
RESOLVED: That shareholders of Goldman Sachs (“Goldman” or the “Company”) ask 
the Board of Directors to adopt a policy that the Board’s Chairman be an independent director 
according to the definition set forth in the New York Stock Exchange listing standards, unless 
Goldman common stock ceases being listed there and is listed on another exchange, at which 
point, that exchange’s standard of independence should apply. If the Board determines that a 
Chairman who was independent when he or she was selected is no longer independent, the Board 
shall promptly select a new Chairman who satisfies this independence requirement. Compliance 
with this requirement may be excused if no director who qualifies as independent is elected by 
shareholders or if no independent director is willing to serve as Chairman. This independence 
requirement shall apply prospectively so as not to violate any Company contractual obligation at 
the time this resolution is adopted.  
 
 

SUPPORTING STATEMENT 
 

Goldman’s CEO Lloyd Blankfein also serves as chairman of the Company’s board of 
directors.  We believe the combination of these two roles in a single person weakens a 
corporation’s governance which can harm shareholder value.  As Intel’s former chairman 
Andrew Grove stated, “The separation of the two jobs goes to the heart of the conception of a 
corporation.  Is a company a sandbox for the CEO, or is the CEO an employee?  If he’s an 
employee, he needs a boss, and that boss is the board.  The chairman runs the board.  How can 
the CEO be his own boss?”  

 
In our view, shareholder value is enhanced by an independent board chair who can 

provide a balance of power between the CEO and the board, and support strong board leadership.  
The primary duty of a board of directors is to oversee the management of a company on behalf of 
its shareholders. But if the chair of the board is not independent from the CEO, a conflict of 
interest can result in excessive management influence on the board and weaken the board’s 
oversight of management.  

 
An independent board chair has been found in academic studies to improve the financial 

performance of public companies. A 2007 Booz & Co. study found that in 2006, all of the 
underperforming North American companies whose CEOs had long tenure lacked an 
independent board chair (The Era of the Inclusive Leader, Booz Allen Hamilton, Summer 2007). 
A more recent study found worldwide, companies are now routinely separating the jobs of chair 
and CEO: in 2009 less than 12 percent of incoming CEOs were also made chair, compared with 
48 percent in 2002 (CEO Succession 2000–2009: A Decade of Convergence and Compression, 
Booz & Co., Summer 2010).   
 

We believe that independent board leadership would be particularly constructive at 
Goldman to address conflicts of interest described in a 2011 Senate report as leading Goldman to 
“place its financial interests before those of its clients.” (Wall Street and The Financial Crisis, 
US Senate, April 13, 2011, p. 376). 

 
 We urge shareholders to vote for this proposal. 


