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About Glass Lewis

Glass Lewis is the world’s choice for governance solutions. We enable institutional investors and publicly
listed companies to make sustainable decisions based on research and data. We cover 30,000+ meetings each
year, across approximately 100 global markets. Our team has been providing in-depth analysis of companies
since 2003, relying solely on publicly available information to inform its policies, research, and voting
recommendations.

Our customers include the majority of the world’s largest pension plans, mutual funds, and asset
managers, collectively managing over $40 trillion in assets. We have teams located across the United States,
Europe, and Asia-Pacific giving us global reach with a local perspective on the important governance issues.

Investors around the world depend on Glass Lewis’ Viewpoint platform to manage their proxy voting, policy
implementation, recordkeeping, and reporting. Our industry leading Proxy Paper product provides
comprehensive environmental, social, and governance research and voting recommendations weeks ahead of
voting deadlines. Public companies can also use our innovative Report Feedback Statement to deliver their
opinion on our proxy research directly to the voting decision makers at every investor client in time for voting
decisions to be made or changed.

The research team engages extensively with public companies, investors, regulators, and other industry
stakeholders to gain relevant context into the realities surrounding companies, sectors, and the market in
general. This enables us to provide the most comprehensive and pragmatic insights to our customers.

Join the Conversation

Glass Lewis is committed to ongoing engagement with all market participants.

info@qglasslewis.com | www.glasslewis.com
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Background

Because company disclosure is a critical aspect of assessing the mix of diverse attributes and skills of directors,
Glass Lewis tracks the quality of board diversity disclosures in company proxy statements.

Our 2021 Proxy Paper reports for companies in the S&P 500 index included an assessment of company proxy
statement disclosures relating to board diversity, skills, and the director nominating process. Specifically, we
reflected how a company’s proxy statement presented the following features:

e Director Race and Ethnicity Disclosure: the board’s current percentage of racial/ethnic diversity;
e Diversity Considerations for Director Candidates: whether the board’s definition of diversity explicitly

includes gender and/or race/ethnicity;
e Rooney Rule or Equivalent: whether the board has adopted a policy requiring women and minorities to

be included in the initial pool of candidates when selecting new director nominees;
e Director Skills Disclosure (Tabular): board skills disclosure.

This document provides insight into our findings for 2021 from these assessments of S&P 500 companies’ proxy

disclosures.
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Director Race and Ethnicity Disclosure
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e Individual — Racial/ethnic diversity of directors is disclosed on an individual basis.

Aggregate — Racial/ethnic diversity of directors is disclosed on an aggregate basis but does not identify
specific directors.

Combo/Individual — Diversity disclosure is provided on an individual basis but it is not clear what
measures of diversity are represented.

Combination — Diversity disclosure is provided on an aggregate basis and it is not clear what measures of
diversity are represented.

None — No data is provided in the proxy statement regarding racial/ethnic backgrounds of directors.

Approximately 74% of the S&P 500 disclosed board racial/ethnic diversity on an individual or aggregate level.
This represents an extremely fast shift in the index. “None” was the dominant category in 2020, as companies
did not provide this data.
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Diversity Considerations for Director Candidates
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e Gender and Race/Ethnicity — Both are expressly included in the definition of diversity that is considered
in the director search process.

e Gender — Gender, but not race/ethnicity, is included in the definition of diversity that is considered in
the director search process.

e None — Neither gender nor race/ethnicity are expressly included in the definition of diversity that is
considered in the director search process.

Approximately 12% more companies provided a definition/explanation of how diversity is considered for the
director search process in 2021 compared to last year, allowing shareholders to understand the factors the
board considers when selecting director candidates.
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Rooney Rule or Equivalent
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e Yes—The company discloses in its proxy statement, nominating committee charter, or corporate
governance guidelines that it utilizes a formal Rooney Rule in its director search process, or expressly
states a requirement to include diverse candidates in its director search pool.

e No — No such disclosure is provided in the proxy statement or relevant committee charter.

The Rooney Rule feature is the least common feature across the diversity disclosure assessment, and the area
where we saw the least amount of change from 2020 to 2021. However, in our review of proxy disclosures, we
observed that although many companies did not require that minority candidates be included in the initial pool
of candidates, they did commit to including minority candidates in such pools. As such, we determined to add a
third category for this feature in our 2022 reports, “Commitment”. This represents when a company discloses in
its proxy statement a commitment to include diverse candidates, or otherwise, the nominating committee is
bound by a committee charter which expressly states a commitment to include diverse candidates, in its
director candidate pool.
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Director Skills Disclosure

60%

50%

40%

30%

20%

10%

0%

7-90/0 7.30/0

Skills Matrix — A single table which identifies each director’s knowledge and proficiency in specified
skills.

Individual — Individual director biographies contain standardized skills disclosure which could be
tabulated into a single table.

Aggregate — Aggregated information that indicates how many directors have a particular skill but does
not identify which directors have those skills.

None — No standardized, tabulatable skills data is provided in the proxy statement.

We have seen a steady increase in the number of companies disclosing tabular skills matrices which identifies
director skills at an individual level over the past few years. Following that trend, we found that just over half of
the S&P 500 disclosed skills in this way in 2021. Investors tend to favor a tabular skills matrix over other skills
disclosure as it allows shareholders to quickly see a complete composition of skills on the board.
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Overall Ratings
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Overall, we found a noticeable improvement in S&P 500 disclosures on director diversity and skills. While over
30% of companies received a “Poor” rating in 2020, less than 10% received one this year. Further, most
companies received a “Poor” or “Fair” rating in 2020. A vast majority of companies received a “Fair” or “Good”
rating in 2021, a rapid improvement in overall disclosure on these topics.
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Looking Ahead

Lack of diversity in American boardrooms has been an area of investor concern, and in recent years, there has
been increasing pressure on companies to improve board disclosure and best practices in this area. As seen in
our diversity disclosure assessments, S&P 500 companies included more information and metrics about the
composition of the board, skills, and diversity considerations in 2021.

In the 2022 proxy season, we expect to see the trends within the S&P 500 continuing to rise, with more
companies disclosing the racial/ethnic composition of the board, for example. We also expect the wider market
to follow suit, and accordingly we have expanded our diversity disclosure assessment to all companies in the
Russell 1000 index. We are seeing increasing legislation and exchange requirements in this area as well.

The Nasdaq proposal approved by the SEC in August 2021, which requires companies listed on the exchange to
disclose board racial/ethnic demographic information, will come into effect in August 2022. Following the SEC’s
approval of the Nasdaq rule, we continue to monitor whether other exchanges or the SEC will adopt similar rules
addressing board diversity and disclosure.

In time, we believe that these disclosures will become standard to include in proxy statements, and that
providing less robust disclosure than peers could be an indication that a company has gaps in skills,
backgrounds, experiences, or diversity that the board does not want to make apparent to shareholders. We
expect to see that investors are increasingly willing to hold boards accountable for board composition, diversity
and disclosure in the 2022 proxy season.
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Connect with Glass Lewis

Corporate Website

Email

| www.glasslewis.com

| info@glasslewis.com

W @glasslewis

Global Locations

North
America

Europe

United States
Headquarters

255 California Street
Suite 1100

San Francisco, CA 94111
+1 415678 4110

+1 888 800 7001

44 Wall Street

Suite 503

New York, NY 10005
+1 646 606 2345

2323 Grand Boulevard
Suite 1125

Kansas City, MO 64108
+1 816 945 4525

Ireland

15 Henry Street
Limerick V94 V9T4
+353 61 292 800

United Kingdom
80 Coleman Street
Suite 4.02

London EC2R 5BJ
+44 20 7653 8800

Germany

IVOX Glass Lewis
Kaiserallee 23a
76133 Karlsruhe
+49 721 3549 622
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Asia
Pacific

Australia

CGl Glass Lewis
Suite 5.03, Level 5
255 George Street
Sydney NSW 2000
+61 2 9299 9266

Japan

Shinjuku Mitsui Building
11th floor

2-1-1, Nishi-Shinjuku,
Shinjuku-ku,

Tokyo 163-0411, Japan
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DISCLAIMER
© 2022 Glass, Lewis & Co., and/or its affiliates. All Rights Reserved.

This document is intended to provide an overview of Glass Lewis’ proxy voting guidelines. It is not intended to
be exhaustive and does not address all potential voting issues. Glass Lewis’ proxy voting guidelines, as they apply
to certain issues or types of proposals, are further explained in supplemental guidelines and reports that are
made available on Glass Lewis’ website — http://www.glasslewis.com. These guidelines have not been set or
approved by the U.S. Securities and Exchange Commission or any other regulatory body. Additionally, none of
the information contained herein is or should be relied upon as investment advice. The content of this
document has been developed based on Glass Lewis’ experience with proxy voting and corporate governance
issues, engagement with clients and issuers, and review of relevant studies and surveys, and has not been
tailored to any specific person or entity.

Glass Lewis’ proxy voting guidelines are grounded in corporate governance best practices, which often exceed
minimum legal requirements. Accordingly, unless specifically noted otherwise, a failure to meet these guidelines
should not be understood to mean that the company or individual involved has failed to meet applicable legal
requirements.

No representations or warranties express or implied, are made as to the accuracy or completeness of any
information included herein. In addition, Glass Lewis shall not be liable for any losses or damages arising from or
in connection with the information contained herein or the use, reliance on, or inability to use any such
information. Glass Lewis expects its subscribers possess sufficient experience and knowledge to make their own
decisions entirely independent of any information contained in this document.

All information contained in this report is protected by law, including, but not limited to, copyright law, and
none of such information may be copied or otherwise reproduced, repackaged, further transmitted, transferred,
disseminated, redistributed or resold, or stored for subsequent use for any such purpose, in whole or in part, in
any form or manner, or by any means whatsoever, by any person without Glass Lewis’ prior written consent.
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