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�D�Q�G���G�R���Q�R�W���K�D�Y�H���Y�R�W�L�Q�J���U�L�J�K�W�V���O�L�N�H���F�R�P�P�R�Q���V�W�R�F�N�����7�K�H�\���D�O�V�R���G�R���Q�R�W���U�H�S�U�H�V�H�Q�W���D�Q�\���U�L�J�K�W�V���L�Q���W�K�H���D�V�V�H�W�V���R�I���W�K�H���L�V�V�X�H�U�����$�V���D���U�H�V�X�O�W����
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���3�,�3�(�����W�U�D�Q�V�D�F�W�L�R�Q�����L�Q�F�O�X�G�L�Q�J���R�Q���D���Z�K�H�Q���L�V�V�X�H�G���E�D�V�L�V�����6�H�H���²�:�K�H�Q�����$�V���D�Q�G���,�I���,�V�V�X�H�G���6�H�F�X�U�L�W�L�H�V���³���$���)�X�Q�G���Z�L�O�O���H�D�U�P�D�U�N���D�Q���D�P�R�X�Q�W��
�R�I���F�D�V�K���R�U���K�L�J�K���T�X�D�O�L�W�\���V�H�F�X�U�L�W�L�H�V���H�T�X�D�O�����R�Q���D���G�D�L�O�\���P�D�U�N���W�R���P�D�U�N�H�W���E�D�V�L�V�����W�R���W�K�H���D�P�R�X�Q�W���R�I���L�W�V���F�R�P�P�L�W�P�H�Q�W���W�R���S�X�U�F�K�D�V�H���W�K�H���Z�K�H�Q��
�L�V�V�X�H�G���V�H�F�X�U�L�W�L�H�V�����3�,�3�(���W�U�D�Q�V�D�F�W�L�R�Q�V���W�\�S�L�F�D�O�O�\���L�Q�Y�R�O�Y�H���W�K�H���S�X�U�F�K�D�V�H���R�I���V�H�F�X�U�L�W�L�H�V���G�L�U�H�F�W�O�\���I�U�R�P���D���S�X�E�O�L�F�O�\���W�U�D�G�H�G���F�R�P�S�D�Q�\���R�U���L�W�V��
�D�I�I�L�O�L�D�W�H�V���L�Q���D���S�U�L�Y�D�W�H���S�O�D�F�H�P�H�Q�W���W�U�D�Q�V�D�F�W�L�R�Q�����W�\�S�L�F�D�O�O�\���D�W���D���G�L�V�F�R�X�Q�W���W�R���W�K�H���P�D�U�N�H�W���S�U�L�F�H���R�I���W�K�H���F�R�P�S�D�Q�\�µ�V���V�H�F�X�U�L�W�L�H�V�����6�H�H���D�O�V�R��
�²�'�L�U�H�F�W���,�Q�Y�H�V�W�P�H�Q�W�V���³���7�K�H�U�H���L�V���D���U�L�V�N���W�K�D�W���L�I���W�K�H���P�D�U�N�H�W���S�U�L�F�H���R�I���W�K�H���V�H�F�X�U�L�W�L�H�V���G�U�R�S�V���E�H�O�R�Z���D���V�H�W���W�K�U�H�V�K�R�O�G�����W�K�H���F�R�P�S�D�Q�\���P�D�\��
�K�D�Y�H���W�R���L�V�V�X�H���D�G�G�L�W�L�R�Q�D�O���V�W�R�F�N���D�W���D���V�L�J�Q�L�I�L�F�D�Q�W�O�\���U�H�G�X�F�H�G���S�U�L�F�H�����Z�K�L�F�K���P�D�\���G�L�O�X�W�H���W�K�H���Y�D�O�X�H���R�I���D���)�X�Q�G�µ�V���L�Q�Y�H�V�W�P�H�Q�W�����6�K�D�U�H�V���L�Q��
�3�,�3�(�6���J�H�Q�H�U�D�O�O�\���D�U�H���Q�R�W���U�H�J�L�V�W�H�U�H�G���Z�L�W�K���W�K�H���6�(�&���X�Q�W�L�O���D�I�W�H�U���D���F�H�U�W�D�L�Q���W�L�P�H���S�H�U�L�R�G���I�U�R�P���W�K�H���G�D�W�H���W�K�H���S�U�L�Y�D�W�H���V�D�O�H���L�V���F�R�P�S�O�H�W�H�G����
�7�K�L�V���U�H�V�W�U�L�F�W�H�G���S�H�U�L�R�G���F�D�Q���O�D�V�W���P�D�Q�\���P�R�Q�W�K�V�����8�Q�W�L�O���W�K�H���S�X�E�O�L�F���U�H�J�L�V�W�U�D�W�L�R�Q���S�U�R�F�H�V�V���L�V���F�R�P�S�O�H�W�H�G�����3�,�3�(�6���D�U�H���U�H�V�W�U�L�F�W�H�G���D�V���W�R���U�H�V�D�O�H��
�D�Q�G���D���)�X�Q�G���F�D�Q�Q�R�W���I�U�H�H�O�\���W�U�D�G�H���W�K�H���V�H�F�X�U�L�W�L�H�V�����*�H�Q�H�U�D�O�O�\�����V�X�F�K���U�H�V�W�U�L�F�W�L�R�Q�V���F�D�X�V�H���W�K�H���3�,�3�(�6���W�R���E�H���L�O�O�L�T�X�L�G���G�X�U�L�Q�J���W�K�L�V���W�L�P�H�����3�,�3�(�6��
�P�D�\���F�R�Q�W�D�L�Q���S�U�R�Y�L�V�L�R�Q�V���W�K�D�W���W�K�H���L�V�V�X�H�U���Z�L�O�O���S�D�\���V�S�H�F�L�I�L�H�G���I�L�Q�D�Q�F�L�D�O���S�H�Q�D�O�W�L�H�V���W�R���W�K�H���K�R�O�G�H�U���L�I���W�K�H���L�V�V�X�H�U���G�R�H�V���Q�R�W���S�X�E�O�L�F�O�\���U�H�J�L�V�W�H�U��
�W�K�H���U�H�V�W�U�L�F�W�H�G���H�T�X�L�W�\���V�H�F�X�U�L�W�L�H�V���Z�L�W�K�L�Q���D���V�S�H�F�L�I�L�H�G���S�H�U�L�R�G���R�I���W�L�P�H�����E�X�W���W�K�H�U�H���L�V���Q�R���D�V�V�X�U�D�Q�F�H���W�K�D�W���W�K�H���U�H�V�W�U�L�F�W�H�G���H�T�X�L�W�\���V�H�F�X�U�L�W�L�H�V���Z�L�O�O��
�E�H���S�X�E�O�L�F�O�\���U�H�J�L�V�W�H�U�H�G�����R�U���W�K�D�W���W�K�H���U�H�J�L�V�W�U�D�W�L�R�Q���Z�L�O�O���U�H�P�D�L�Q���L�Q���H�I�I�H�F�W�����6�H�H���²�5�X�O�H���������$���D�Q�G���6�H�F�W�L�R�Q�������D�����������6�H�F�X�U�L�W�L�H�V���³
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�H�Q�W�L�W�O�H�V���W�K�H���K�R�O�G�H�U���W�R���U�H�F�H�L�Y�H�����L�Q���S�U�H�I�H�U�H�Q�F�H���W�R���W�K�H���K�R�O�G�H�U�V���R�I���R�W�K�H�U���V�W�R�F�N�V���V�X�F�K���D�V���F�R�P�P�R�Q���V�W�R�F�N�V�����G�L�Y�L�G�H�Q�G�V���D�Q�G���D���I�L�[�H�G���V�K�D�U�H���R�I��
�W�K�H���S�U�R�F�H�H�G�V���U�H�V�X�O�W�L�Q�J���I�U�R�P���D���O�L�T�X�L�G�D�W�L�R�Q���R�I���W�K�H���F�R�P�S�D�Q�\�����6�R�P�H���S�U�H�I�H�U�U�H�G���V�W�R�F�N�V���D�O�V�R���H�Q�W�L�W�O�H���W�K�H�L�U���K�R�O�G�H�U�V���W�R���U�H�F�H�L�Y�H���D�G�G�L�W�L�R�Q�D�O��
�O�L�T�X�L�G�D�W�L�R�Q���S�U�R�F�H�H�G�V���R�Q���W�K�H���V�D�P�H���E�D�V�L�V���D�V���K�R�O�G�H�U�V���R�I���D���F�R�P�S�D�Q�\�µ�V���F�R�P�P�R�Q���V�W�R�F�N�����D�Q�G���W�K�X�V���D�O�V�R���U�H�S�U�H�V�H�Q�W���D�Q���R�Z�Q�H�U�V�K�L�S���L�Q�W�H�U�H�V�W��
�L�Q���W�K�D�W���F�R�P�S�D�Q�\��

�3�U�H�I�H�U�U�H�G���V�W�R�F�N�V���P�D�\���S�D�\���I�L�[�H�G���R�U���D�G�M�X�V�W�D�E�O�H���U�D�W�H�V���R�I���U�H�W�X�U�Q�����3�U�H�I�H�U�U�H�G���V�W�R�F�N���L�V���V�X�E�M�H�F�W���W�R���L�V�V�X�H�U���V�S�H�F�L�I�L�F���D�Q�G���P�D�U�N�H�W��
�U�L�V�N�V���D�S�S�O�L�F�D�E�O�H���J�H�Q�H�U�D�O�O�\���W�R���H�T�X�L�W�\���V�H�F�X�U�L�W�L�H�V�����,�Q���D�G�G�L�W�L�R�Q�����D���F�R�P�S�D�Q�\�µ�V���S�U�H�I�H�U�U�H�G���V�W�R�F�N���J�H�Q�H�U�D�O�O�\���S�D�\�V���G�L�Y�L�G�H�Q�G�V���R�Q�O�\���D�I�W�H�U���W�K�H��
�F�R�P�S�D�Q�\���P�D�N�H�V���U�H�T�X�L�U�H�G���S�D�\�P�H�Q�W�V���W�R���K�R�O�G�H�U�V���R�I���L�W�V���E�R�Q�G�V���D�Q�G���R�W�K�H�U���G�H�E�W�����)�R�U���W�K�L�V���U�H�D�V�R�Q�����W�K�H���Y�D�O�X�H���R�I���S�U�H�I�H�U�U�H�G���V�W�R�F�N���Z�L�O�O��
�X�V�X�D�O�O�\���U�H�D�F�W���P�R�U�H���V�W�U�R�Q�J�O�\���W�K�D�Q���E�R�Q�G�V���D�Q�G���R�W�K�H�U���G�H�E�W���W�R���D�F�W�X�D�O���R�U���S�H�U�F�H�L�Y�H�G���F�K�D�Q�J�H�V���L�Q���W�K�H���F�R�P�S�D�Q�\�µ�V���I�L�Q�D�Q�F�L�D�O���F�R�Q�G�L�W�L�R�Q���R�U��
�S�U�R�V�S�H�F�W�V�����3�U�H�I�H�U�U�H�G���V�W�R�F�N���R�I���V�P�D�O�O�H�U���F�R�P�S�D�Q�L�H�V���P�D�\���E�H���P�R�U�H���Y�X�O�Q�H�U�D�E�O�H���W�R���D�G�Y�H�U�V�H���G�H�Y�H�O�R�S�P�H�Q�W�V���W�K�D�Q���S�U�H�I�H�U�U�H�G���V�W�R�F�N���R�I���O�D�U�J�H�U��
�F�R�P�S�D�Q�L�H�V��
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�7�K�H���)�X�Q�G�V���P�D�\���Q�R�W���S�X�U�F�K�D�V�H���R�U���V�H�O�O���U�H�D�O���H�V�W�D�W�H�����H�[�F�H�S�W���W�K�D�W���W�K�H���)�X�Q�G�V���P�D�\���L�Q�Y�H�V�W���L�Q���V�H�F�X�U�L�W�L�H�V���R�I���L�V�V�X�H�U�V���W�K�D�W���L�Q�Y�H�V�W���L�Q��
�U�H�D�O���H�V�W�D�W�H���R�U���L�Q�W�H�U�H�V�W�V���W�K�H�U�H�L�Q�����7�K�H�V�H���L�Q�F�O�X�G�H���H�T�X�L�W�\���V�H�F�X�U�L�W�L�H�V���R�I���U�H�D�O���H�V�W�D�W�H���L�Q�Y�H�V�W�P�H�Q�W���W�U�X�V�W�V�����²�5�(�,�7�V�³�����D�Q�G���R�W�K�H�U���U�H�D�O���H�V�W�D�W�H��
�L�Q�G�X�V�W�U�\���F�R�P�S�D�Q�L�H�V���R�U���F�R�P�S�D�Q�L�H�V���Z�L�W�K���V�X�E�V�W�D�Q�W�L�D�O���U�H�D�O���H�V�W�D�W�H���L�Q�Y�H�V�W�P�H�Q�W�V�����9�D�Q�(�F�N���9�,�3���*�O�R�E�D�O���5�H�V�R�X�U�F�H�V���)�X�Q�G���P�D�\���L�Q�Y�H�V�W��
�P�R�U�H���W�K�D�Q�����������R�I���L�W�V���D�V�V�H�W�V���L�Q���V�X�F�K���V�H�F�X�U�L�W�L�H�V�����7�K�H���)�X�Q�G�V���D�U�H���W�K�H�U�H�I�R�U�H���V�X�E�M�H�F�W���W�R���F�H�U�W�D�L�Q���U�L�V�N�V���D�V�V�R�F�L�D�W�H�G���Z�L�W�K���G�L�U�H�F�W���R�Z�Q�H�U�V�K�L�S��
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Americas

Argentina

Director	Accountability	for	Climate-Related	Issues

As	of	2023,	Glass	Lewis	included	a	new	discussion	on	director	accountability	for	climate	related	issues.	In	
particular,	we	believe	that	clear	and	comprehensive	disclosure	regarding	climate	risks,	including	how	they	are	
being	mitigated	and	overseen,	should	be	provided	by	those	companies	whose	own	GHG	emissions	represent	a	
financially	material	risk.	

Accordingly,	for	companies	with	material	exposure	to	climate	risk	stemming	from	their	own	operations,	we	
believe	they	should	provide	thorough	climate-related	disclosures	in	line	with	the	recommendations	of	the	Task	
Force	on	Climate-related	Financial	Disclosures	(TCFD).	We	also	believe	the	boards	of	these	companies	should	
have	explicit	and	clearly	defined	oversight	responsibilities	for	climate-related	issues.	As	such,	in	instances	where	
we	find	either	of	these	disclosures	to	be	absent	or	significantly	lacking,	we	may	recommend	voting	against	
responsible	directors.	

While	this	policy	was	applied	to	the	largest,	most	significant	emitters	in	2023,	beginning	in	2024,	Glass	Lewis	will	
apply	this	policy	to	the	most	large-cap	companies	operating	in	industries	where	the	Sustainability	Accounting	
Standards	Board	(SASB)	has	determined	that	companies’	GHG	emissions	represent	a	financially	material	risk.

Cyber	Risk	Oversight

We	have	expanded	our	policy	on	cyber	risk	oversight	to	outline	our	belief	that,	where	a	company	has	been	
materially	impacted	by	a	cyber-attack,	shareholders	can	reasonably	expect	periodic	updates	communicating	the	
company’s	ongoing	process	towards	resolving	and	remediating	the	impact	of	the	attack.

In	instances	where	a	company	has	been	materially	impacted	by	a	cyber-attack,	we	may	recommend	against	
appropriate	directors	should	we	find	the	board’s	oversight,	response	or	disclosures	concerning	cybersecurity-
related	issues	to	be	insufficient,	or	not	provided	to	shareholders.

Interlocking	Directorships

We	have	expanded	our	policy	on	interlocking	directorships	to	specify	that	we	consider	both	public	and	private	
companies.	Further,	we	have	specified	that	we	evaluate	other	types	of	interlocking	relationships	on	a	case-by-
case	basis,	and	review	multiple	board	interlocks	among	non-insiders	for	evidence	of	a	pattern	of	poor	oversight.

Director	Attendance

We	have	clarified	that	in	our	assessment	of	director	attendance,	we	typically	recommend	voting	against	the	re-
election	of	directors	that	attended	fewer	than	(i)	75%	of	board	meetings;	or	(ii)	an	aggregate	of	75%	of	board	
and	applicable	committee	meetings.	We	will	continue	to	typically	grant	exceptions	to	directors	in	their	first	year	
of	service	on	a	board	or	when	the	company	discloses	mitigating	circumstances	for	a	director’s	poor	attendance	
record.
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Director	Attendance

We	have	clarified	that	in	our	assessment	of	director	attendance,	we	typically	recommend	voting	against	the	re-
election	of	directors	that	attended	fewer	than	(i)	75%	of	board	meetings;	or	(ii)	an	aggregate	of	75%	of	board	
and	applicable	committee	meetings.	We	will	continue	to	typically	grant	exceptions	to	directors	in	their	first	year	
of	service	on	a	board	or	when	the	company	discloses	mitigating	circumstances	for	a	director’s	poor	attendance	
record.	

Accounts	and	Reports	

We	have	clarified	that,	on	a	case-by-case	basis,	we	may	recommend	that	shareholders	vote	against	proposals	to	
approve	or	acknowledge	a	company’s	accounts	and	reports	in	instances	where	the	statutory	auditor	has	refused	
to	provide	an	unqualified	opinion	on	the	financial	statements.	In	these	circumstances,	we	will	assess	the	
reasoning	provided	by	the	statutory	auditor	as	well	as	any	relevant	disclosure	from	the	company.	

Further,	we	have	clarified	that	in	cases	where	the	statutory	auditor	has	included	an	emphasis	of	matter	or	raised	
concerns	regarding	the	going	concern	basis	of	a	company	in	its	report	on	the	financial	statements,	this	will	
generally	not	lead	to	a	recommendation	to	vote	against	proposals	to	approve	or	acknowledge	a	company’s	
accounts	and	reports	unless	there	are	other	legitimate	concerns	regarding	the	integrity	of	the	financial	
statements	and	reports.	

Canada

Board	Accountability	for	Climate-Related	Issues

Beginning	in	2023,	Glass	Lewis	included	a	new	discussion	on	director	accountability	for	climate-related	issues.	In	
particular,	we	believe	that	clear	and	comprehensive	disclosure	regarding	climate	risks,	including	how	they	are	
being	mitigated	and	overseen,	should	be	provided	by	those	companies	whose	own	GHG	emissions	represent	a	
financially	material	risk.	

Accordingly,	for	companies	with	material	exposure	to	climate	risk	stemming	from	their	own	operations,	we	
believe	they	should	provide	thorough	climate-related	disclosures	in	line	with	the	recommendations	of	the	Task	
Force	on	Climate-related	Financial	Disclosures	(TCFD).	We	also	believe	the	boards	of	these	companies	should	
have	explicit	and	clearly	defined	oversight	responsibilities	for	climate-related	issues.	As	such,	in	instances	where	
we	find	either	of	these	disclosures	to	be	absent	or	significantly	lacking,	we	may	recommend	voting	against	
responsible	directors.	

While	this	policy	was	applied	to	the	largest,	most	significant	emitters	in	2023,	beginning	in	2024,	Glass	Lewis	will	
apply	this	policy	to	TSX	60	companies	operating	in	industries	where	the	Sustainability	Accounting	Standards	
Board	(SASB)	has	determined	that	companies’	GHG	emissions	represent	a	financially	material	risk.

Human	Capital	Management

We	have	updated	our	guidelines	to	state	that	in	egregious	cases	where	a	board	has	failed	to	respond	to	
legitimate	concerns	with	a	company’s	human	capital	management	practices,	we	may	recommend	voting	against	
the	chair	of	the	committee	tasked	with	oversight	of	the	company’s	environmental	and/or	social	issues,	the	chair	
of	the	governance	committee	or	the	chair	of	the	board,	as	applicable.
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In	the	process	of	determining	an	executive’s	level	of	share	ownership,	counting	unearned	performance-based	
full	value	awards	and/or	unvested/unexercised	stock	options	is	inappropriate.	Companies	should	provide	a	
cogent	rationale	should	they	count	these	awards	towards	shares	held	by	an	executive.	

Proposals	for	Equity	Awards	for	Shareholders

Regarding	proposals	seeking	approval	for	individual	equity	awards,	we	have	expanded	our	section	on	front-
loaded	awards	to	include	discussion	on	provisions	requiring	the	non-vote	or	vote	of	abstention	from	a	
shareholder	if	the	shareholder	is	also	the	recipient	of	the	proposed	grant.	Such	provisions	help	to	address	
potential	conflict	of	interest	issues	and	provide	disinterested	shareholders	with	more	equal	say	over	the	
proposal.	The	inclusion	of	such	provisions	will	be	viewed	positively	during	our	holistic	analysis,	especially	when	a	
vote	from	the	recipient	of	the	proposed	grant	would	materially	influence	the	passage	of	the	proposal.

Clarifying	Amendments

The	following	clarifications	of	our	existing	policies	are	included	this	year:	

Nominating	and/or	Corporate	Governance	Committees

In	Canada,	the	committees	that	are	charged	with	nominating	and	corporate	governance	responsibilities	may	be	
combined	or	separate.	Therefore,	to	clearly	delineate	our	expectations	for	each	committee	in	cases	where	they	
are	not	combined,	we	have	separated	the	previous	“Nominating	and	Corporate	Governance	Committee	
Performance”	section	into	individual	sections	for	“Nominating	Committee	Performance”	and	“Corporate	
Governance	Committee	Performance”.	

Governance	Following	an	IPO,	Spin-Off	or	Direct	Listing

We	have	expanded	our	section	on	how	we	examine	governance	following	an	IPO,	spin-off	or	direct	listing	to	
note	that,	while	we	generally	refrains	from	issuing	voting	recommendations	on	the	basis	of	corporate	
governance	best	practices	in	such	cases,	where	we	determine	that	the	board	has	approved	overly	restrictive	
governing	documents,	we	may	recommend	voting	against	members	of	the	governance	committee	(or	the	board	
chair,	in	the	absence	of	this	committee).	Moreover,	we	have	clarified	in	this	section	that	in	the	case	of	a	board	
that	adopts	a	multi-class	share	structure	in	connection	with	an	IPO,	spin-off,	or	direct	listing	within	the	past	year,	
we	will	generally	recommend	against	the	chair	of	the	governance	committee	or	most	senior	representative	of	
the	major	shareholder	up	for	election	if	the	board:	(i)	did	not	also	commit	to	submitting	the	multi-class	structure	
to	a	shareholder	vote	at	the	company’s	first	shareholder	meeting	following	the	IPO;	or	(ii)	did	not	provide	for	a	
reasonable	sunset	of	the	multi-class	structure	(generally	seven	years	or	less).

Reconciliation	of	Accounting	Standards

We	have	expanded	the	discussion	of	our	approach	to	the	use	of	non-IFRS/GAAP	measures	in	incentive	programs	
to	emphasize	the	need	for	thorough	and	transparent	disclosure	in	the	proxy	statement	that	will	assist	
shareholders	in	reconciling	the	difference	between	non-IFRS/GAAP	results	used	for	incentive	payout	
determinations	and	reported	IFRS/GAAP	results.	Particularly	in	situations	where	significant	adjustments	were	
applied,	the	lack	of	such	disclosure	will	impact	Glass	Lewis’	assessment	of	the	quality	of	executive	pay	disclosure	
and	may	be	a	factor	in	our	recommendation	for	the	say-on-pay.



MILA	(Chile,	Colombia,	Mexico	and	Peru)

No	Material	Changes

While	we	have	updated	certain	sections	of	these	guidelines	to	reflect	recent	regulatory	developments,	for	the	
2024	year	we	have	made	no	noteworthy	revisions	and	will	continue	to	apply	our	guidelines	taking	into	account	
the	market’s	regulations	as	well	as	international	best	practices.

United	States

Material	Weaknesses

We	have	included	a	new	discussion	on	our	approach	to	material	weaknesses.	Effective	internal	controls	over	
financial	reporting	should	ensure	the	integrity	of	companies’	accounting	and	financial	reporting.	A	material	
weakness	occurs	when	a	company	identifies	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	controls	
over	financial	reporting,	such	that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	the	
company's	annual	or	interim	financial	statements	will	not	be	prevented	or	detected	on	a	timely	basis.	

We	believe	it	is	the	responsibility	of	audit	committees	to	ensure	that	material	weaknesses	are	remediated	in	a	
timely	manner	and	that	companies	disclose	remediation	plans	that	include	detailed	steps	to	resolve	a	given	
material	weakness.	

When	a	material	weakness	is	reported	and	the	company	has	not	disclosed	a	remediation	plan,	or	when	a	
material	weakness	has	been	ongoing	for	more	than	one	year	and	the	company	has	not	disclosed	an	updated	
remediation	plan	that	clearly	outlines	the	company’s	progress	toward	remediating	the	material	weakness,	we	
will	consider	recommending	that	shareholders	vote	against	all	members	of	a	company’s	audit	committee	who	
served	on	the	committee	during	the	time	when	the	material	weakness	was	identified.

Cyber	Risk	Oversight

We	have	updated	our	discussion	on	our	approach	to	cyber	risk	oversight.	On	July	26,	2023,	the	U.S.	Securities	
and	Exchange	Commission	(SEC)	announced	rules	requiring	public	companies	to	report	cybersecurity	incidents	
deemed	material	within	four	days	of	identifying	them;	furthermore,	in	annual	reports,	they	must	disclose	their	
processes	for	assessing,	identifying,	and	managing	material	cybersecurity	risks,	along	with	their	material	effects	
and	past	incidents'	impacts.	Similar	rules	were	also	adopted	for	foreign	private	issuers.	The	final	rules	became	
effective	on	September	5,	2023.	Given	the	continued	regulatory	focus	on	and	the	potential	adverse	outcomes	
from	cyber-related	issues,	it	is	our	view	that	cyber	risk	is	material	for	all	companies.

In	the	absence	of	material	cybersecurity	incidents,	we	will	generally	not	make	voting	recommendations	on	the	
basis	of	a	company’s	oversight	or	disclosure	concerning	cyber-related	issues.	However,	in	instances	where	cyber-
attacks	have	caused	significant	harm	to	shareholders,	we	will	closely	evaluate	the	board’s	oversight	of	
cybersecurity	as	well	as	the	company’s	response	and	disclosures.

Moreover,	in	instances	where	a	company	has	been	materially	impacted	by	a	cyber-attack,	we	believe	
shareholders	can	reasonably	expect	periodic	updates	from	the	company	communicating	its	ongoing	progress	
towards	resolving	and	remediating	the	impact	of	the	cyber-attack.	These	disclosures	should	focus	on	the	
company’s	response	to	address	the	impacts	to	affected	stakeholders	and	should	not	reveal	specific	and/or	
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technical	details	that	could	impede	the	company’s	response	or	remediation	of	the	incident	or	that	could	assist	
threat	actors.	

In	instances	where	a	company	has	been	materially	impacted	by	a	cyber-attack,	we	may	recommend	against	



Executive	Ownership	Guidelines

We	have	added	a	discussion	to	formally	outline	our	approach	to	executive	ownership	guidelines.	We	believe	
that	companies	should	facilitate	an	alignment	between	the	interests	of	the	executive	leadership	with	those	of	
long-term	shareholders	by	adopting	and	enforcing	minimum	share	ownership	rules	for	their	named	executive	
officers.	Companies	should	provide	clear	disclosure	in	the	Compensation	Discussion	and	Analysis	section	of	the	



them	to	be	voted;	or	(ii)	the	holder	of	the	“control	shares”	receives	approval	from	a	supermajority	of	“non-
interested”	shareholders.		

Depending	on	the	state	of	incorporation,	companies	may	automatically	rely	on	control	share	statutes	unless	the	
fund’s	board	of	trustees	eliminates	the	application	of	the	control	share	statute	to	any	or	all	fund	share	
acquisitions,	through	adoption	of	a	provision	in	the	fund's	governing	instrument	or	by	fund	board	action	alone.	
In	certain	other	states,	companies	must	adopt	control	share	statutes.	

In	our	view,	control	share	statues	disenfranchise	shareholders	by	reducing	their	voting	power	to	a	level	less	than	
their	economic	interest	and	effectively	function	as	an	anti-takeover	device.	We	believe	all	shareholders	should	
have	an	opportunity	to	vote	all	of	their	shares.	Moreover,	we	generally	believe	anti-takeover	measures	prevent	
shareholders	from	receiving	a	buy-out	premium	for	their	stock.

As	such,	we	will	generally	recommend	voting	for	proposals	to	opt	out	of	control	share	acquisition	statutes,	
unless	doing	so	would	allow	the	completion	of	a	takeover	that	is	not	in	the	best	interests	of	shareholders;	and	
recommend	voting	against	proposals	to	amend	the	charter	to	include	control	share	acquisition	provisions.	



Underrepresented	Community	Diversity

We	have	clarified	our	policy	on	underrepresented	community	diversity	to	emphasize	that	when	making	these	
voting	recommendations,	we	will	carefully	review	a	company’s	disclosure	of	its	diversity	considerations	and	may	
refrain	from	recommending	that	shareholders	vote	against	directors	when	boards	have	provided	a	sufficient	
rationale	or	plan	to	address	the	lack	of	diversity	on	the	board,	including	a	timeline	of	when	the	board	intends	to	
appoint	additional	directors	from	an	underrepresented	community	(generally	by	the	next	annual	meeting	or	as	
soon	as	is	reasonably	practicable).

Furthermore,	we	have	revised	our	definition	of	“underrepresented	community	director”	to	replace	our	
reference	to	an	individual	who	self-identifies	as	gay,	lesbian,	bisexual,	or	transgender	with	an	individual	who	
self-identifies	as	a	member	of	the	LGBTQIA+	community.

Non-GAAP	to	GAAP	Reconciliation	Disclosure

We	have	expanded	the	discussion	of	our	approach	to	the	use	of	non-GAAP	measures	in	incentive	programs	in	
order	to	emphasize	the	need	for	thorough	and	transparent	disclosure	in	the	proxy	statement	that	will	assist	
shareholders	in	reconciling	the	difference	between	non-GAAP	results	used	for	incentive	payout	determinations	
and	reported	GAAP	results.	Particularly	in	situations	where	significant	adjustments	were	applied	and	materially	
impacts	incentive	pay	outcomes,	the	lack	of	such	disclosure	will	impact	Glass	Lewis’	assessment	of	the	quality	of	
executive	pay	disclosure	and	may	be	a	factor	in	our	recommendation	for	the	say-on-pay.

Pay-Versus-Performance	Disclosure

We	have	revised	our	discussion	of	the	pay-for-performance	analysis	to	note	that	the	pay-versus-performance	
disclosure	mandated	by	the	SEC	may	be	used	as	part	of	our	supplemental	quantitative	assessments	supporting	
our	primary	pay-for-performance	grade.

Company	Responsiveness	for	Say-on-Pay	Opposition

For	increased	clarity,	we	amended	our	discussion	of	company	responsiveness	to	significant	levels	of	say-on-pay	
opposition	to	note	that	our	calculation	of	opposition	includes	votes	cast	as	either	AGAINST	and/or	ABSTAIN,	
with	opposition	of	20%	or	higher	treated	as	significant.	



Asia

China

Cumulative	Voting

We	have	added	a	new	paragraph	to	reflect	China’s	voting	practice	for	the	election	of	directors	and	supervisors.

Director	Commitments

We	have	updated	our	policy	on	board	commitments	for	directors	who	also	serve	as	executives.	From	2024,	we	
have	reduced	our	overcommitment	threshold	for	directors	who	also	serve	as	executives	to	a	total	of	two	
directorships	(previously	three).	

In	addition,	we	previously	refrained	from	recommending	a	vote	against	overcommitted	executives	at	the	
company	where	they	serve	as	an	executive.	Going	forward,	we	will	generally	recommend	voting	against	an	
overcommitted	executive	at	the	company	where	they	serve	as	an	executive	if	they	hold	more	than	four	
directorships.

Postponement	of	Director	Elections

We	have	added	new	content	regarding	the	postponement	of	the	reelection	of	directors.

Independent	Director	Board	Tenure

We	have	added	new	content	on	the	reappointment	of	independent	directors	who	have	served	six	consecutive	
years	and	are	reappointed	after	a	3-year	gap.	Without	reasonable	explanation,	we	will	classify	such	an	
independent	director	nominee	as	affiliated.

Audit	Committee	Performance

We	will	recommend	voting	for	audit	committee	chair	and	members	appointed	in	the	current	fiscal	year	when	
the	fees	paid	to	the	auditor	were	not	disclosed,	the	breakdown	of	the	fees	was	not	disclosed	or	the	fees	paid	to	
the	auditor	were	considered	excessive	in	last	fiscal	year.

Nominating	Committee	Performance

We	have	altered	our	policy	to	recommend	voting	for	the	nominating	committee	chair	even	if	the	committee	
failed	to	meet	at	least	once	during	the	previous	financial	year.

Local	Environmental	&	Social	Disclosure	Practices

We	have	added	new	content	to	reflect	recent	developments	in	local	environmental	&	social	disclosure	practices.
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Allocation	of	Profits/Dividends

We	have	added	a	new	paragraph	to	reflect	China’s	latest	regulation	on	the	allocation	of	profits/dividends	for	
listed	companies.

Equity-Based	Compensation	Plans

We	have	added	new	content	on	the	eligibility	of	participants	of	equity-based	compensation	plans.	We	also	
updated	our	policy	regarding	the	minimum	vesting	period.	From	2024,	we	will	recommend	voting	for	equity-
based	compensation	plans	with	a	minimum	vesting	period	of	between	one	and	two	years	provided	that	such	
plans	incorporate	a	clawback	and/or	malus	mechanism.	

Issuance	of	Shares	and/or	Convertible	Securities

We	have	added	a	new	paragraph	to	reflect	recent	developments	in	local	practice	regarding	preferred	share	
issuance.

Issuance	of	Debt	Instruments

We	have	updated	our	discussion	on	how	we	evaluate	debt	issuance	authority	proposals.

Hong	Kong

Director	Commitments

We	have	updated	our	director	overcommitment	thresholds	for	executives,	and	directorships	across	a	single	
group	of	companies.	

From	2024,	we	will	recommend	that	shareholders	vote	against	a	director	who	serves	as	an	executive	officer	of	
any	public	company	while	serving	on	more	than	one	additional	external	public	company	board.

In	addition,	we	have	expanded	our	discussion	on	potential	overcommitment	with	regard	to	group	companies.	
From	2024,	we	will	cap	the	total	number	of	group	public	company	boards	a	director	may	serve	on	at	ten	boards	
before	we	consider	that	director	to	be	overboarded.

Director	Fees

We	have	expanded	our	discussion	on	director’s	compensation	to	address	additional	compensation	apart	from	
directors’	fees.

Equity-Based	Compensation	Plans

We	have	revised	our	policy	on	the	granting	of	equity-based	compensation	awards	to	external	participants.	From	
2024,	we	will	refrain	from	recommending	voting	against	the	granting	of	equity-based	compensation	awards	to	
external	participants	whose	nature	of	work	is	akin	to	that	of	a	company’s	employees,	provided	that	the	company	
provides	sufficient	disclosure	of	the	participant’s	work	scope.
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We	have	also	updated	our	policy	regarding	the	minimum	vesting	period	for	equity	awards.	From	2024,	we	will	
refrain	from	recommending	voting	against	equity-based	compensation	plans	with	a	minimum	vesting	period	of	
under	two	years	but	not	less	than	one	year	(12	months)	provided	that	such	plans	incorporate	a	clawback	and/or	
malus	mechanism.

We	have	also	expanded	our	discussion	and	updated	our	policy	for	restricted	share	plans.

Amendments	to	Procedural	Rules/Management	Systems

We	have	updated	our	policy	to	include	discussions	around	the	amendments	to	procedural	rules	and	
management	systems.

Issuance	of	Shares	and	Convertible	Securities

We	have	expanded	our	discussion	on	the	issuance	of	shares	and	convertible	securities	with	and	without	
preemptive	rights.

Issuance	of	Debt	Instruments

We	have	expanded	our	discussion	on	how	we	evaluate	debt	issuance	authority	proposals.

Related	Party	Transactions

We	have	updated	our	policy	to	include	specific	criteria	on	how	we	evaluate	related	party	transactions.

Local	Environmental	&	Social	Disclosure	Practices

We	have	updated	our	discussion	around	the	HKEX’s	2022	Analysis	of	ESG	Practice	Disclosure,	and	its	recent	
consultation	on	enhancement	of	climate	disclosures	under	the	ESG	framework.

Indonesia

Director	Commitments	on	Group	Companies

	We	have	updated	how	we	evaluate	the	director’s	commitments	for	group	companies.	When	considering	the	
number	of	boards	that	directors	can	serve	on,	we	reserve	the	right	to	exempt	individual	who	serves	on	boards	of	
group	companies	from	our	over	boarded	policy	based	on	several	mitigating	factors.

Approval	of	Fees	Paid	to	the	Board	of	Directors	and/or	Commissioners

We	have	updated	our	guidelines	to	incorporate	the	level	of	past	disclosure	details	as	a	factor	in	determining	our	
vote	recommendations	for	the	approval	of	fees	and	remuneration	paid	to	the	Board	of	Directors	and/or	
Commissioners.
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Japan

Board	Gender	Diversity	

From	shareholder	meetings	held	on	or	after	February	2024,	we	will	no	longer	provide	an	exemption	to	our	policy	
guidelines	for	Prime	Market-listed	companies	in	cases	where	they	fail	to	meet	the	requisite	board	gender	
diversity	requirements.

Furthermore,	beginning	in	2026,	we	will	require	Prime	Market-listed	companies	to	have	a	board	comprised	of	at	
least	20%	gender	diverse	directors.	We	will	generally	recommend	voting	against	the	chair	of	the	board	under	a	
two-tier	board	or	one-tier	with	one-committee	structure;	or	the	nominating	committee	chair	under	a	one-tier	
with	three-committee	structure	of	a	board	that	does	not	meet	this	requirement.

Excessive	Strategic	Shareholding	

Beginning	in	2025,	we	will	implement	stricter	requirements	for	companies	when	providing	an	exemption	to	our	
policy	guidelines	for	this	issue.

From	2025,	we	may	refrain	from	recommending	shareholders	vote	against	directors	for	this	issue	in	cases	where	
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