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Pro xy Vo t in g Repo r t
Per io d : Ap r i l 0 1, 2 0 2 3 - Ju n e 3 0 , 2 0 2 3

VotesCast 1574 Number of meetings 139

Fo r 12 5 4 W it h m an agem en t 12 13

W it h h o ld 0 Aga in st m an agem en t 2 8 8

Ab st a in 6 N / A 73

Aga in st 3 14

Ot h e r 0

Total 1574 Total 1574

In 6 8 % o f m ee t in g s w e h ave cast o n e o r m o re vo t es aga in st m an agem en t recom m en da t io n .
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Gen era l H ig h l ig h t s

2023 Banking Crisis: Acautionary tale of corporate governance
Th e sp r in g o f 2 0 2 3 w as fa r f rom seren e . Th e w o r ld w a t ch ed in sh o ck as Si l ico n

Va l ley Ban k (SVB) , Sig n a t u re Ban k an d First Repu b l ic fa i led in t h e US, sp read in g

fea rs o f co n t ag io n t o o t h e r reg io n a l b an ks an d beyo n d . Cred i t Su isse , o n ce a sym bo l

o f Sw iss f in an cia l p ow er an d st ab i l i t y, co l la p sed a f t e r yea rs o f scan da ls, an d w as

t a ken o ve r b y i t s lo n g -t im e dom est ic r iva l UBS in a ru sh ed dea l o rch est ra t ed b y t h e

go ve rnm en t .

On e qu est io n is n ow o n everyb o d y’s m in d – w h a t w en t w ro n g? Th e sim p le an sw er is

co rp o ra t e g o ve rn an ce .

In recen t yea rs, en viro nm en t a l , so cia l an d go ve rn an ce (ESG) fa ct o rs h ave ga in ed

g row in g im po r t an ce . Th e ’E’ an d t h e ‘S’ h ave a rg u ab ly d raw n t h e m o st a t t en t io n

recen t ly, led b y t h e fo cu s o n com ba t in g cl im a t e ch an ge . Th ere is n ow a g row in g

aw a ren ess t h a t e f fect ive g o ve rn an ce is im pera t ive t o lo n g -t e rm ESG su ccess, an d

t h a t p o o r co rp o ra t e g o ve rn an ce can h ave fa r-reach in g co n sequ en ces fo r t h e

eco n om y as a w h o le . Go vern an ce – o n ce a m o re t rad i t io n a l t o p ic fo r in vest o rs –

seem ed t o h ave go n e o u t o f fa sh io n , b u t eve ry t im e som et h in g go es w ro n g ,

in vest o r a t t en t io n re fo cu ses o n it .

W h ere a re w e a t ?

Th e Federa l Rese rve ’s rep o r t exam in in g t h e SVB co l la p se co n clu d ed t h a t t h e ban k

fa i led b ecau se o f a “ t ex t b o o k case o f m ism an agem en t ” . Th e regu la t o r fo u n d t h a t

t h e d irect o rs an d m an agem en t fa i led t o m an age r isk , n o t in g t h a t t h e fu l l b o a rd w as

n e it h e r ad equ a t e ly in fo rm ed b y m an agem en t o n r isk , n o r d id t h ey h o ld

m an agem en t acco u n t ab le fo r e f fect ive ly m an ag in g t h is r isk . Acco rd in g t o t h e

rep o r t , t h e g row t h o f Si l ico n Va l ley Ban k Fin an cia l Gro u p , t h e h o ld in g com pan y o f

SVB, “ fa r o u t p aced t h e ab i l i t ies o f i t s b o a rd o f d irect o rs an d sen io r m an agem en t ” ,

w h i le execu t ive com pen sa t io n packages in cen t ivized m an agers t o fo cu s o n sh o r t -

t e rm p ro f i t .

Sim i la r ly, a rep o r t f rom t h e Federa l Depo si t In su ran ce Co rp o ra t io n (FDIC) co n clu d ed

t h a t t h e co l la p se o f Sig n a t u re Ban k w as du e t o “ p o o r m an agem en t ” . Th e regu la t o r

n o t ed t h a t “ t h e bo a rd o f d irect o rs an d m an agem en t p u rsu ed rap id , u n rest ra in ed

g row t h w it h o u t d eve lo p in g an d m a in t a in in g adequ a t e r isk m an agem en t p ra ct ices

an d co n t ro ls ap p ro p r ia t e fo r t h e size , com p lex i t y an d r isk p ro f i le o f t h e in st i t u t io n .”

W h i le t h e rep o r t in t o t h e Cred i t Su isse co l la p se is ye t t o b e re leased b y t h e Sw iss

g o ve rnm en t , t h e len d er w as en gu lfed in o n e scan da l a f t e r an o t h e r in recen t yea rs.

It s lo n g l ist o f m isst ep s ran ged from accu sa t io n s o f sp yin g t o m o n ey lau n der in g , an d

po in t ed o u t d eep -ro o t ed co rp o ra t e g o ve rn an ce issu es. In fa ct , t h e 2 0 2 1 repo r t b y

t h e Pau l W e iss law f irm in t o t h e Arch ego s debacle , in w h ich Cred i t Su isse lo st

b i l l io n s o n h ig h ly r isky f in an cia l sw ap s, read s l ike a case st u d y o f w h a t can go w ro n g

in a f i rm ’s co rp o ra t e g o ve rn an ce .

Th e repo r t revea led n o less t h an “ a la ckada isica l a t t i t u d e t o w a rd s r isk an d r isk

d iscip l in e ; a la ck o f a cco u n t ab i l i t y fo r r isk fa i lu res; r isk syst em s t h a t id en t i f ied acu t e

r isks, w h ich w ere syst em a t ica l ly ig n o red b y bu sin ess an d r isk p e rso n n e l; an d a

cu l t u ra l u nw i l l in g n ess t o en gage in ch a l len g in g d iscu ssio n s o r t o esca la t e m a t t e rs

p o sin g g rave eco n om ic an d repu t a t io n a l r isk .” W h i le t h e len d er ro l led o u t an

ex t en sive se t o f m easu res t o rem ed ia t e t h e sh o r t com in g s id en t i f ied , t h e en su in g

even t s w h ich u l t im a t e ly led t o i t s d em ise su ggest t h a t t h ese issu es w ere fa r f rom

be in g reso lved .
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Wha t n ex t ? 

Lo o kin g back, t h e en h an cem en t o f co rp o ra t e g o ve rn an ce regu la t io n s w as o f t en a

resu l t o f co rp o ra t e fa i lu res. Th e Sa rb an es-Ox ley Act w as passed in t h e a f t e rm a t h o f

t h e En ro n an d W o r ldCom scan da ls. Th e 2 0 0 3 co l la p se o f It a l ia n fo o d g ian t Pa rm a la t

p rom p t ed a re fo rm o f in so lven cy law . W e can t h e re fo re expect t h a t t h e u n fo ld in g

cr isis w i l l a g a in t r ig g e r reg u la t o ry re fo rm . How ever , sh o u ld t h is re fo rm be t h e so le

fo cu s?

In a recen t sp eech , t h e Eu ro pean Cen t ra l Ban k ’s Ch a ir o f t h e Su perviso ry Bo a rd

n o t ed t h e fo l lo w in g :

“ W e sh o u ld aban do n t h e am b it io n o f d esig n in g eve r-m o re p recise reg u la t io n s t h a t

a ccu ra t e ly m easu re a l l r isks u n der an y circum st an ces, co ve r in g even t h e m o st

ex t rem e bu sin ess m o de ls an d r isk co n f ig u ra t io n s. Th a t ap p ro ach o n ly resu l t s in

excessive com p lex i t y, w i t h b u rd en som e p ro cedu res fo r su perviso rs an d excessive

rew a rd s fo r t h e few in st i t u t io n s t h a t h ave t h e w h erew it h a l t o g am e t h e syst em .

In st ead , w e sh o u ld fo cu s o u r e f fo r t s o n em pow er in g su perviso ry t eam s, w it h in a

st ro n g acco u n t ab i l i t y f ram ew o rk.”

Th e rea l i t y is t h a t a m yr iad o f fa ct o rs co n t r ib u t e an d lead t o g o o d go ve rn an ce . It ’ s

n o t o n ly abo u t h avin g exper ien ced d irect o rs o n t h e bo a rd . It is a lso abo u t fo st e r in g

a so u n d e t h ica l t o n e a t t h e t o p an d h avin g t h e r ig h t b o a rd d yn am ics, en su r in g t h a t

d irect o rs a re en gaged , t h a t t h ey ch a l len g e m an agem en t an d p rom o t e a cu l t u re o f

a cco u n t ab i l i t y. It is a lso abo u t en su r in g t h a t sh a reh o ld e rs h ave t h e p ro pe r t o o ls

ava i la b le t o h o ld t h e bo a rd an d m an agem en t acco u n t ab le .

As sh a reh o ld e rs, w e a re co -ow n ers o f m an y com pan ies, an d t h u s h ave t h e r ig h t t o

vo t e a t t h e ir sh a reh o ld e r m ee t in g s. W e u se o u r vo t in g r ig h t s w it h t h e a im o f

in f lu en cin g a com pan y’s co rp o ra t e g o ve rn an ce an d o t h e r re levan t in vestm en t-

re la t ed d ecisio n s in t h e best in t e rest o f o u r cl ien t s. Th is en su res t h a t w e can h o ld

com pan ies acco u n t ab le fo r p o o r p e r fo rm an ce acro ss a l l t h ree d im en sio n s o f ESG.

Vo t in g can be u sed t o p u sh fo r b asic g o ve rn an ce t o o ls an d sh o u ld b e u sed b y

sh a reh o ld e rs t o f la g t h e ir co n ce rn s b y vo t in g aga in st t h e app ro p r ia t e agen da it em .

Co rp o ra t e g o ve rn an ce o n ly fu n ct io n s w e l l i f sh a reh o ld e rs m ake act ive u se o f t h e ir

r ig h t s an d h o ld m an agem en t t o acco u n t fo r t h e ir p e r fo rm an ce – som et h in g t h a t w e

st i l l n eed m u ch m o re o f .
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Vo t in g H ig h l ig h t s

Hon Hai Precision Industry - 05/31/2023 - Taiwan
Pro po sa l: 2 0 2 2 Bu sin ess Repo r t an d Fin an cia l St a t em en t s.

Ho n Ha i Precisio n In d u st ry Co ., Lt d . p ro vid es t ech n o lo g y so lu t io n s in Japan , Ire lan d ,

t h e Un it ed St a t es, Sin g apo re , Ch in a , Ta iw an , an d in t e rn a t io n a l ly.

Ho n Ha i ’ s 2 0 2 3 An n u a l Gen era l M ee t in g (AGM ) t o o k p la ce am id scru t in y o ve r t h e

com pan y’s o pe ra t io n s an d m an agem en t o f en viro nm en t a l im pact . Al t h o u gh t h e

m ee t in g agen da w as re la t ive ly sh o r t an d d id n o t fea t u re t h e e lect io n o f b o a rd

d irect o rs, t h is co n t ex t rem a in ed per t in en t w h en it cam e t o o u r vo t in g d ecisio n s.

Ro beco h as a lo n g h ist o ry o f t a k in g co rp o ra t e g o ve rn an ce an d su st a in ab i l i t y a s p a r t

o f o u r in vestm en t p h i lo so ph y. At t h e st a r t o f t h e yea r , o u r Act ive Ow n ersh ip t eam

id en t i f ies com pan ies t h a t a re p o o r ly m an ag in g en viro nm en t a l an d so cia l r isks, an d

t h is w i l l t r ig g e r a vo t e aga in st m an agem en t o n an app ro p r ia t e agen da it em a t t h e ir

AGM s.

Ou r t eam u sed reco gn ized ben chm a rks an d ESG da t a p ro vid e rs t o assess r isk ,

im pact , an d t h e deg ree t o w h ich t h ey a re a lread y add ressed in t h e st ra t eg ies an d

po l icies o f t h e com pan y. In t h e case o f  Ho n Ha i Precisio n In d u st ry, w e id en t i f ied

co n ce rn s a ro u n d lab o r p ra ct ices in t h e su pp ly ch a in an d a la ck o f evid en ce o f

ad equ a t e h um an r ig h t s d u e d i l ig en ce p ro cesses. W e expect a l l com pan ies t o h ave in

p la ce a ro bu st h um an r ig h t s st ra t eg y in l in e w it h t h e UN Gu id in g Pr in cip les o n

Bu sin ess an d Hum an Rig h t s, w it h im p lem en t a t io n t h ro u gh st ro n g h um an r ig h t s d u e

d i l ig en ce p ro cesses. How ever , o u r a fo rem en t io n ed assessm en t d e t e rm in ed t h a t t h e

com pan y do es n o t sa t isfy t h ese cr i t e r ia .

Th ese issu es in fo rm ed o u r vo t e Aga in st t h e com pan y’s 2 0 2 2 Bu sin ess Repo r t an d

Fin an cia l St a t em en t s p ro p o sa l . W e be l ieve t h a t com pan ies t h a t a ct in a su st a in ab le

w ay t o w a rd s t h e en viro nm en t , so cie t y, an d a l l i t s st a keh o ld e rs a re m o re l ike ly t o b e

ab le t o d ea l w it h a va r ie t y o f issu es, in clu d in g syst em ic r isks, in t h e fu t u re . Th e re fo re ,

w e in t eg ra t e re levan t ESG co n sid e ra t io n s in t o o u r vo t in g app ro ach t o p rom o t e

st ro n g p ract ices a ro u n d ESG issu es an d t o h o ld com pan ies acco u n t ab le w h en t h ese

a re n o t in p la ce .
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Disclaimer
Ro beco In st i t u t io n a l Asse t M an agem en t B.V. ( ‘Ro beco ’ ) d ist r ib u t es vo t in g rep o r t s a s a

se rvice t o i t s cl ien t s an d o t h e r in t e rest ed pa r t ies. Ro beco a lso u ses t h ese rep o r t s t o

d em o n st ra t e i t s com p l ian ce w it h t h e p r in cip les an d best p ra ct ices o f t h e Tabaksb la t Co de

w h ich a re re levan t t o Ro beco . Al t h o u gh Ro beco com p i les t h ese rep o r t s w it h u tm o st ca re

o n t h e basis o f seve ra l in t e rn a l an d ex t e rn a l so u rces w h ich a re d eem ed t o be re l ia b le ,

Ro beco can n o t g u a ran t ee t h e com p le t en ess, co r rect n ess o r t im e l in ess o f t h is

in fo rm a t io n . No r can Ro beco gu a ran t ee t h a t t h e u se o f t h is in fo rm a t io n w i l l lead t o t h e

r ig h t an a lyses, resu l t s an d / o r t h a t t h is in fo rm a t io n is su i t ab le fo r sp eci f ic p u rp o ses.

Ro beco can t h e re fo re n eve r b e h e ld resp o n sib le fo r issu es su ch as, b u t n o t l im it ed t o ,

p o ssib le om issio n s, in accu racies an d / o r ch an ges m ade a t a la t e r st ag e . W it h o u t w r i t t en

p r io r co n sen t f rom Ro beco yo u a re n o t a l lo w ed t o u se t h is rep o r t fo r an y pu rp o se o t h e r

t h an t h e speci f ic o n e fo r w h ich i t w as com p i led b y Ro beco .


