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Legal Developments for Corporate Board Diversity Matters

SEC Approves NASDAQ State Board Diversity Appeal Arguments, Likely

Diversity Rule Laws Appeal Filed Overturned
Aug. 2021 | Oct. 2023 | Dec. 2023 |
. * . * . . 6 >
Aug. 2021 | 2022 | Nov. 2023 | September 2024
All. for Fair Bd. - - oo . :
. Diversity Rule Wins in Diversity Rule Takes
(R:’;arcrmtment v. SEC, 5th 5th Circuit Effect
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Where Do Companies Disclose?

2023
Proxy
Statement

AND NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

SECURITIES AND EXCHANGE COMMISSION

Board Diversity Matrix Requirement FORMI‘”‘

« Proxy Statements (SEC form DEF 14a)
Form 10-K P D ™ 1
« Public Websites

NETFLIX INVESTORS OVERVIEW FINANCIALS ENTS ~  STOCK INFO

NASDAQ Board Diversity Matrix (as of April 18, 2024)

NETFLIX INC
CIK:1065280] IRS No.: 770467272 | State of
ct: i

Alex Pl BuoTERer23] I Total Number of Directors 13
/ideo tape rental
_ Female Mole Non-Binary Did Not Disciose Gender

Part1: Gender Identity
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Limitation — They Just Don’t Want To...

White Male Boards Explain to Investors Why Diversity Is Elusive

Companies needed diverse boards by 2023 to avoid explanations

Several companies backed board diversity, but faced obstacles

Groupon

Chicago Atlantic Real Estate Finance

Groupon acknowledges and supports the general principles behind the
diversity objectives set forth in Rule 5605(f)(2) of the Nasdaq Listing Rules.
However, the Board believes that the current composition of our Board is
appropriate for the current scale of and goals for our business and
operations. At last year's annual meeting of stockholders, a diverse
director did not stand for re-election, and we decreased the size of our
Board. The Board, while recognizing the importance of diversity, has not
found it appropriate to expand the size of our Board given our
transformation. We intend to continually assess the status and anticipated
needs of our business and may decide in the future, should future
circumstances make it appropriate, to seek to meet the diversity objectives
contemplated by Rule 5605(f)(2)(A) of the Nasdaq Listing Rules.

current composition of our Board and characteristics such as
independence, knowledge, skills, experience and diversity.

Source: Company 2024 proxy statement. Source: Cump:nr 2024 proxy statemaent.

Red Rock Resorts

As of December 31, 2023, we did not have at least one diverse director
because we have not yet identified a suitable candidate, but we are
committed to our evaluation and search of board candidates in light of the

Bloomberg Law

Gaming regulatory agencies in certain of the jurisdictions in which we
operate may require our directors to maintain licenses. The licensing
process is onerous, invasive, time consuming and expensive. We believe
that the relatively limited pool of potential directors who are willing to

subject themselves, as well as their families, to the rigorous and intrusive
process necessary to obtain a gaming license and the demand for
qualified diverse candidates will continue to impact our ability to attract
certain categories of diverse directors to serve on our Board.

Source: Company 2024 proxy statement. Bloomberg Law
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How the Data Should Look

Board Size:
Total mber of Directors

Non- Did not
Binary Disclose Gender

oreos [ 3 | & [ o [ o |

Number of Directors who identify in Any of the Categories Below:

(e meremorgak | 0 ] o [ o [ o |
AaskanNatveorNatveAmerian | 0| 1 | 0 | 0
[sionfotherthanSouth ) |0 |1 |0 | o |
T R S T N B R
spacoriatm |0 |1 | o | 0 |
Native Hawaiian or Pacific Islander ““““
Whie | 2 |5 | o | o
(Twoorore Racesoretmetes | 0| 0 | o | 0 |
| Persons with Disabilities | 1 |
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leltatlon — The Data Lack Consistency...

Alphabet Mlcrosoft Pivot From Nasdaq Diversity Reporting
Format

Tesla, Amazon Deliver Nasdaq Board Disclosures

Companies share numerical diversity data

Alphabet, Microsoft Forgo Suggested Nasdaq Disclosure Models

P Andrew Ramonas : ; :
é Tech giants report board diversity with dots, check marks

i Senior Reporter

LE—1-1™,

Alphabet

bnavind ® ® ® e ® e . e Total Number of Directors
enae . . . Gender
Directors
Mumber of Directors Who Identity in Any of the Categories Below
African American or Black
other than South Asia

BR Microsoft amazon

Tota| Numiber of Direciomn

Quakfications and Expertine
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Methodology

2 U.S. Securities and

| | Exchange Commission BlOOmberg

ANYWHERE
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Continuing...
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Continuing...

Bea utifuJ:)u P sec-edgar-downloader 5.0.2

!l pandas

Package ‘Rblpapi’
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Findings

Sum of Board Members by Race/Ethnicity 1351

87 80 139
ol 2 2 27 0 2 4 o gl o
Black  Multiracial Hispanic Alaska Native Asian South White
LatinX Native Hawaiin Asian
Pacific
Islander

10 uFemale ®Male Bloomberg Law



Findings Continued...

Sum of Board Members Sum of Board Members
(Grouped) V1 (Grouped) V2
1351 1351

950

502 448

Non-white White males Non-white White female White male

males
1 Bloomberg Law



Additional Stats From the Bloomberg Terminal

Variable

board members serving 5+
years

board age limit

board size

board average tenure

board average age

12

N (# of companies)

Mean

5 members

72 years
8 to 9 members
8 years

63 years of age
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Limitations

« Table formatting

« Run-time

« Categories of interest

« Memory issues

13
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Limitations continued...

Board Diversity Matrix (as of April
Total Number of Directors

a

Parth I: Gender Iden

Directors

Parth II: Demographic Background
African Amer

Alaskan Mative or Amer!

Asian

Hispanic or Latinx

Mative H ian or Paci

White

Two or More Races or Eth
LGBTO+

Did Mot Disclose Demographic
Background

14

20, 20 Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Divi Board Diwv

Bloomberg Law



Limitations continued...

Board Diversity Matrix (as of April 20, 20 Board Diversity Matrix (as of April 20, 2023)
Total Number of Directors 9

-

g Female
Parth I: Gender Identity
Directars

™ s

Parth 11: Demographic Background

=

African American or Black
Alaskan Native or American Indian
Asian

e Qo

Hispanic or Latinx

s

Mative Hawaiian or Pacific Islander
White

Twao or More Races or Ethnicities
LGBTO+

Did Not Disclose Demographic

an Y e

o

o

Background
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Conclusion

16
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WE WORKED HARD'

AND' LONG E NOUGH
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