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The SEC’s New Clawback Rules: Things to Know as the
Deadline to Adopt Compliant Policies Approaches
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1. Nearly all listed issuers are subject to the new clawback rules.

to apply.

3. Companies cannot indemnify or insure officers against required
clawbacks.

5. There are new disclosure requirements for when a clawback is
triggered.
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6. The new rules will likely impact internal investigations related to
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accounting restatements.

7. There are exceptions to the clawback requirements, but they are
limited.

AR

e the direct costs of recovery would exceed the amount of recovery (and
only if the company has made and documented reasonable attempts
to recover the compensation and provided that documentation to the
exchange);

e recovery would violate home country law where that law was adopted
prior to Nov. 28, 2022 (and only if the company has obtained an
opinion of home country counsel acceptable to the
applicable exchange that recovery would result in such a violation and
provided that opinion to the exchange); or,

e recovery would likely cause an otherwise tax-qualified retirement plan
to fail the requirements of the Internal Revenue Code.

8. The compensation could be deemed “received” and subject to
clawback even before payment.
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