
SFERS 
San Francisco Employees' Retirement System 

December 17, 2020 

VIA IEtlJECf tRO:NII.C FILING 

Ms .. Vanessa Countryman, Secretary 
Securit ies an cl Exchange Commission 
mo F Sitreet, NE 
Washington, DC 20549-0609 

San Francisco City and County 
Empl(oy:e:es' IRetirem·ent Syst<e1m 

RE·: Titre !Nasdaq Stock Market !Ll!C;; iNl,ot ice of Filing of IPr,o;posed Rule 'Chan,g,e t o 1Ado;pt !Listing Rules Re:laited 1to 
Boarrd Dlversiilt:y [Release No. :34-'90574; file No. SR-NA'SDA'Cl-202'0-081] 

Dear Ms. Countryman : 

On be[hrailf iOf t lhe San Frandsw Empiloyees' Retirement Syst em !("Retirement: Syst em " or " SFERS"}, th,an!k yo:l!I for t he 
oppor tunity t o submit comments o n INlasd.aq proposed Rule S60S{f) (Diverse Board Repr.esentation)1 and prnposed 
RLll'e 5606 i(IBoar,d Diversit,y Diisdlos1u1ref 2

• 

AboutSFERS 

SFE!RS was est ablished by appmvall o f City voters on il\'lovember 2, 1920 and the Califo:nrn1ia State Legislaiture on 

January 12, 1921. SFERS has approximately $27 billion in ass,eits and serves near ly 71,000 active and ret iired 
empilroy,ees o f the City and Co1unty of San Francisco ,anrcl ithe:ir smv.ivors. 

SFERS is solely dedicated to securing, p rotecting and prudent ly investing pension trust assets, administering 
benenit s programs, and provi•ding prom ised benefits to the act1ive and retired m embers of the City and County of 
San IFir;andsco. 

As described in the San FranC!isco Employees' Retirement Syst em Proxy Voting Guide!1ines, SFERS believes that 

coriporate boards shoul:d be ,comprised of diverse individuals w 1ith the skills, education, experiences, experitise and 
p'.ersornal qualaties that are ap1pm1p1niaite t o the company's ounent and long-term lbus!in,ess needs. We believe tlliliis 
diversity is crit ical in order for t he hoard to properly oversee management, business strategy and risk m itigatiofil . 
Divers!iity encompasses, but is not liim it ed to, gender, race11 ethn i:city, sexual orientation, and disability status. 
Furithe1rmo:ne, SFER'S supports th:e stimctmed disclosur,e oHhe slkills, experi!en,ce and lbaclkgroun:ds of board 
members, including how those attributes enhance the long-term strategy of the company. 

1 Proposed IRulle 5 605.(f) would require Nasdaq-l1isted companies, sulbject Ito certain exceptions, {A) to have at least one ,dir,ector w h o sellf­

identif,ies as a fomal.e, and {B) t o have at least one dir.ector who s.el f-ldenitmies as Black or African ,Americalil, Hispanic or Latinx, ,Asian, Na,tiive 
Ame:rkal'il or Alaska Native, Native IHl.aw.aiia1rn o:r Pacific Islander, t wo !Or mGir,e iraces or ethniclties, •O:r ,as fL:GiBif,Q.+, m {C) to explailil why itlil e 
compa:ny does rwt have at least two di:rectotrs on its board who self-iden tify ill the categories listed ab ove. 
2 Pm;posed IR1llie .5606 w ould r.equi1r,e INla:s dlaq-!isted companies, S!l!llbjcecit to •ceirta1in exceptions, ·to provii:di'e sitatiistical information ilil a p1ropo.sed 

uniform f ,Grmait ,cm the company's !board! ,oif dlir.ectors related t,o :a ,dJirec.to:r''s self-identified gender, irace., and self-identification as iliGIBTQit-. 

l 



Comments on the Proposed Rule 

SFERS believes that Nasdaq's 1prnposed irules are in the public's and our benefidar:ies' inte1rests and will enhanoe 
corporate governance, board decision-making, investor protecHons, and investor confidence. 

Proposred H!Lll!e 5605{f),, in requ1irlng INlasdaq-listed company to have at least two diverse directors., would set a 
reasonable minimum standard for publicly traded companies .. Given that some corporate boards may currently laci< 

this level of diversity, however, we support the flexibility afforded by Nasdaq's "comply or explain" approach. We 
commend INlasdaq for providiing oompan1ies with the opporitllmity to increase board dhrers1iity through this disdosure­

based, business-driven approach rather than implementing a strkt quota. Due to flex1ibility of this approachr, we do 
not ibeliieve Nasdaq's requir,ement s wiillil be overly burdensome .. 

Proposed Rule 5606, in requining companies to disclose the sellf-identified diversity of their boards in a standardized 
format, wouid provide valuablle data t o institutional investors st1ch as SFERS. As we described above, diversiity is one 
'factor amongst a mix of informatiotl'il that we consider when evaluating the qualificail:ions of corporate direcil:ors. 
There is otmrently a lack of standardiized, comparable ,data on directors' diversity, so the [PWposed rule would be a 
positiv,e step towards solving tihis dhallenge. 

SFERS recognizes that the definition of diiversity can include a range of attribute beyond race, ethnicity, gender, and 
LGBTQ+ id,ent 1ification. We believe, however., that Nasda,q's proposed definition of d1iversity Iis suitable to improve 
transp.aIr,eirncy and comparabHity oif disdlosures across oompanies, whereas a broader d1ef1in1itiion could maintain the 

status quo of inconsistent, non-comparable data. 

Lastly, we recognize that implementing Nasdaq's changes may take time. Therefore, we 1w1niderstand the need for 
implementing a phase-in period for companies to adhere to the new listing standards .. 

10ondusio1rn 

Our duty is to act solely in the best long-term interests of our beneficiaries. We believe that Nasdaq's proposed 

rules will berieifit the beneficiaries of long-term institutional investors such as the San Francisco Employees' 

Retirem,ent System. 

~~0 
Mr .. fay Huish 
Execut ive Director 

Mr. Williiam J. Coaker Jr. 
Chi,ef Investment Officer 
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