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Clawback Policies Required by December 1

WRITTEN BY
Sheri P. Adler | James E. Earle | David M. Kaplan | David |. Meyers

The New York Stock Exchange (NYSE) and Nasdagq amended their previously proposed clawback listing
standards on June 5 and June 6 respectively to give listed companies until December 1 to adopt required
clawback policies. On June 9, the Securities and Exchange Commission (SEC) approved the NYSE and Nasdag—
amended clawback listing standards.

The clawback listing standards will become effective on October 2. Companies must adopt clawback policies that
comply with specified requirements no later than 60 days following that date, or December 1, or be subject to
delisting. The clawback policies must apply to compensation “received” (within the meaning of the rules) on or
after October 2. The December 1 deadline is a welcome reprieve for companies that, up until last week, expected
the implementation deadline to occur in early August.

A Brief History

In 2010, Congress passed the Dodd-Frank Wall Street Reform and Consumer Protection Act, directing the SEC to
implement rules under which the NYSE and Nasdaq must require listed companies to adopt clawback policies.
The SEC published proposed clawback rules in 2015 and adopted final clawback rules in 2022.

The NYSE and Nasdaq proposed listing standards implementing the SEC'’s final clawback rules in February 2023.
In early June 2023, both exchanges amended their proposed listing standards to extend the deadline for
companies to adopt clawback policies. The NYSE amendment also sought to clarify the types of issuers bound by
the new rules and the delisting procedures for companies that do not comply. On June 9, the SEC approved the
amended exchange listing standards.

Clawback Policy Requirements in 50 Words or Less

Clawback policies must:

e Cover Section 16 officers.

* Provide for the recoupment of incentive-based compensation erroneously “received” in the three completed fiscal years
to required accounting restatement.

¢ Apply on a no-fault basis (whether or not there was executive misconduct).

©2026 Troutman Pepper Locke 1


https://www.troutman.com
https://www.troutman.com/professionals/sheri-p-adler/
https://www.troutman.com/professionals/james-e-earle/
https://www.troutman.com/professionals/david-m-kaplan/
https://www.troutman.com/professionals/david-i-meyers/
https://www.nyse.com/publicdocs/nyse/markets/nyse/rule-filings/filings/2023/SR-NYSE-2023-12_Am._1.pdf
https://listingcenter.nasdaq.com/assets/rulebook/NASDAQ/filings/SR-NASDAQ-2023-005_Amendment_1.pdf
https://www.sec.gov/rules/sro/nyse/2023/34-97688.pdf
https://www.sec.gov/rules/sro/nasdaq/2023/34-97687.pdf

* Be publicly filed as an exhibit to the company’s annual report.

Clawback Policy Requirements in 50 Words or More

For more information, we invite you to watch a recording of our May 30 CLE on “Clawback Policies: What to Do
Now,” available here. You can also view our prior alerts on the topic here and here.

To discuss your company’s clawback policies, please reach out to any of the authors of this alert or your regular
Troutman Pepper contacts.

RELATED INDUSTRIES + PRACTICES
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©2026 Troutman Pepper Locke


https://us06web.zoom.us/rec/play/VngrL2xP-MVRcu3rZacHDoQGUseDGOvBl82yuoJwqoxVpKLRg-Rd5KGS-cjkmaj6dUpqXQBTidi8iEXu.t8O3pVgp_dZ8gIrR?canPlayFromShare=true&from=share_recording_detail&startTime=1685462406000&componentName=rec-play&originRequestUrl=https:%2F%2Fus06web.zoom.us%2Frec%2Fshare%2F7UaDrBCvsKygxzIkJv24SROHt-oey5hpnQ8Vd2EaSWRN4j96k7juc2hmZZUPoLYO.FeHPVP589GhtIp_F%3FstartTime%3D1685462406000
/insights/sec-updates-clawback-rule-timing/
/insights/sec-adopts-final-clawback-rules/
https://www.troutman.com/services/practices/corporate/
https://www.troutman.com/services/practices/employee-benefits-and-executive-compensation/
https://www.troutman.com/services/practices/litigation-trial/securities-investigations-enforcement/
https://www.troutman.com/services/practices/litigation-trial/securities-litigation/
http://www.tcpdf.org

