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Pro xy Vo t in g Repo r t
Per io d : Ju ly 0 1, 2 0 23 - Sep t em ber 30 , 2 0 23

VotesCast 1904 Number of meetings 191

Fo r 16 9 4 W it h m anagem en t 16 8 7

W it h h o ld 0 Aga in st m anagem en t 2 0 4

Abst a in 1 N / A 13

Aga in st 2 0 4

Oth er 5

Total 1904 Total 1904

In 5 8% o f m eet in g s w e have cast o n e o r m o re vo t es aga in st m anagem en t recom m enda t io n .
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Genera l H igh l ig h t s

The role of financial institutions in addressing climate change
There is g row in g aw aren ess am ong po l icym akers, in vest o rs, an d in w ider so cie t y

t h a t f in an cia l in st i t u t io n s n eed t o redu ce fu n d in g o f act ivi t ies t h a t gen era t e

sign if ican t leve ls o f g reen h o u se gas em issio n s. At t h e sam e t im e, t h ey n eed t o

in crease t h e f in an cin g o f low -ca rbo n so lu t io n s t o faci l i t a t e t h e t ran sit io n t ow a rd s n et

zero em issio n s by 2 0 50 . Th is is ech o ed by t h e Pa r is Ag reem en t , w h ich exp l ici t ly

reco gn izes t h e n eed t o “ m ake f in an ce f low s com pa t ib le w it h a pa t hw ay t ow a rd low

g reen h o u se gas em issio n s an d cl im a t e-resi l ien t deve lo pm en t ” .

M o reo ver , t h e 2 0 23 In t e rgo vernm en t a l Pan e l o n Clim a t e Change ( IIPCC) repo r t

h ig h l ig h t s t h e u rgen cy o f n ea r-t e rm cl im a t e act io n an d t h e n eed fo r im p ro ved

access t o f in an cia l reso u rces. It st a t ed t h a t “ i f cl im a t e go a ls a re t o be ach ieved , bo t h

adap t a t io n an d m it ig a t io n f in an cin g w ou ld n eed t o in crease m an y-fo ld ” . Fin an ce

h as becom e a cr i t ica l en ab le r fo r cl im a t e act io n an d f in an cia l in st i t u t io n s n eed t o

in co rpo ra t e cl im a t e ch an ge r isks in t o t h e ir d ecisio n m akin g . In respo n se t o t h ese

t ren ds, in vest o rs h ave been p lacin g in creasin g fo cu s o n t h e p rom in en t ro le t h a t

f in an cia l in st i t u t io n s can p lay w it h in t h e n et zero t ran sit io n . Th is h as been eviden ced

t h ro u gh n um ero u s co l labo ra t ive in i t ia t ives, an d a lso du r in g t h is yea r ’s p ro xy seaso n ,

as in vest o rs sh ow ed st ro n g su ppo r t fo r sh a reh o lder p ro po sa ls requ est in g repo r t s o n

t ran sit io n p lan n in g a t t h e an n u a l gen era l m eet in g s (AGM s) o f ban ks.

Du r in g t h e 2 0 23 p ro xy seaso n , f in an cia l in st i t u t io n s w ere m et w it h a sign if ican t ly

h igh n um ber o f sh a reh o lder p ro po sa ls requ est in g add it io n a l act io n an d d isclo su res

o n t h e ir cl im a t e im pact s. In vest o rs in creasin g ly dem and f in an cia l in st i t u t io n s t o

sh ow how th ey a re su ppo r t in g t h e t ran sit io n t o n et zero , an d o n e o f t h e m o st

f requ en t requ est s m ade by sh a reh o lders h as been t h e in t ro du ct io n o f an an n u a l

m anagem en t p ro po sa l o u t l in in g t h e com pan y’s cl im a t e st ra t egy – t h e ‘Say o n

Clim a t e ’ . Th e in t ro du ct io n o f t h is a l low s sh a reh o lders t o h o ld com pan ies

acco u n t ab le fo r t h e ir t ran sit io n p lan s an d h e lp s t h em in cen t ivize com pan ies t o

deve lo p an d de l iver clea r act io n p lan s fo r f in an cin g t h e cl im a t e t ran sit io n .

In t h e sam e ve in , sh a reh o lders h ave a lso been askin g com pan ies t o ado p t a t im e-

bo u n d ph ase-o u t po l icy fo r len d in g an d u n derw r i t in g o f n ew fo ssi l fu e l exp lo ra t io n

an d deve lo pm en t . Th is a im s t o fu r t h er su ppo r t cap it a l rea l lo ca t io n t ow a rd s m o re

su st a in ab le so lu t io n s in l in e w it h t h e go a ls o f t h e Pa r is Ag reem en t . Last ly, an o t h er

po pu la r requ est m ade by sh a reh o lders co n cern s t h e ado p t io n o f scien ce-based

g reen h o u se gas em issio n s redu ct io n t a rge t s, w it h t h e a im o f pu sh in g f in an cia l

in st i t u t io n s t o p lan fo r an d deve lo p a clea r pa t h t ow a rd s h a lvin g t h e ir f in an ced

em issio n s by 2 0 30 and reach in g n et zero by 2 0 50 .

In l in e w it h g row in g sh a reh o lder expect a t io n s, severa l in vest o r in i t ia t ives, su ch as

t h e In st i t u t io n a l In vest o rs Gro u p o n Clim a t e Change ( IIGCC) Ban ks W o rkin g Gro u p ,

h ave ga in ed p rom in en ce o ver t h e last few yea rs. Th e w o rkin g g ro u p w as fo rm ed in

Ap r i l 2 0 2 1 fo l low in g t h e pu b l ica t io n o f a se t o f in vest o r expect a t io n s fo r t h e ban kin g

sect o r , co ver in g t o p ics su ch as a l ig nm en t w it h t h e go a ls o f t h e Pa r is Ag reem en t ,

go vern an ce o f cl im a t e r isk, an d d isclo su res. Ever sin ce t h en , t h e IIGCC has w o rked

w it h t h e Tran sit io n Pa t hw ay In it ia t ive Glo ba l Cl im a t e Tran sit io n Cen t re (TPI Cen t re )

t o fu r t h er deve lo p an d re f in e in vest o r expect a t io n s fo r ban ks. M o st recen t ly, t h is

co l labo ra t io n h as resu lt ed in t h e pu b l ica t io n o f a Net Zero St an da rd fo r Ban ks, w h ich

w il l en ab le in vest o rs t o clea r ly assess an d en gage w it h ban ks o n t h e ir n e t zero

t ran sit io n p lan s.

Based o n t h e expect a t io n s o f t h e IIGCC, Robeco h as a lso deve lo ped a cl im a t e

ch an ge assessm en t f ram ew o rk fo r t h e f in an cia l sect o r . Usin g t h is f ram ew o rk, w e

assess ban ks o n severa l in d ica t o rs o f h ow w ell t h ey a re m anag in g t h e n et zero

t ran sit io n , in clu d in g t h e ir n e t zero com m itm en t , d isclo su re o f sh o r t , m ed ium and
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lo n g -t e rm em issio n s redu ct io n t a rge t s, t h e ir d eca rbo n iza t io n st ra t egy an d cl im a t e

go vern an ce, am ong o t h er t h in g s. Th e o u t com es o f t h is assessm en t a re n o t o n ly

u sed in o u r en gagem en t act ivi t ies, bu t a lso in o u r vo t in g app ro ach a t t h e AGM s o f

t h e f in an cia l in st i t u t io n s u n der sco pe.

A n ega t ive assessm en t in fo rm s a vo t e aga in st m anagem en t o n an app ro p r ia t e

agen da it em . Th ro u gh t h is in t eg ra t ed app ro ach , o u r a im is t o p rom o te su st a in ab le

bu sin ess p ract ices in t h e f in an cia l sect o r an d t o en co u rage m anagem en t t o crea t e

lo n g -t e rm va lu e , b y avo id in g cl im a t e-re la t ed r isks an d seekin g o u t t h e o ppo r t u n it ies

o f low ca rbo n , su st a in ab le deve lo pm en t .
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M arket  High l ig h t s
UK Audit and Corporate Governance Reform
Betw een  M ay and  Sep t em ber  20 23 ,  t h e  UK’s Fin an cia l Repo r t in g  Coun ci l (FRC)  ran  
a  m uch -aw a it ed  pub l ic co n su lt a t io n  o n  an  o verh au led  UK Co rpo ra t e  Govern an ce  
Code  ( t h e  Code) . The  co n su lt a t io n  o ccu rred  am id st  cr i t icism  t h a t  t h e  go vernm en t  is 
de layin g  t h e  fa r-reach in g  aud it  re fo rm  i t  p ledged  t o  ro l l o u t  a f t e r  t h e  co u n t ry w as 
ro cked  by a  ser ies o f  h igh -p ro f i le  scan da ls a t  re t a i le r  BHS,  ca fé  and  cake  ch a in  
Pa t isser ie  Va ler ie  and  co n st ru ct io n  f i rm  Car i l l io n .

Th is cr i t icism  in t en sif ied  a f t e r  recen t  repo r t s t h a t  t h e  Aud it  Refo rm  Bil l w ou ld  no t  be  
in clu ded  in  t h e  Kin g ’s Speech  sch edu led  fo r  Novem ber  20 23 . Desp it e  t h e  
un cer t a in t y su rro u n d in g  t h e  im p lem en t a t io n  o f  t h e  aud it  re fo rm ,  w e  be l ieve  t h a t  
t h e  p ro po sed  ch an ges t o  t h e  Code  w ou ld  st ren g t h en  t h e  co u n t ry’s co rpo ra t e  
go vern an ce  reg im e. 

The  backg ro u n d

The  p ro po sed  ch an ges w ere  deve lo ped  by t h e  regu la t o r  t o  add ress t h e  UK 
Governm en t ’s Ju n e  20 22  respo n se  t o  t h e  Wh it e  Paper  “ Rest o r in g  Tru st  in  Aud it  and  
Co rpo ra t e  Govern an ce” . Th is respo n se  set  o u t  a  package  o f  m easu res t o  revam p  t h e  
UK aud it  and  co rpo ra t e  go vern an ce  reg im e. Given  t h a t  pa r t  o f  t h ese  m easu res w ere  
a im ed  a t  st ren g t h en in g  t h e  Code,  t h e  FRC t h en  issu ed  a  po sit io n  paper  h igh l ig h t in g  
how  i t  w ou ld  su ppo r t  t h e  go vernm en t  in  ro l l in g  o u t  t h ese  re fo rm s. In  l ig h t  o f  t h is 
backg ro u n d ,  t h e  p ro po sed  ch an ges a re  la rge ly fo cu sed  o n  in t e rn a l co n t ro ls,  
assu ran ce  and  resi l ien ce .

Th is a r t icle  h igh l ig h ts som e  o f  t h e  m ost  m ater ia l ch an ges t h a t  w ou ld  be  in t ro du ced  
by t h e  am ended  Code.

Th e  ch an ges

The  UK go vernm en t  had  p revio u sly requ est ed  t h e  ado p t io n  o f  a  requ irem en t  
rem in iscen t  o f  t h e  US Sarban es-Ox ley Act  fo r  an  exp l ici t  d irect o rs’  st a t em en t  abo u t  
t h e  ef fect iven ess o f  t h e  com pan y’s in t e rn a l co n t ro ls,  in clu d in g  t h o se  o ver  f in an cia l 
repo r t in g ,  bu t  a lso  co n cern in g  w ider  o pera t io n a l and  com p lian ce  r isks and  t h e  basis 
fo r  t h a t  assessm en t . Now ,  t h e  FRC is p ro po sin g  t o  im p lem en t  t h is by requ ir in g  t h e  
bo a rd  t o  m ake  an  annua l decla ra t io n  t h a t  t h e  com pan y’s r isk  m anagem en t  and  
in t e rn a l co n t ro l syst em s have  been  ef fect ive  t h ro u gh o u t  t h e  repo r t in g  per io d  in  
quest io n . Th is add it io n  in creases t h e  acco u n t ab i l i t y o f  t h e  bo a rd  o ver  r isk  o versigh t .

Fu r t h erm o re ,  a l l com pan ies repo r t in g  aga in st  t h e  Code  w ou ld  be  requ ired  t o  
p ro du ce  an  aud it  and  assu ran ce  po l icy (AAP)  o n  a  “ com p ly o r  exp la in ”  basis. The  
requ irem en t s o f  t h e  AAP w ou ld  be  set  o u t  in  regu la t io n s,  bu t  a re  expect ed  t o  
in clu de,  am ongst  o t h ers,  det a i ls o n  t h e  com pan y’s in t e rn a l aud it in g  and  assu ran ce  
a rran gem en t s,  o n  i t s po l icy t o  t en der  t h e  ex t ern a l aud it  services and  w het h er  t h e  
ex t ern a l assu ran ce  p ro po sed  w il l be  l im it ed  o r  reaso n ab le . Th is ch an ge  w ou ld  lead  
t o  com parab le  repo r t in g  and  u lt im a t e ly t o  m o re  t ran spa ren cy and  acco u n t ab i l i t y. 
Nonet h e less,  i t  is im po r t an t  t h a t  t h e  po l icy is in fo rm a t ive  and  no t  o n ly descr ib es 
p r in cip les and  respo n sib i l i t ies,  bu t  a lso  cr i t e r ia  t h a t  w ere  t est ed  by t h e  aud it  
com m it t ee ,  and  t h e  resu lt s o f  su ch  review .

Th e  revised  Code  a lso  p ro po ses t o  expan d  t h e  aud it  com m it t ee ’s respo n sib i l i t ies. 
The  key add it io n s w ou ld  be  t h e  du t y t o  deve lo p  t h e  AAP and  a  du t y t o  m on it o r  t h e  
in t eg r i t y o f  na rra t ive  repo r t in g ,  in clu d in g  su st a in ab i l i t y repo r t in g . No tab ly,
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acco rd in g  t o  t h e  revised  Code,  a  com pan y’s annua l repo r t  sh o u ld  descr ib e  t h e  
assu ran ce  o f  ESG m et r ics and  o t h er  su st a in ab i l i t y-re la t ed  in fo rm a t io n . These  
ch an ges a re a  st ep  in  t h e  r ig h t  d irect io n  yet  co n sider  t h a t  a  m a jo r  issu e  t h a t  st i l l 
needs t o  be  add ressed  is t h e  ha rm on iza t io n  o f  su st a in ab i l i t y repo r t in g  st an da rd s.

Fu r t h erm o re ,  t h e  am ended  Code  in t ro du ces a  requ irem en t  fo r  t h e  bo a rd  t o  repo r t  
o n  “ t h e  com pan y’s cl im a t e  am b it io n s and  t ran sit io n  p lan n in g ,  in  t h e  co n t ex t  o f  i t s 
st ra t egy, as w ell as t h e  su rro u n d in g  go vern an ce” . Th is in fo rm a t io n  is key fo r  
in vest o rs,  as i t  enab les t h em  t o  m o re  accu ra t e ly p r ice  cl im a t e-re la t ed  r isks.

Com pan ies w ou ld  a lso  be  requ ired  t o  l ist  a l l sign if ican t  d irect o r  appo in tm en t s in  t h e  
annua l repo r t ,  w it h  t h e  bo a rd  requ ired  t o  exp la in  how  each  d irect o r  has su f f icien t  
t im e  t o  under t ake  t h e ir  ro le  ef fect ive ly in  l ig h t  o f  t h e ir  o t h er  com m itm en t s. The  
benef i t s o f  servin g  o n  m u lt ip le  bo a rd s (e .g . b ro aden ed  exper t ise  and  an  enhan ced  
netw o rk  o f  co n t act s)  can  be  d im in ish ed  by excessive  t im e  com m itm en t s,  t o  t h e  
ex t en t  t h a t  o verbo a rded  d irect o rs m ay becom e  unab le  t o  adequa t e ly d isch a rge  t h e ir  
f id u cia ry du t ies. Fo r  t h is reaso n ,  i t  is cru cia l fo r  t h e  bo a rd  t o  have  adequa t e  po l icies 
and  p ract ices in  p lace  t o  eva lu a t e  w het h er  d irect o rs have  su f f icien t  t im e  t o  ded ica t e  
t o  t h e ir  du t ies.

In  add it io n ,  t h e  FRC a lso  so u gh t  t o  st ren g t h en  t h e  Code  in  t h e  a rea  o f  d iversi t y and  
in clu sio n ,  p ro po sin g  t o  in co rpo ra t e  a  re fe ren ce  t o  in clu sio n  and  t o  g ive  equa l w eigh t  
t o  a l l p ro t ect ed  and  no n -p ro t ect ed  ch a ract er ist ics. Th is am endm en t  p rom o tes 
enhan ced  d isclo su re  o n  d iversi t y and  in clu sio n ,  w h ile  a lso  en co u rag in g  com pan ies 
t o  co n sider  d iversi t y beyo n d  gender  and  t o  sh if t  t h e ir  w o rkp lace  cu lt u re  in  a  
m ean in g fu l w ay.

Fin a l ly,  t h e  Code  a im s t o  p ro vid e  g rea t er  t ran spa ren cy a ro u n d  com pan ies’  m a lu s and  
claw back  a rran gem en t s. In  pa r t icu la r ,  com pan ies w ou ld  be  requ ired  t o  d isclo se  
w het h er  su ch  a rran gem en t s a re  in  p lace ,  t h e  m in im um  co n d it io n s in  w h ich  t h ese  
w ou ld  app ly,  t h e  m in im um  per io d  fo r  t h e  a rran gem en t s and  w hy t h e  per io d  is best  
su it ed  t o  t h e  o rgan iza t io n ,  as w ell as w het h er  t h e  p ro visio n s w ere  u sed  in  t h e  la st  
f in an cia l yea r . Claw back  po l icies a re key t o  en su r in g  an  adequa t e  l in k  betw een  pay 
and  per fo rm an ce,  as w ell as so u n d  acco u n t ab i l i t y fo r  t h e  bo a rd  and  execu t ives. As 
su ch ,  t h e  added  d isclo su re  w ou ld  enab le  investors t o  bet t e r  assess t h e  r isks 
em bedded  in  a  com pan y’s co rpo ra t e  go vern an ce.
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Vo t in g  High l ig h t s
Liberty Global plc - 07/13/2023 - United States
Pro po sa l:  Rein co rpo ra t io n  t o  Berm uda .

Liber t y Glo ba l p lc,  t o ge t h er  w it h  i t s su bsid ia r ies,  p ro vid es b ro adban d  in t e rn e t ,  vid eo ,  
f ixed-l in e  t e leph o n y, an d  m ob ile  com m un ica t io n s services t o  resid en t ia l and  
bu sin ess cu st om ers.

In  Q3  20 23 ,  Liber t y Glo ba l he ld  an  Ext rao rd in a ry Genera l M eet in g  (EGM )  w here  t h e  
com pan y p ro po sed  t o  ch an ge  i t s ju r isd ict io n  o f  in co rpo ra t io n  t o  Berm uda .

Th e  com pan y st a t ed  t h a t  t h e  m a in  o b ject ive  o f  t h e  re-dom ici l ia t io n  w ou ld  be  t o  
crea t e  sh a reh o lder  va lu e ,  by a l ig n in g  t h e  U.S. st yle  co rpo ra t e  law  o f  Berm uda  w it h  
t h e ir  l ist in g  o n  Nasdaq ,  and  t h ro u gh  t h e  st ra t eg ic u se  o f  f in an cin g ,  cro ss-bo rder  
M & A and  in vestm en t s,  sh a re  bu ybacks,  se lf-t en der  o f fe rs,  sp in -o f fs and  sp l i t -o f fs,  
w h ich  a re  easie r  t o  execu t e  as a  Berm ud ian  com pan y.

Wh ile  co n sider in g  t h e  benef i t s o f  t h e  p ro po sa l,  w e  det erm in ed  t h a t  t h ese  w ere  
asso cia t ed  w it h  sign if ican t  ch an ges t o  t h e  com pan y’s co rpo ra t e  go vern an ce,  w h ich  
w ou ld  resu lt  in  co n cern in g  lo sses o f  sh a reh o lder  r ig h t s and  p ro t ect io n  m echan ism s. 
M o re  specif ica l ly,  under  Berm uda  Law ,  t h e  com pan y w ou ld  no  lo n ger  be  requ ired  t o  
o b t a in  sh a reh o lder  app ro va l t o  co n du ct  sh a re  bu ybacks and  se lf-t en der  o f fe rs,  t o  
en t er  in t o  re la t ed  pa r t y t ran sact io n s,  o r  t o  w a ive  t h e  app l ica t io n  o f  p re-em p t ive  
r ig h t s o n  new  equ it y issu es,  am ong  o t h ers.

On  ba lan ce,  we decided  t h a t  t h e  nega t ive  im pact s o n  sh a reh o lder  r ig h t s 
o u tw e igh ed  t h e  benef i t s o f  t h e  p ro po sed  re -dom ici l ia t io n . There fo re , w e  d id  no t  
su ppo r t  t h e  ch an ge  o f  ju r isd ict io n  and  i t s re la t ed  p ro po sa ls.

SSE Plc. - 07/20/2023 - United Kingdom
Pro po sa l:  M anagem en t  Pro po sa l Rega rd in g  Net  Zero  Tran sit io n  Plan n in g .

SSE Plc is a  UK-based  energ y com pan y w it h  expo su re  t o  gas and  ren ew ab les,  and  
t ran sm issio n  in f rast ru ct u re .

Th e  com pan y t h is yea r  pu t  t o  a  vo t e  i t s ‘Ne t  Zero  Tran sit io n  Repo r t ’ , in  w h ich  i t  
o u t l in ed  how  i t  had  m ade  p ro g ress t ow a rd s i t s cl im a t e  am b it io n s. We  assessed  t h e  
com pan y’s cl im a t e  st ra t egy and id en t i f ied  a  ser ies o f  gaps in  t h e  com pan y’s 
deca rbo n isa t io n  st ra t egy, m o st  no t ab ly w it h  rega rd  t o  t h e  com pan y’s t a rge t s fo r  i t s 
d iversi f ied  bu sin ess l in es.

Go in g  by t h e  t ran sit io n  repo r t ,  t h e  com pan y fa i ls t h e  cr i t e r ia  re la t ed  t o  i t s 
deca rbo n isa t io n  st ra t egy o n  pow er  genera t io n  (Sco pe  1 em issio n s) ,  and  i t s gas 
d ist r ib u t io n  bu sin ess (Sco pe  3  em issio n s) .

Wh ile  t h e  com pan y has com m it t ed  t o  reach in g  13GW  in  ren ew ab les by 20 31,  i t  is 
un clea r  how  t h e  energ y m ix  w il l evo lve  o ver  t h e  m id - and  lo n g -t e rm  and  w ha t  t h e  
g reen / t h erm a l genera t io n  ra t io  w il l be  as t h ere  a re  no  quan t i t a t ive  t a rge t s in  t h e  
deve lo pm en t  o f  lo w -ca rbo n  f lex ib le  genera t io n . SSE is deve lo p in g  lo w -ca rbo n  
capacit y,  in clu d in g  b io fu e ls t h a t  can  becom e  h yd ro gen -ready,  bu t  i t  is un clea r  how  
t h ese  energ y so u rces w il l co n t r ib u t e  t o  t h e  ach ievem en t  o f  t h e  em issio n  redu ct io n  
t a rge t s. Rega rd in g  i t s gas d ist r ib u t io n  bu sin ess,  t h e  com pan y has no t  set  an y t a rge t s 
su ppo r t in g  Sco pe  3  redu ct io n s t h a t  w ou ld  he lp  cu st om ers in  t h e ir  pu rsu it  o f  
e lect r i f ica t io n .
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On  t h e  basis o f  t h ese  co n cern s,  t h e  com pan y fa i led  o u r  Say o n  Clim a t e  f ram ew o rk  
and  w e  vo t ed  Aga in st  t h e  Tran sit io n  Repo r t . The  repo r t  w as app ro ved ,  w it h  o n ly 
2 .3%  o f  t h e  vo t es cast  Aga in st  t h is reso lu t io n .

Mckesson Corporation - 07/21/2023 - United States
Pro po sa l:  Sha reh o lder  Pro po sa l Rega rd in g  Severan ce  App ro va l Po licy.

M cKesso n  Co rpo ra t io n  p ro vid es hea lt h ca re  services in  t h e  Un it ed  Sta t es and  
in t e rn a t io n a l ly. It  o pera t es t h ro u gh  fo u r  segm en t s:  U.S. Pha rm aceu t ica l,  
Prescr ip t io n  Tech n o lo gy So lu t io n s (RxTS) ,  M ed ica l-Su rg ica l So lu t io n s,  and  
In t e rn a t io n a l.

Th is yea r ’s Annua l Genera l M eet in g  (AGM )  o f  M cKesso n  Co rpo ra t io n  in clu ded  o ne  
sh a reh o lder  p ro po sa l fo cu sed  a ro u n d  t h e  go vern an ce  o f  t h e  com pan y’s severan ce  
pay p ract ices. The  p ro po sa l requ est ed  t h a t  M cKesso n  so u gh t  sh a reh o lder  app ro va l 
fo r  severan ce  paym en t s va lu ed  a t  2 .9 9  t im es t h e  sum  o f  sa la ry and  sh o r t -t e rm  
bo nu s.

Severan ce  pay co n sist s o f  com pen sa t io n  aw arded  t o  em p lo yees w ho  pa r t  w ays w it h  
a  com pan y, an d  i f  severan ce  paym en t s exceed  a  va lu e  t h resh o ld  o f  2 .9 9  t im es base  
sa la ry and  bo nu s,  com pan ies can  no  lo n ger  dedu ct  t h em  as an  expen se. Fo r  t h is 
reaso n ,  i t  is im po r t an t  t h a t  sh a reh o lders a re  g iven  t h e  o ppo r t u n it y t o  app ro ve  h igh  
severan ce  paym en t s va lu ed  abo ve  t h is t h resh o ld ,  sin ce  t h ese  a re  no t  dedu ct ib le .

As a  resu lt ,  and  in  l in e  w it h  o u r  execu t ive  rem unera t io n  framework,  w e  decided  t o  
su ppo r t  t h e  sh a reh o lder  p ro po sa l,  w h ich  rece ived  clo se  t o  11%  su ppo r t  f rom  
sh a reh o lders t h a t  pa r t icip a t ed  in  t h e  vo t e .

Electronic Arts, Inc. - 08/10/2023 - United States
Pro po sa ls:  Rem unera t io n  Po licy,  Direct o r  Elect io n s &  Sha reh o lder  Pro po sa l 
Rega rd in g  Severan ce  App ro va l Po licy.

Elect ro n ic Art s deve lo ps vid eo  gam es fo r  a  g lo ba l p layer  base.

Th e  20 23  AGM  agenda  o f  Elect ro n ic Art s w as dom in a t ed  by go vern an ce  t o p ics t h a t  
w e  com m on ly see  re f lect ed  in  t h e  US m arket . We  have  vo t ed  Aga in st  t h e  execu t ive  
com pen sa t io n  p lan  o n  num ero u s su ccessive  o ccasio n s,  as i t  has fa i led  o u r  
ren um era t io n  assessm en t  o n  t h e  basis o f  i t s sign if ican t  quan t um  and  in su f f icien t  
under lyin g  st ru ct u re ,  w h ich  w e  assess acro ss m u lt ip le  key d im en sio n s.

In  add it io n ,  w e  vo t ed  Fo r  a  sh a reh o lder  p ro po sa l askin g  t h e  com pan y t o  in st a t e  a  
po l icy t o  seek  sh a reh o lder  app ro va l o f  an y sen io r  severan ce  packages t h a t  exceed  a  
va lu e  o f  2 .9 9  t im es t h e  em p lo yee ’s base  sa la ry and  t a rge t  annua l bo nu s 
o ppo r t u n it y. Tho ugh  t h e  com pan y had  pu t  in  p lace  a  po l icy l im it in g  cash  severan ce  
paym en t s t o  t h is leve l,  i t  d id  no t  set  a  st r ict  cap  o n  severan ce  paym en t s in  t h e  fo rm  
o f  equ it y. Fo r  t h is reaso n ,  w e  su ppo r t ed  t h e  p ro po sa l.

Prosus NV - 08/23/2023 - Netherlands
Pro po sa ls:  Rem unera t io n  Repo r t ,  Direct o r  Elect io n s &  Au th o r i t y t o  Repu rch ase  
Sha res.

Pro su s N.V.en gages in  t h e  e-com m erce  and  in t e rn e t  bu sin esses. It  o pera t es in t e rn e t  
p la t fo rm s,  su ch  as classif ied s,  paym en t s and  f in t ech ,  fo o d  de l ivery,  t rave l,  
edu ca t io n ,  re t a i l ,  hea lt h ,  so cia l ,  and  o t h er  in t e rn e t  p la t fo rm s.

Th e  20 23  AGM  o ccu rred  am id st  co n t in u ed  scru t in y o ver  t h e  com pan y’s st eep  
va lu a t io n  d isco u n t . In  t h is co n t ex t ,  tw o  reso lu t io n s w ere  pa r t icu la r ly no t ew o r t h y.
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First ,  Pro su s asked  sh a reh o lders t o  app ro ve  a  sh a re  bu yback  au t h o r i t y enab l in g  t h e  
bo a rd  t o  repu rch ase  sh a res rep resen t in g  up  t o  50 %  o f  t h e  issu ed  sh a re  cap it a l o ver  a  
per io d  o f  18  m on th s. We  vo t ed  Fo r  t h e  reso lu t io n ,  havin g  assessed  t h a t  t h e  p ro po sed  
bu yback  is an  ef fect ive  m ean s t o  add ress Pro su s’  va lu a t io n  d isco u n t . The  p ro po sa l 
w as su ppo r t ed  by an  o verw he lm in g  m a jo r i t y ( ca . 9 1%) .

Seco n d ,  t h e  AGM  agenda  in clu ded  a  p ro po sa l t o  app ro ve  t h e  rem unera t io n  repo r t . 
No tab ly,  a t  t h e  p revio u s AGM ,  Pro su s secu red  sh a reh o lder  app ro va l o n  cer t a in  
ch an ges t o  t h e  rem unera t io n  po l icy a im ed  a t  in cen t ivisin g  t h e  execu t ive  t eam  t o  
fo cu s o n  redu cin g  t h e  d isco u n t  t o  NAV. Specif ica l ly,  t h e  com pan y p ro po sed  t o  no t  
aw ard  an y LTI fo r  FY20 23  and  t o  in st ead  issu e  a  specia l d isco u n t -l in ked  STI,  t o  be  
ea rn ed  based  o n  w het h er  a  “ m a t er ia l redu ct io n ”  o f  t h e  d isco u n t  t o  NAV is ach ieved  
by t h e  end  o f  FY20 23 . The  bo a rd  re t a in ed  fu l l d iscre t io n  t o  assess t h e  m ater ia l i t y o f  
t h e  redu ct io n . At  t h e  t im e,  w e  vo t ed  Aga in st  t h e  reso lu t io n  based  o n  o u r  co n cern s 
t h a t  t h e  p ro po sed  ch an ges p lace  excessive  fo cu s o n  sh o r t -t e rm  per fo rm an ce  and  
t h a t  t h e  p ro po sed  p lan  la cks su f f icien t  t ran spa ren cy. The  la t est  rem unera t io n  repo r t  
h igh l ig h t s t h a t  t h e  Pro su s d isco u n t  w as redu ced  f rom  54%  t o  38%,  w h ich  t h e  Hum an  
Reso u rces and  Rem unera t io n  Com m it t ee  fo u n d  t o  be  “ a  m ater ia l redu ct io n ” . 
Nonet h e less,  t h e  com pan y fa i led  t o  d isclo se  t h e  ex-an t e  t a rge t ed  d isco u n t . No tab ly,  
Pro su s d id  no t  aw ard  a  specia l STI fo r  f in an cia l yea r  20 23 / 2 4 ,  bu t  o n ce  aga in  
aw arded  LTI w it h  a  sim ila r  m ix  t o  t h e  p r io r  yea rs. On  ba lan ce,  based  o n  o u r  
rem unera t io n  f ram ew o rk,  w e  id en t i f ied  co n cern s w it h  rega rd s t o  pay m agn it u de  and  
t ran spa ren cy and  t h ere fo re  d id  no t  app ro ve  t h e  rem unera t io n  repo r t .

Nike, Inc. - 09/12/2023 - United States
Pro po sa ls:  Adviso ry Vo te  o n  Execu t ive  Com pen sa t io n ,  Sha reh o lder  Pro po sa l 
Rega rd in g  M ed ian  Gender  and  Racia l Pay Equ it y Repo r t  &  Sha reh o lder  Pro po sa l 
Rega rd in g  Repo r t  o n  Supp ly Cha in  M anagem en t .

N IKE,  In c.,  t o ge t h er  w it h  i t s su bsid ia r ies,  design s,  deve lo ps,  m arket s,  and  se l ls 
a t h le t ic fo o tw ea r , appa re l,  equ ipm en t ,  and  accesso r ies w o r ldw ide .

At  Nike ’s 20 23  AGM ,  sh a reh o lders vo t ed  o n  a  num ber  o f  reso lu t io n s ro u t in e ly 
en co u n t ered  o n  US f i rm  ba l lo t s,  as w ell as o n  tw o  m anagem en t -o ppo sed  
sh a reh o lder  p ro po sa ls.

Th e  Say o n  Pay p ro po sa l w as pa r t icu la r ly re levan t  as t h e  reso lu t io n  o n ly ga rn ered  
6 5%  su ppo r t  a t  t h e  20 22  AGM . We  engaged  w it h  Nike  o n  t h e  t o p ic o f  execu t ive  
rem unera t io n  and  w ere  p leased  t o  see  t h a t  t h e  com pan y ro l led  o u t  m a jo r  
im p ro vem en t s t o  i t s com pen sa t io n  p ro g ram . In  pa r t icu la r ,  t h e  com pan y in creased  
t h e  ra t io  o f  lo n g -t e rm  in cen t ives (LTI)  de l ivered  in  t h e  fo rm  o f  per fo rm an ce-based  
equ it y aw ard s (PSUs) ,  w h ile  a lso  m ovin g  t o  yea r-lo n g  t a rge t s under  t h e  sh o r t -t e rm  
in cen t ive  p lan  (STI)  and  m akin g  no  d iscre t io n a ry upw ard  ad ju stm en t s t o  f in a l 
payo u t s. Wh ile  reco gn izin g  t h e  po sit ive  ch an ges,  w e  m a in t a in ed  o u r  co n cern  
rega rd in g  pay m agn it u de. Per  t h e  Sum m ary Com pen sa t io n  Tab le ,  20 23  CEO  pay 
st o o d  a t  nea r ly USD  33  m il l io n . Th is,  a lo n gside  a  few  o t h er  a reas o f  co n cern ,  
resu lt ed  in  t h e  com pan y fa i l in g  o u r  rem unera t io n  f ram ew o rk. We  t h ere fo re  cast  a  
vo t e  Aga in st  t h e  Say o n  Pay p ro po sa l.

Th e  f i rst  sh a reh o lder  p ro po sa l o n  t h e  agenda  requ est ed  t h a t  “ N ike  repo r t  o n  m ed ian  
pay gaps acro ss race  and  gender ,  in clu d in g  asso cia t ed  po l icy,  repu t a t io n a l,  
com pet i t ive ,  and  o pera t io n a l r isks,  and  r isks re la t ed  t o  recru it in g  and  re t a in in g  
d iverse  t a len t .”  The  seco n d  asked  t h a t  t h e  com pan y “ issu e  a  repo r t  assessin g  t h e  
ef fect iven ess o f  i t s ex ist in g  su pp ly ch a in  m anagem en t  in f rast ru ct u re  in  en su r in g  
a l ig nm en t  w it h  Nike ' s equ it y go a ls and  hum an  r ig h t s com m itm en t s.”  Wh ile  
reco gn isin g  Nike ’s ex ist in g  d isclo su res and  ef fo r t s w hen  i t  com es t o  pay equ it y and  
su pp ly ch a in  m anagem en t ,  w e  assessed  t h a t  t h ere  is fu r t h er  ro om  fo r  im p ro vem en t  
and  t h a t  t h e  d isclo su res requ est ed  by t h e  p ro po sa ls w ou ld  a l low  sh a reh o lder  t o
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bet t e r assess t h e f irm ’s r isk p ro f i le . As a resu lt , w e su ppo r t ed bo t h p ro po sa ls.
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Disclaimer
Robeco In st i t u t io n a l Asset M anagem en t B.V. ( ‘Ro beco ’ ) d ist r ib u t es vo t in g repo r t s as a

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

dem on st ra t e i t s com p lian ce w it h t h e p r in cip les an d best p ract ices o f t h e Tabaksb la t Co de

w h ich a re re levan t t o Ro beco . Alt h o u gh Robeco com p iles t h ese repo r t s w it h u tm o st ca re

o n t h e basis o f severa l in t e rn a l an d ex t ern a l so u rces w h ich a re deem ed t o be re l iab le ,

Ro beco can n o t gu a ran t ee t h e com p le t en ess, co rrect 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 Robeco 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 il l lead t o t h e

r ig h t an a lyses, resu lt s an d / o r t h a t t h is in fo rm a t io n is su it ab le fo r specif ic pu rpo ses.

Ro beco can t h ere fo re n ever be h e ld respo n sib le fo r issu es su ch as, bu t n o t l im it ed t o ,

po 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 age. W it h o u t w r i t t en

p r io r co n sen t f rom Robeco yo u a re n o t a l low ed t o u se t h is repo r t fo r an y pu rpo se o t h er

t h an t h e specif ic o n e fo r w h ich it w as com p iled by Robeco .


