTC)
2577 °9m ©YEIT DIPIR NYPAY D20 MIXDY VIYPW 21T TR 14.77D
2597 °%3 °%¥a% ¥xaY 79anT 727007 ,A1 Y 01 /NP1 NRvIIou” A Avpwa
160,315 @»p X ,31°0°271 DOD7 NX 0*°0? X 2577 95 DX 772 DN W1

TMWRA NMITIAD 79300 992507 1A0PPID TA Yinw vPv Phaa it By fom
IR Y72 19 115 071917 TIRY M 2.8 703 0Ip DKW 09700 DK YYD AWIPwa
,2IMNT DIPTR VITIWVON ANINY Y2 EPATT PW Pnnvw nR 0 1A HYow fom
TIXOP M 1.5 Pw 02 01p 2YwDY 7°D%D NDIAW NuYva MTMAY 79207 An°oon
161 g7

manR 9733m 130210 112N AWIT 2021 23 WINAW IR 3T RN YW WpRI
DIPANAN IR 712 11.273 YW 0130 7% WY (Martin Winterkorn) 77199017 100

Press Release, West Virginia University, WVU Study Found Elevated Levels of Emissions 156
.from Volkswagen Vehicles (Sept. 24, 2015), https://tinyurl.com/ys8brrd

.The Clean Air Act of 1963 § 203, 42 U.S.C. § 7522 157

Press Release, EPA, Learn About Volkswagen Violations (Oct. 18, 2021), 1IR3 158
Press Release, EPA, California Notify Volkswagen of 50112 X7 .https:/tinyurl.com/56ktt4vy
.Additional Clean Air Act Violations (Nov. 2, 2015), https://tinyurl.com/55k5mm24

Press Release, Department of Justice, United States Files Complaint Against Volkswagen, 159
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 160
Allegations of Cheating Emissions Tests and Deceiving Customers on 2.0 Liter Diesel
Press Release, Department of 3 X3 .Vehicles (June 28, 2016), http://tinyurl.com/3u6ve2y6
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 $4.3 161
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/bdeefrex
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2w (Stefan Knirsch) W77p [DLD MIN°D1 N2V WXI 720 ;1R 1120 4,170
2w (Wolfgang Hatz) PRI 2330911 AwIID N2°0A2 I0PTT 929092 531K 110
28875 13M0PYID NI2NY 12WIT NIRINGT TWIDY WPa 21377 702 162.97K 110n 1573
RN YW DPINRT ML MWW IPR PN 270 03nn 163 3R aphn
164 mwnn
TAWAT PI3M YYDIT RY 12w ,7T PIDI NYRINT 7RO DX DINMOW Y AWwn 7Ipni
3T DRIV NANYH NPT AW PRI RITLIIANT YW YINANT NPPINI 0Pp R AR
nI>IYn %901 1270 HwH Napya ,mpn INIRA 165 Equifax NORPTMINRT ORIWRT
DY W31 YRY AW INPWAW (2°IPRT) 02INYD *1°2,2017 NIWA 77207 YW 2Wwnni
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Press Release, Volkswagen AG, Volkswagen’s Supervisory Board Reaches Agreement with 162
Prof. Martin Winterkorn on EUR 11.2 Million in Compensation (June 9, 2021),
Volkswagen AG, Annual Report, 207 (Mar. 15, 2022): 03 IR .https://tinyurl.com/3z8mjajb
“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 that of Mr. Stadler to
€4.1 million”; Aly McDevitt, Volkswagen Secures $21.7M 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, 163
.BLOOMBERG (June 9, 2021), https://tinyurl.com/3sjr57y4

Volkswagen AG, Annual Report, 207 (Mar. 15, 2022): “Volkswagen has furthermore IX7 164
reached agreement with the relevant insurers under its directors and officers liability policies
.(D&O insurance) on payment of an aggregate sum of €270 million (coverage settlement)”
Joe Miller & lan Smith, VW claws back €270m from Insurers Over Diselegate, @3 Ix7 32n77%
.FINANCIAL TIMES (June 9, 2021), https://tinyurl.com/t5j3km

0°1N3 ,0°011°D PRIWKRT NPINVO°T DINNA DNNN YR NORI PW PRna NpoIy 1anT 165
TPNIPWI 77IRIN .00 DYY 021998 DY PIPW YT FpOY PYPTIN ,0PNR DI 070N
;PMIMPY YW ORIWRA NPNMVOR DY YR NIRINT NINAN MY AuHRT NS M3IYe 0299
AT YIAY 273 01VID NIMIPLY ARIVKR PNIPW ;TPIN PIPW YRIL DIPNYNT MIMRY? v IR MR
.On%W PRIWKRT 0°VI3 ARIM

Press Release, Equifax, Equifax Announces Cybersecurity Incident Involving Consumer 166
.Information (Sept. 7,2017), https://tinyurl.com/yj94erkr

Dustin Volz & John McCrank, Equifax CEO Departs, Forgoes Bonus after Massive Data 167
STAFF OF H. X1 7an1a% .Breach, REUTERS (Sept. 26, 2017), https://tinyurl.com/yf9my6et
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Consumer Financial Protection "1 197371 N1AY n°277577 Mw1Y 01pd 02w w 01917
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FTC-71 135 MW nrnbwnn N0 2w jnoomna 169,2020 niwa vowni N2
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%Y 9NN 717207 DR L7707 9701190 17D MW /NP0 TVE 2TV WD NapYa
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TIMM% 27519 P RYW 0MIT 1PN 18.473 12 IpIVIT INWPID 1Y ‘NND ORIT
Chief Information ) CIO=D 1315w — Q°0011 Q152 W ,/N°noY Tadn 172, 7awnn
INXPW ¥12w3a ,77200 DR 07 AR 121V — (Chief Security Officer) CSO~21 (Officer
173 ;331071 Yy M In

D732 TIWH PRWIN PN NAWT WIIT? 77207 JPI0RIT Ypw TwIni napya
MW 0PN 0°PIYn NRT oY YYD XY 72wa0 1IMn 937 Yw 19302 X 17457202
175 739207 n%mna 01°02% pavInw 2Imannn InnoIn 21217 110 1.373 hw Y9

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 168
.22, 2019), https://tinyurl.com/yckp3cr2

In re Equifax Inc. Customer Data Security Breach Litigation, No. 2800 (N.D. Ga. Filed Jan. 169
.13, 2020), https://tinyurl.com/89689cnx

In re Equifax Inc. Customer Data Security Breach Litigation, No. 20-10249, 999 F.3d 1247 170
.(11th Cir. 2021)

U.S Securities and Exchange Commission, Equifax Agreement Ex-10.1 (Sept. 25, 2017), 171
Press Release, Equifax, 23 X7 (273171 0y 05077 :777%) https:/tinyurl.com/bdh98j8y
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, WASH. POST 172
171 w7n °¥% 57511 00077 IR 83 X7 .(Sept. 27, 2017), https:/tinyurl.com/2nmdxksf

Press Release, Equifax, Equifax Releases Details on Cybersecurity Incident, Announces 173
.Personnel Changes (Sept. 15, 2017), https://tinyurl.com/yenr7n9s

Emily Glazer & AnnaMaria Andriotis, Equifax Board Considers Clawing Back Executives’ 174
03 X1 .Compensation, WALL STREET JOURNAL (Sept. 29, 2017), https://tinyurl.com/297stc4n
.167 w1 ¥ ,Volz & McCrank

U.S. Securities and Exchange Commission, Equifax form DEF 14A, 37 (Apr. 2, 2018) (“The 175
Board exercised its negative discretion to eliminate the 2017 annual incentive awards for the
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Senior Leadership Team. As a result, the Board eliminated approximately $1.3 million of
annual incentive compensation that would otherwise have been earned for 2017 by our NEOs
.(other than our former CEO”

“Under the revised policy, the Board may recover incentive compensation awarded to : QW X7 176
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]

2. 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

AR

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

~

8. 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. 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

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

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

Executive misconduct [7]

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

13. Involvement of executive in certain acts of misconduct — 2

14. Executive engaged in Intentional misconduct — 1

15. Executive engaged in act of gross misconduct — 1

16. 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

Breach of aspects related to employment relationships [9]
17. Involvement of executive in breach of confidentiality — 1
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18. Employee disclosed or misused any confidential information or material concerning
the company — 1

19. Executive breached any agreement with the company — 1

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

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

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

Termination for cause [3]

23. Executive was terminated for cause — 1
24. Executive terminated for misconduct — 1
25. Employee was terminated for cause — 1

Detrimental Conduct

26. Executive involved in detrimental conduct / behavior — 4

27. 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. Executive committed a felony — 1

29. Executive committed significant legal or compliance violation — 1

30. Employee violates any company’s policy — 2

31. Executive whose misconduct results in a material violation of law or company policy
that causes significant harm to the company — 1

32. 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

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

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

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

37. 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
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38. Executive engaged in detrimental conduct that caused material financial or reputational
harm — 1

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

40. 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. 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

42. 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

43. 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

Miscellaneous [6]

44. Requirement of law, regulation and listing standards — 2

45. Executive committed an act of theft, embezzlement or fraud — 1

46. Employee engage in any activity inimical, contrary or harmful to the interests of the
company — 1

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

48. Executive breach of fiduciary duties — 1
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