












EXHIBIT A



262 Altadena Cir 

Pittsburg, CA. 94565 USA 

September 25, 2014 

John F. W. Rogers, 

Secretary to the Board of Directors 

The Goldman Sachs Group, Inc. 

200 West Street, New York 

NY 10282 

 

Re: Shareholder Proposal on Independent Chairman 

 

Dear Secretary to the Board of Directors: 

 

 Enclosed please find my shareholder proposal for inclusion in our proxy materials for 

the 2015 annual meeting of shareholders and Scottrade letter of my shares ownership.  

I will continuously hold these shares until the 2015 annual meeting of shareholders.  

Should you have any questions, please contact me at 1-925-643-5034 or 

zhao.cpri@gmail.com. 

 

         Yours truly, 

 

           Jing Zhao 

 

Enclosure: Shareholder proposal 

          Scottrade letter of Jing Zhao’s shares ownership 



Shareholder Proposal on Independent Chairman 

Resolved: shareholders recommend that The Goldman Sachs Group, Inc. (the firm) 

adopt a policy that the Chairman of our board of directors shall be an independent 

director.  For the purpose of this proposal, an independent director is defined as at page 

23 of the firm’s Proxy Statement for the 2014 Annual Meeting of Shareholders. 

Supporting Statement 

“[O]ur Governance Committee determined that continuing to combine the roles of 

Chairman and CEO is the most effective leadership structure”, but the reason that “[a] 

combined Chairman-CEO structure provides our firm with a single leader” (ibid. p. 17) is 

meaningless. There is no reason that an independent Chairman cannot “[demonstrate] 

clear accountability to our shareholders, clients and other stakeholders” (ibid. p. 17).  

The firm has a Lead Director, but if the role of Lead Director is truly so important (as 

listed at ibid. p. 18), why not just name it Chairman?  A Chairman has more 

agenda-setting power than a lead director. An independent Chairman can change the 

dynamic in the board room. Separating the jobs of Chairman and CEO can add a layer of 

robust oversight and accountability of management, and provide effective deliberation of 

corporate strategy. The position of a lead director is inadequate to these tasks because 

competing or conflicting responsibilities for board leadership remain with the 

Chairman-CEO. 

This proposal should also be evaluated in the context of our company’s overall unethical 

corporate governance, especially in regard to our firm’s highly risky and complicated 

international business.  For example, both our CEO and Lead Director listed their 

positions at Tsinghua University School of Economics and Management Advisory Board 

as a qualification for re-election. From the fact that Chinese President Xi Jinping met the 

Advisory Board’s foreign members to disclose his policy change before the Chinese 

Communist Party Eighteenth Congress in 2012, it is clear that the Advisory Board is a 

political tool to transfer China from state socialism to state capitalism.  In the case of the 

largest IPO on September 19, 2014, our firm played the core function to facilitate the 

corrupted conglomerate Alibaba to the U.S. market using the highly controversial and 

risky “variable interest entity” structure (for example, its board members include former 

Hong Kong Administrative Head and current Vice Chairman of Chinese People's Political 

Consultative Conference; its main inside investors include former Chinese President 

Jiang Zemin’s grandson who also worked in our firm before setting up his own private 

equity firm; Alibaba’s boss openly praised Deng Xiaoping for his role in the 1989 

Tiananmen massacre). At least, our firm needs an independent Chairman without such 

political nepotism which gravely undermines our firm’s legitimacy doing business in 

China.



 

 

 



EXHIBIT B



Board Evaluation

The Governance Committee, which includes all of our independent directors, is responsible for evaluating the performance
of our Board annually. The evaluation requested both qualitative and quantitative feedback, and director responses to the
over 30 questions were collated on an unattributed basis.

During the evaluation, conducted by our Lead Director, our independent directors provided input on numerous issues, such
as:

‰ Effectiveness of their work as a Board;

‰ Effectiveness of our Committee structure;

‰ Individual performance of our Lead Director and, for the first time this year, each Committee chair in that capacity
specifically;

‰ Oversight of management;

‰ Quality of their interactions with, and information received from, management, as well as those below management
level;

‰ Satisfaction with the Board’s involvement in strategy discussions;

‰ Satisfaction with executive succession planning processes;

‰ Satisfaction with shareholder communication processes;

‰ Extent to which shareholder value is considered by the Board in its decision-making process;

‰ Topics that should receive more attention and discussion; and

‰ Adequacy and effectiveness of our governance practices.

Our Lead Director also meets and speaks individually with each non-employee director to gather additional input. Our Lead
Director communicates a summary of the results of the Board evaluation to our full Board, and our Board’s policies and
practices are updated as appropriate as a result of director feedback.

Each of our Board’s Committees also annually conducts a self-evaluation; Committee chairs then communicate the results of
these evaluations to the full Board.

Independence of Directors

Independent oversight bolsters our success. Our Board determined, upon the recommendation of our Governance
Committee, that 10 of our 13 director nominees are independent.

A director is considered independent under NYSE rules if our Board determines that the director does not have any direct or
indirect material relationship with Goldman Sachs. Our Board has established a Policy Regarding Director Independence
(Director Independence Policy), which is available on our website at www.gs.com/independence, and which provides
standards to assist our Board in determining which relationships and transactions might constitute a material relationship
that would cause a director not to be independent. The Director Independence Policy covers, among other things,
employment and compensatory relationships, relationships with our auditors, client and business relationships and
contributions to not-for-profit organizations.

Our Board determined, upon the recommendation of our Governance Committee, that Ms. Burns, Mr. Dahlbäck,
Mr. George, Mr. Johnson, Mr. Mittal, Mr. Ogunlesi, Mr. Oppenheimer, Mr. Schiro, Dr. Spar and Mr. Tucker are
“independent” within the meaning of NYSE rules and our Director Independence Policy. Prior to his retirement from our
Board in 2013, Mr. Friedman, who served as a director for a portion of the year, also was determined to be independent.

To assess independence, our Governance Committee and our Board were provided with detailed information about any
relationships between the independent directors (and their immediate family members and affiliated entities) on the one
hand, and Goldman Sachs and its affiliates on the other. For example, the Committee received personal data sheets for each
independent director that contain, among other things, information about the director’s professional experience,
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