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January 22, 2020 
Via electronic mail 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Shareholder Proposal to The Goldman Sachs Group, Inc. Regarding Statement of Purpose of 
the Corporation by John Harrington, President, Harrington Investments, Inc. 

Ladies and Gentlemen: 

I am the beneficial owner of common stock of The Goldma11 Sad1s Group, In<.:. (lhe "Company'') 
and have submitted a shareholder proposal (the "Proposal") to the Company. I am in receipt of a 
letter dated December 30, 2019 ("Company Letter") sent to the Securities and Exchange 
Commission by Beverly L. O'Toole of Goldman Sachs. In that letter, the Company contends 
that the Proposal may be excluded from the Company's 2020 proxy statement. A copy of this 
reply is being emailed concurrently to Beverly L. O'Toole. 

SUMMARY 

Proponent submitted a shareholder proposal to Goldman Sachs requesting the following: 

Resolved, that shareholders request our Board of Directors, in 
exercise of their fiduciary duties of care and loyalty, review the 
Statement of the Purpose of a Corporation signed by our Chairman 
and Chief Executive Officer, and provide oversight and guidance as 
to how our Company's full implementation of this new Statement 
should alter our Company's governance or management systems, 
such as long term plans, goals, metrics, executive and Board 
compensation, and/or representation of stakeholders in governance of 
our Company, and publish recommendations regarding 
implementation. 

The full proposal is attached as Exhibit 1. 

The Company argues for exclusion of the Proposal on the basis of Rules 14a-8(i)(3) and 14a-
8(i)(7). 

The Proposal is not vague or misleading within the meaning of Rule 14a-8(i)(3); it clearly 
describes the essence of the commitment made by our CEO in endorsing the Statement of 
Purpose of a Corporation without requiring shareholders to know or have read that document. As 
such, the Proposal is not excludable on the basis of Rule 14a-8(i)(3). 
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Nor does the proposal address ordinary business. Instead it addresses a high-profile controversy 
in which the Company's CEO has, in his endorsement of the Statement of the Purpose of the 
Corporation, created an obvious inference that the Statement is salient to the Company's own 
operations. The controversy created by the Statement has to do with the degree to which a 
corporation is responsible to its stakeholders, beyond its investors. The Business Roundtable 
articulated the statement in its unequivocal commitment to stakeholder interests, as going 
"beyond shareholder primacy". 

Furthermore, in its focus on the relationship between the Statement of Purpose and the 
Company's governance documents, the Proposal does not focus on the day-to-day management 
of the company or its relationships with stakeholders. Instead its purpose is to encourage the 
board and management to more rigorously consider, at a governance level, how to address the 
major policy issues for the Company that are raised by the statement the CEO endorsed, the 
controversial Statement of Purpose of the Corporation. Accordingly, we do not believe the 
Proposal is excludable on the basis of Rule 14a-8(i)(7). 

ANALYSIS 

I. Rule 14a-8(i)(3) 

The Company Letter argues that the Proposal is vague, because it cannot be understood without 
referring to materials outside the Proposal. In particular, the Company argues that because the 
Statement is a central aspect of the Proposal, "it is necessary for shareholders to understand what 
is contained in the "Statement of the Purpose of a Corporation" in order to reasonably determine 
what actions or measure the Proposal requires". Company Letter, page 20. 

However, the Proposal clearly enough references the thrust of the Business Roundtable 
Statement that is relevant for the Proposal itself, specifically that: 

• Our Company's CEO "signed a "Statement an the Purpose of a Corporation", committing 
our Company to serve all stakeholders, including shareholders as stakeholders"; 
( emphasis included in original) 

• There is no guidance in the statement related to implementation; "the statement, in and 
of itself, is vague and indistinct in how such statement shall be implemented by our 
Company." And; 

• There is no indication that our Board of Directors has acted to "determine what 
specific actions the board needs to take to implement the stakeholder theory 
underlying the statement, to promote the best interests of the corporation." 

The question of vagueness in this context is whether shareholders would have a reasonable idea 
of what is being discussed, and what they are being asked to vote on in the Proposal. The 
language of the Proposal clearly explains that our CEO has made a new commitment on 
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behalf of our Company by signing a public statement, and that the commitment to "serve 
all stakeholders" with the novel approach of considering shareholders as simply a category 
of "stakeholders" indicates commitment to a new "stakeholder theory"; a "new approach" 
for the Company in contrast to the longstanding corporate governance practice of 
shareholder primacy. The Company's Articles of Incorporation, at present, describe the purpose 
of the corporation as: 

"To engage in any lawful act or activity for which corporations may be organized under 
the Delaware General Corporation Law". Goldman Sachs Articles oflncorporation, 
Paragraph 2, Third Section. 

The Articles oflncorporation, as do those of most corporations, describe the powers of the Board 
and the rights of shareholders, but make no mention of stakeholders, sustainability or the 
environment. 

It is evident that the description of the Statement contained in the Proposal is complete enough to 
allow shareholders to vote on whether or not they want the Board to engage in further review of 
the Statement, and provide guidance on how full implementation of this new approach should 
alter the Company's long term plans, goals, metrics, compensation practices and approaches to 
representation within the Company - all vital matters of corporate governance. 

Shareholders need not have read the full Statement, or even have any familiarity with the 
Business Roundtable, to understand what is at issue in the Proposal. The Proposal clearly 
explains that our CEO has publicly committed the Company to a new approach to business that 
takes away shareholder primacy, that there is has been no disclosure by the Board regarding how 
the Company will implement this new approach, and asks shareholders to vote upon whether 
they want the Board to explain how it will implement this new approach while promoting the 
best interests of the Company. Since shareholders are able to determine what actions or measures 
the Proposal requires without reference to outside materials, the Proposal is not excludable on the 
basis of Rule 14a-8(i)(3). 

II. Rule 14a-8(i)(7) 

The Company Letter asserts that the issues raised by the proposal constitute ordinary business, 
excludable for purposes of Rule 14a-8(i)(7). However, as shown below, the Proposal addresses a 
current, significant policy issue that transcends ordinary business, one which is clearly 
significant to the Company. Therefore, the Proposal is not excludable for purposes of Rule 14a-
8(i)(7). 

The Company misrepresents the Proposal's core request as relating to the "systems that the 
Company has implemented to manage its relations with employees, customers, suppliers, 
shareholder and the communities in which the Company operates", Company Letter, page 5, and 
requesting a "broad review of the Company' s relations with a broad category of stakeholders", 
Company Letter, page 8, by asking how the Company may address each of the five commitments 
of the Statement. In the Background section of the its Letter, the Company offers numerous 
examples of how it has already acted to implement various aspects of the five core tenets of the 
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Statement through existing business strategy, policies and programs. Company Letter, pages 3-5 . 
Elsewhere, the Company describes how the review requested in the Proposal entails a review of 
each of the Statement's five areas of commitment, and provides example of why a review of each 
of these five areas would be a matter of ordinary business for the Company. Company Letter, 
pages 8-15 

The Company misses the mark here, because the Proposal does not concern the five categories of 
stakeholder interest that are the content of the letter. Nor does the Proposal concern the broad 
topic of sustainability practices. Instead, the Proposal focuses on the significant policy issue of 
the Company's sign-on to the Statement, and what this commitment means for the Company. An 
immense outpouring of media commentary, academic research, analysis, journalism and debate 
followed the August 2019 issuance of the Statement, demonstrating the significance of so many 
major companies' sign-ons as a national policy issue concerning the future of corporate practice. 
It is shocking that the Company writes, "There is nothing more quintessentially ordinary 
business than asking the Company to review its purpose as a corporation and corporate citizen", 
Company Letter, page 18, given the intensity of this current debate, described in detail below. 

The Newly Changed Purpose of the Corporation, Promulgated by the BRT Statement of 
Purpose of the Corporation, is a Significant Policy Issue 

The August 2019 issuance of the Business Roundtable's new Statement on the Purpose of the 
Corporation quickly gained high visibility in the media and garnered significant positive 
response from the public, while simultaneously generating a cloud of confusion and controversy. 
The Statement reignited a long-simmering debate regarding the public and private purposes of 
the Corporation, and raised this debate to a topic of transcendent policy focus. 

The Business Roundtable has had a long-standing practice of issuing Principles of 
Corporate Governance, beginning in 1997, when those principles articulated the theory of 
shareholder primacy - that corporations exist principally to serve shareholders, and relegating 
the interests of any other stakeholders to positions that were strictly derivative of the duty to 
shareholders. But the new statement, which supersedes prior BRT statements, seems to imply 
that the duty to stakeholders is no longer derivative of the duty to stockholders. 1 

As many commentators have long observed, the firm's balancing act between interests of 
shareholders and other stakeholders can be in alignment, but it can also be in conflict. For 
instance, Law Professor Jill E. Fisch, considering the role of shareholder primacy in 
consideration of economic efficiency has noted: 

Within a framework of welfare economics in which the goal is societal wealth 
maximization, firm value is conceptually distinct from shareholder value. Corporations 
provide value to a variety of nonshareholder groups, including managers, employees, 
creditors, customers, and suppliers. A corporation provides value to its creditors in the form 
of interest on and repayment of its debt. It provides value to managers and other employees 
through jobs that yield compensation, fringe benefits, perquisites, and, in some cases, the 
development of specialized skills or marketable reputations. A corporation provides value 

1 How Will Companies and CEOs Meet the Challenges of Corporate Social Responsibility. Cydney Posner, 
Mondag .com. December 20, 2019. 
http: //www.mondaq .corn/unitedstates/x/878330/Shareholders/How+ Will+Companies+ And+CEOs+Meet+ The+Chal 
lenges+Of+Corporate+ Social+ Responsibility 
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to its customers and its suppliers through voluntary surplus-producing market transactions. 

Firm value will, by its nature, exceed shareholder value because most or all of the 
value provided to nonshareholder stakeholders, in the form of salaries, interest payments, 
and so forth, is explicitly excluded from shareholder-oriented concepts of firm value such 
as corporate profit. Similarly, because it is distributed to nonshareholder stakeholders, this 
excess does not affect shareholder returns and ultimately will not be reflected in stock 
price .... 

Surprisingly, little research demonstrates a correlation between doing well and doing 
good, that is, a correlation between corporate performance and decisions that favor the 
interests of nonshareholder stakeholders or the public at large. Despite the existence of an 
extensive literature arguing for increased corporate social responsibility, there is scant 
evidence that corporate decisions favoring the interests of workers, customers, or the 
community actually increase the size of the pie, as opposed to reflecting transfers of wealth 
from one group of stakeholders to another. 

Even if the interests of corporate stakeholders arc, in many cases, aligned, sometimes 
they are not. In at least a subset of corporate decisions, there is a true conflict between the 
interests of different stakeholders, and a decision that benefits one class of stakeholders 
will harm another. Moreover, many of the corporate rules .. . are addressed to these types 
of intra-capital structure battles. Takeover regulation, the scope of director and officer 
liability, board structure, and executive compensation all have the potential to affect wealth 
transfers between stakeholders. 2 

Numerous legal and corporate scholars have written articles and reports addressing the new 
statement, arguing that the statement itself violates the fiduciary duties of directors, that it 
involves misleading communications and that it unlawfully attempts to supplant shareholder 
pnmacy. 

For instance, an article in Fiduciary News asked outright, "Did Business Roundtable Just Break a 
Fiduciary Oath?"3 In this article, the author explained: 

"The issue of which constituency - or "stakeholder" - has the highest priority has long 
been a classic corporate governance conundrum. Still, the prevailing consensus, as 
espoused by Milton Friedman in his September 13, 1970 New York Times Magazine 
article, has been corporate executives work for their owners (i.e., shareholders) and have 
a responsibility to do what those owners desire, which is to make as much money as 
(legally) possible. That all changed on August 19, 2019." 

While exploring the laudable aspects of commitments to corporate social responsibility, the 
author of the article returned to the principles put forth by Milton Friedman, in which Friedman 
noted that; 

"the doctrine of 'social responsibility' taken seriously would extend the scope of the 
political mechanism to every human activity. It does not differ in philosophy from the 
most explicitly collectivist doctrine. It differs only by professing to believe that 
collectivist ends can be attained without collectivist means. That is why, in my book 

2 Fisch, Jill E. , "Measuring Efficiency in Corporate Law: The Role of Shareholder Primacy" (2006). 
Faculty Scholarship. Paper 1043. http: //scholarship.law.upenn.edu/faculty scholarship/1043 

3 Christopher Carosa, "Did Business Roundtable Just Break A Fiduciary Oath?", FiduciaryNews.com. 
August 27, 2019. http://fiduciarynews.com/2019/08/did-business-roundtable-just-break-a-fiduciary-oath/. 
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Capitalism and Freedom, I have called it a 'fundamentally subversive doctrine' in a free 
society, and have said that in such a society, 'there is one and only one social 
responsibility of business-to use its resources and engage in activities designed to 
increase its profits so long as it stays within the rules of the game, which is to say, 
engages in open and free competition without deception fraud.' 

But the author of the article concluded; 

"With this in mind, the next question might be: What potential fiduciary liability might an 
investment adviser have by knowingly using client assets to purchase shares of 
companies whose CEOs are on record of subordinating shareholder interest?" 

This same concern about subordination of investor interests was also raised by an array of 
respected voices on corporate governance, from the Council of Institutional Investors to 
Delaware law expert Charles Elson, in coverage by Pensions and Investments: 

"In its own statement, the Council of Institutional Investors - whose pension fund, 
endowment and foundation members hold a collective $4 trillion in assets - warned the 
policy shift would diminish shareholder rights and, in the absence of new mechanisms to 
assure accountability of boards and management, would lead to "accountability to no 
one." 

Long-term views and strategies are important, CII officials said in the statement, but "if 
'stakeholder governance' and 'sustainability' become hiding places for poor management," 
the economy or pubic equity markets will suffer. 

'Very bad results' 

Charles M. Elson, the Edgar S. Woolard Jr. Chair of Corporate Governance and director 
of the John L. Weinberg Center for Corporate Governance at the University of Delaware, 
Newark, views the new Business Roundtable policy as "a mistake." 

Before Business Roundtable members adopted the shareholder-first policy in 1997, 
companies trying to appeal to all stakeholders "led to very bad management and very bad 
results - for their investors and their employees. The folks who are ultimately hurt are 
working men and women" whose pension funds invest in the companies, Mr. Elson said. 

Returning to that policy "will come back to haunt" company executives, especially if 
shareholder value drops, Mr. Elson warned. He said he hopes the CEOs will soften their 
approach as they move to implement the change, and take care to keep shareholders at the 
front of the line. 

"The point is, these people invested in you. What happens the next time you ask for their 
money?" he said."4 

The driving force behind the new Statement appears to be a groundswell of sentiment from the 

4 Hazel Bradford, "CEOs face push back over stakeholder refocus", Pensions and Investments, September 
02, 2019. https: //www.pionline.com/govemance/ceos-face-pushback-over-stakeholder-refocus. 
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public, and particularly employees, that companies must have a purpose beyond profiteering. As 
reported in Fortune Magazine's coverage of the BRT statement, the driver for this new initiative 
of BRT was widespread public and employee unrest regarding the purpose of the corporation and 
the need for a public mission: 

"More and more CEOs worry that public support for the system in which they've 
operated is in danger of disappearing. 

"Society gives each ofus a license to operate," IBM CEO Ginni Rometty told me this 
August. "It's a question of whether society trusts you or not. We need society to accept 
what it is that we do." 

Public interest in corporate responsibility is unusually high: A July survey of 1,026 
adults for Fortune by polling firm New Paradigm Strategy Group found that nearly three­
quarters (72%) agree that public companies should be "mission driven" as well as 
focused on shareholders and customers. Today, as many Americans (64%) say that a 
company s ''primary purpose" should include "making the world better" as say it should 
include "making money for shareholders. " 

But CE Os invariably say the constituency thats truly driving their newfound social 
activism is their employees. Younger workers expect even more from employers on 
this front. Though, according to the poll, fewer than half of Americans overall (46%) 
say that CE Os should take a stance on public issues, support for such action is 
overwhelming among those ages 25 to 44. Millennials, in particular, may be driving 
the change more than anyone -and, more important, they 're choosing to work at 
companies that are driving change too. Among those ages 25 to 34 in the Fortune/NP 
Strategy poll, 80% say they want to work for "engaged companies. "5 (Emphasis 
added). 

Those who are longtime observers and participants in the debate on corporate social 
responsibility, such as Nell Minow of Value Edge Investors, have suggested that the Statement is 
really more of an attempt to avoid rather than to create accountability: 

"We've seen this before. The last time the BRT deployed stakeholder rhetoric it was 
during the 1980's era of hostile takeovers, when a feint to the interests of anyone other 
than shareholders was the best way to entrench management. The CEOs who signed this 
statement know that accountability to everyone is accountability to no one. It's like a 
shell game where the pea of any kind of obligation is always under the shell you didn't 
pick It's shoot an arrow at the wall and then draw a bull's-eye around it goal-setting. 

5 Alan Murray, "America's CEOs Seek a New Purpose for the Corporation", Fortune, August 19, 2019 . 
https://fortune.corn/longform/business-roundtable-ceos-corporations-purpose/ 
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There is also a serious credibility problem here. Barry Ritholtz notes dryly, "Scan the list 
of 181 signatories to the recent memo and it's a Who's Who of corporate behavior that 
has burdened and disadvantaged the very stakeholders they will now champion." His 
exhaustive lists include many specific examples of opposition to unions, health, 
environmental, consumer protection and safety rules, and efforts to reduce shareholder 
oversight. "6 

Value Edge Investors has compiled responses to the Statement, collecting all manner of sources, 
from reader responses to top news publication commentary. For instance, it notes Fortune reader 
responses, like this one: 

"Every CEO focuses extensively on the "needs of society" .. . until they have a bad 
quarter. ,,7 

Similarly, on Bloomberg: 

"it certainly sounds enlightened - and ifDimon s goal is merely to sound enlightened 
and thereby improve JP Morgans image, then his move is a smart one. If, however, he 
genuinely means what he says, then his proposal is misguided. Its implementation will be 
at best wasteful and at worst harmful to investors, workers and society... . Asking 
corporate managers to focus more on improving society and less on maldng profits may 
sound like a good strategy. But its a blueprint for ineffective and counterproductive 
public policy on the one hand, and blame-shifting and lack of accountability on the other. 
This is a truth Milton Friedman recognized nearly jive decades ago - and one that all 
corporate stakeholders ignore today at their peril. 118 

A commentator at Slate demonstrates critique: 

"Now, you might be tempted to think that, by issuing a feel good PR statement about 
how corporations really have society s best interests at heart, and aren't just cold­
blooded profit machines, Americas CE Os are trying to put a warm face on U.S. 
capitalism and beat back demands for more fundamental reforms, such as Warrens, 
that might actually give workers a voice in corporate decision-making. But that would 
be cynical, wouldn't it? "9 

And authors at the Wall Street Journal, explain: 

"While 181 CEOs say they are committed to serving 'all stakeholders,' when it comes to 

6 Nell Minow, "Six Reasons We Don't Trust the New "Stakeholder" Promise from the Business 
Roundtable", ValueEdge Advisors, September 2, 2019 . https://corpgov.law.harvard.edu/2019/09/02/six-reasons-we­
dont-trust-the-new-stakeholder-promise-from-the-business-roundtab le/. 

7 https: //fortune.com/2019/08/20/feedback-on-the-business-roundtable-shift-ceo-daily 
8 https ://www.bloomberg.com/ opinion/ articles/2019-08-22/ corporations-should-keep-their -focus-on-profit­

not-on-doing-good 
9 Jordan Weissman, "America's Most Powerful CEOs Say They No Longer Only Care About Shareholder 

Value. Here's How They Can Prove It.", Slate, August 21 , 2019. https: //slate.com/business/2019/08/ceos-
shareho Ider-value-investors-business-roundtable.html. 
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assessing their own performance, there is really only one master. 

Now, even as investor interests are increasingly cast as the root of many social problems, 
I offer this word of encouragement to shareholders: You may be unpopular, but you are 
still king. 

How do I know this? The regulatory disclosures of most of the companies at the 
Business Roundtable represents tell me that senior leaders get paid for performance, 
and by "performance" we mean stock price. Almost all of their CE Os issue financial 
guidance, buy back sums of stock that dwarf capital spending and equate a healthy 
share price with a healthy payday. 1110 

As well as: 

"The Business Roundtable's statement was a significant step in the right direction. But 
for those who signed-and, by extension, for all American corporations-now comes the 
hard part: turning this vision into something measurably meaningful." 11 

The debate portrayed in the examples above - which offer only a small slice of the total 
research, writing and commentary on this current, high profile controversy- demonstrates that 
the Proposal in fact addresses a significant policy issue that transcends ordinary business. Thus, 
the Proposal is not excludable for purposes of Rule 14a-8(i)(7). 

CONCLUSION 

In conclusion, the Company has failed to demonstrate that the Proposal is excludable on the 

basis of Rule 14a-8(i)(3) or 14a-8(i)(7). Accordingly, we request that the Company's petition for 

no-action on the basis of Rule 14a-8 be declined. 

Sincerely, 

President 

Harrington Investments Inc. 

10 John Stoll, "A Reminder for CEOs Considering a Shift in Focus: Shareholders Are Still King" , Wall 
Street Journal, Sept. 6, 2019. https://www. ws j. corn/ articles/ a-reminder-for-ceos-considering-a-shift-in-focus­
shareholders-are-still-king- ll567791772. 

11 Rick Wartzman and Kelly Tang, "The Business Roundtable 's Model of Capitalism Does Pay Off," Wall 
Street Journal, Oct. 27, 2019. https: //www.wsj .com/articles/the-business-roundtables-model-of-capitalism-does-pay­
off- ll 572228120. 
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Exhibit 1 

The Proposal 

Goldman Sachs - 2020 

Whereas, Our Company's management has pledged our Company to policies that may be 

inconsistent with our governance documents. There needs to be congruity between corporate 

management policies and our Board's fiduciary duties reflected in our Company's bylaws, 

A1iicles of Incorporation and Committee Charters. 

Whereas, in 2016 through 2018, our Company financed the fossil fuel industry with over $106 

billion in loans; and 

Whereas, according to Banking on Climate Change: Fossil Fuel Report Card 2019, our bank 

was among the top banks funding one hundred key oil, gas and coal companies expanding fossil 

fuels; and 

Whereas, our Company financed tar sands production companies, Arctic and ultra- deep-water 

oil and gas companies, fracked oil and gas producers and transporters and liquefied natural gas 

companies, mining companies and coal power companies; 

Whereas, our Company's Chairman and Chief Executive Officer, in August 2019, signed a 

'Statement on the Purpose of a Corporation', committing our Company to all stakeholders, 

supporting" ... the communities in which we work. .. respect[ing] the people in our communities 

and protect[ing] the environment by embracing sustainability practices across our businesses"; 

and 

Whereas, however, there is no indication of how that public statement will be implemented in 

policy, or even if such commitment was considered by our Board of Directors, as a policy to be 

implemented by amending our Company's governance documents; 

Resolved, that shareholders request our Board of Directors, acting as responsible fiduciaries, 

review the Statement of the Purpose of a Corporation to determine if such statement is reflected 

in our Company's current governance documents, policies, long term plans, goals, metrics and 

sustainability practices and publish its recommendations on how any incongruities may be 

reconciled by changes to our Company's governance documents, policies or practices. 
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Supporting Statement 

In the proponent's opinion, there is a disconnect between the public statement endorsed by our 

Chairman and Chief Executive Officer, and other actions of the Company, including the lack of a 

necessary framework to advance this commitment through our Company's governance 

documents. Our Board of Directors, as responsible fiduciaries, need to reconcile these 

incongruities. 
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From: Brianna Harrington <brianna@harringtoninvestments.com> 
Sent: Friday, November 22, 2019 3:42 PM
To: Greenberg, Jamie [Legal] <Jamie.Greenberg@ny.email.gs.com>; O'Toole, Beverly L [Legal]
<Beverly.OToole@ny.email.gs.com>
Cc: John Harrington: <john@harringtoninvestments.com>; Sanford Lewis
<sanfordlewis@strategiccounsel.net>
Subject: Amended Shareholder Resolution
Importance: High

Good afternoon, 

Please see the attached documents regarding our amended shareholder
resolution for inclusion in the Goldman Sachs 2020 shareholder ballot 
and proxy material. Please confirm receipt. 

Thank you.

Brianna Harrington 

~
  Shareholder Advocacy Coordinator 

  Research Analyst

 ~
        Harrington Investments, Inc.

   1001 2nd Street Suite 325, Napa, CA 94559
  Tel: 707-252-6166 | Toll-free: 800-788-0154

  Fax: 707-257-7923

http://harringtoninvestments.com

◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦◦
This email message is: CONFIDENTIAL
This email is for the sole use of my intended recipient(s) and may contain confidential, privileged information. If
you are not my intended recipient, please inform me promptly and destroy this email and all copies. Any
unauthorized review, use, disclosure or distribution, including forwarding, of this email by other than my
intended recipient is prohibited.





GOLDMAN SACHS – 2020 

Whereas, our Company’s Chairman and Chief Executive Officer, in August 2019, signed a 
“Statement on the Purpose of a Corporation”, committing our Company to serve all stakeholders, 
including shareholders as stakeholders; and  

Whereas, while each of the companies making the pledge stated that each has its own corporate 
purposes, our Company notwithstanding, made a commitment to support “… the communities in 
which we work… respect[ing] the people in our communities and protect[ing] the environment by 
embracing sustainability practices across our businesses”; and  

Whereas, such public statements may be beneficial to the image of our financial institution from a 
marketing and public relations standpoint and enhance our management’s standing in many 
communities, however, the statement, in and of itself, is vague and indistinct in how such statement 
shall be implemented by our Company, and as is most often the case, there has been no prior 
indication that our Board of Directors, have exercised their duty of care and loyalty, to be informed 
fully, utilizing good and independent external and internal resources and experts, and acting in a 
judicious and independent manner, to determine what specific actions the board needs to take, to 
implement the stakeholder theory underlying statement, to promote the best interests of the 
corporation; therefore, be it  

Resolved, that shareholders request our Board of Directors, in exercise of their fiduciary duties of 
care and loyalty, review the Statement of the Purpose of a Corporation signed by our Chairman and 
Chief Executive Officer, and provide oversight and guidance as to how our Company’s full 
implementation of this new Statement should alter our Company’s governance or management 
systems, such as long term plans, goals, metrics, executive and Board compensation, and/or 
representation of stakeholders in governance of our Company, and publish recommendations 
regarding implementation.  

Supporting Statement  
Our Company’s Chairman and Chief Executive Officer is to be congratulated in his leadership and 

courage to commit our Company to all stakeholders and to the future. All shareholders should 

appreciate and encourage our Board of Directors to implement this change, including by amending 

our Company’s governance documents to fully embrace the new approach. 



EXHIBIT B 



Statement on the Purpose of a Corporation 

Americans deserve an economy that allows each person to succeed through hard work and creativity 
and to lead a life of meaning and dignity. We believe the free-market system is the best means of 
generating good jobs, a strong and sustainable economy, innovation, a healthy environment and 
economic opportunity for all.  

Businesses play a vital role in the economy by creating jobs, fostering innovation and providing 
essential goods and services. Businesses make and sell consumer products; manufacture equipment 
and vehicles; support the national defense; grow and produce food; provide health care; generate 
and deliver energy; and offer financial, communications and other services that underpin economic 
growth. 

While each of our individual companies serves its own corporate purpose, we share a fundamental 
commitment to all of our stakeholders. We commit to: 

- Delivering value to our customers. We will further the tradition of American companies
leading the way in meeting or exceeding customer expectations.

- Investing in our employees. This starts with compensating them fairly and providing important
benefits. It also includes supporting them through training and education that help develop
new skills for a rapidly changing world. We foster diversity and inclusion, dignity and respect.

- Dealing fairly and ethically with our suppliers. We are dedicated to serving as good partners to
the other companies, large and small, that help us meet our missions.

- Supporting the communities in which we work. We respect the people in our communities
and protect the environment by embracing sustainable practices across our businesses.

- Generating long-term value for shareholders, who provide the capital that allows companies
to invest, grow and innovate. We are committed to transparency and effective engagement
with shareholders.

Each of our stakeholders is essential. We commit to deliver value to all of them, for the future success 
of our companies, our communities and our country. 

August 2019 
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