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Sustainability investing is integral to Robeco’s overall strategy. We are convinced that considering Environmental, 

Social and Governance (ESG) factors results in better informed investment decisions. As part of our approach, we 

take a proactive approach to proxy voting, encouraging companies to comply with best practice guidelines in their 

local markets. This includes building independent, knowledgeable and diverse boards, and designing executive 

compensation plans which align pay with performance, and promote long term shareholder value creation. 

Shareholder proposals also play an ever greater role in encouraging companies to consider material ESG factors in 

their buisness strategy. Robeco’s voting policy outlines our approach to voting at shareholder meetings, and can 

be found at: https://www.robeco.com/docm/docu-robeco-voting-policy.pdf.

1. Introduction

Our Approach
Robeco has been voting since 1998 for its investment funds and on behalf 

of institutional clients. Voting is carried out by dedicated voting analysts 

in the Active Ownership team. Currently, the team votes at almost 5,000 

shareholder meetings. We visit several shareholder meetings in person, 

but casts most of our votes electronically

Our voting policy and analysis is based on the internationally-accepted 

principles of the International Corporate Governance Network (ICGN). 

These principles provide a broad framework for assessing companies’ 

corporate governance practices. They provide enough scope for companies 

to be assessed according to local standards, national legislation and 

corporate governance codes of conduct. Our assessment also takes into 

account company specific circumstances. High profile voting decisions 

are made in collaboration with investment teams and engagement 

specialists. Information captured from shareholder meetings is taken into 

account in the forthcoming engagement activities.

As we vote at about 5,000 shareholder meetings each year, we focus 

on high-profile cases such as remuneration, mergers & acquisitions, 

significant holdings, companies under engagement, and ESG issues. 

For these agenda items we use a proprietary assessment framework. 

In addition, we analyze voting research, gather input from investment 

managers and review sustainability reports, annual reports and news 

items.

Proxy Season 2017
Between January and June 2017 Robeco voted at approximately 3,300 

shareholder meetings in 71 countries and on a total over 39,000 

proposals. The table below shows the aggregated voting results for our 

portfolios by issuse and region. In the following chapters, we provide some 

examples of our voting over the course of 2017 thus far, with a particular 

focus on board composition, executive compensation and shareholder 

proposals. 
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The European Shareholder Rights Directive:  
A Step Forward in Active Ownership
Robeco believes that active ownership is an important responsibility 

of all shareholders, and that encouraging companies to improve 

on the most material ESG topics is a long term driver of companies’ 

performance. For this reason, we closely follow legislative developments 

aimed at strengthening shareholder rights and enhancing the ability of 

shareholders to be active owners. During the last few years, a number 

of such initiatives have come into force, including positive changes to 

the Dutch Corporate Governance Code, and the introduction several 

stewardship codes, such as the Japanese Stewardship Code Taiwanese 

Stewardship Principles for Institutional Investors, or the Principles for 

Responsible Ownership in Hong Kong.

However, arguably the broadest development in improving shareholder 

rights during the last number of years is the introduction of the new 

European Shareholder Rights Directive. First launched in 2007, the original 

directive aimed to establish a set of minimum rights and responsibilities 

for shareholders of European companies, to encourage improvements in 

corporate governance, and to reorientation the thinking of shareholders 

and companies to a more long term perspective. Since that time the 

directive has undergone a number of significant revisions, the most recent 

of which occurred in 2016.

Formally approved by the EU’s committee of permanent representatives 

(COREPER) in December 2016, the updated directive aims to further 

strengthen engagement and accountability between shareholders and the 

companies in which they invest in a number of ways. European member 

states now have up to two years to incorporate the new provisions 

into domestic law. The revised directive includes a number of new and 

strengthened requirements, specifically with regards to:

– remuneration of directors;

– identification of shareholders;

– facilitation of exercise of shareholders rights;

– transmission of information;

–  transparency for institutional investors, asset managers and proxy 

advisors and;

– related party transactions

Robeco supports the new requirements contained within the directive, 

having already complied with each requirement of the directive for a 

number of years. One example of this is on the remuneration of directors 

and executives. The new directive states that a company’s remuneration 

policy should “contribute to the overall business strategy, long-term 

interests and sustainability of the company and should not be linked to 

short-term objectives.”

An appropriately structured remuneration policy should align executive 

pay with company strategy, by incentivizing executives to create long term, 

sustainable shareholder value. How company executives are incentivized 

financially can have significant and wide ranging consequences on firm 

performance and the subsequent creation of long term shareholder 

value. For this reason, Robeco uses a propriety remuneration assessment 

framework to assess the structure, transparency, overall height and 

sustainability of a company’s remuneration policy and subsequent 

implementation.  We believe that this approach allows us to identify 

remuneration plans which inappropriately incentivise directors, and do 

not encourage and promote long term value creation.  

Another important component of the new directive is that institutional 

investors and asset managers be more transparent on their approach to 

shareholder engagement, including by developing and publicly disclosing 

a policy on shareholder engagement or explaining why they have chosen 

not to do so. An active approach to the stewardship of the assets in which 

Robeco and our clients invest is an important part of our Sustainability 

Investing approach. Robeco fully supports the approach of stewardship 

and has put in place several robust policies to adhere to its responsibilities 

in this respect. 

Our stewardship policy explains our general approach to the stewardship 

of our investee companies, including our policy for managing conflict 

of interests and ethical conduct, the process we use for monitoring of 

investee companies, our approach to engagement as well as outlining 

our approach to proxy voting and disclosure of our voting activities. More 

information on our stewardship policy can be found at: https://www.

robeco.com/images/robeco-stewardship-policy.pdf

One final development of note relates to proxy advisors and the significant 

role they play in influencing the voting behaviour of institutional investors. 

Robeco’s approach to proxy voting uses a number of different research 

sources to guide our voting instructions. We use a number of sources of 

information, including but not limited to baseline research from proxy 

advisors, input from RobecoSAM’s Sustainability Investing Analysts, 

Robeco portfolio managers and investment analysts, the in-house 

knowledge of Robeco’s Active Ownership Team, as well as the use of 

our preparatory frameworks for assessing remuneration and board 

composition where relevant. 

We believe our strong but balanced approach to researching the meetings 

at which we vote allows us to formulate well informed vote instructions 

on behalf of our clients. By integrating research from a large variety of 

sources, we can ensure our voting instructions always encourage long 

term focus at the companies in which we invest.

Voting on the Sustainable Development Goals
As a responsible investor, Robeco takes into account a broad set of 

international frameworks, principles and best practices when casting 

2. General Highlights
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its votes at shareholder meetings. Our voting policy draws extensively 

from the ICGN Global Governance principles, which we believe sets out 

the minimum norms companies must abide by in terms of corporate 

governance. However, as part of our commitment to the achievement of 

the United Nations Sustainable Development Goals (SDGs) through active 

ownership, we also make considerable use of this framework, especially 

when voting on shareholder proposals related to material environmental 

and social topics. 

In Autumn 2015, the United Nations published the Sustainable 

Development Goals. The ‘Agenda for Sustainable Development’ was 

subsequently adopted by 193 countries, who together agreed to 

contribute to the realization of 17 SDGs by 2030. The 17 goals range from 

ensuring the availability of water and sanitation for all, food security, 

achieving gender equality, to access to affordable and sustainable energy 

within 15 years. To achieve these goals, a measurable contribution is 

required from the private sector, including from asset owners, asset 

managers, and investee companies. 

On behalf of our clients, Robeco contributes to the achievement of the 

SDGs through active ownership. First, companies are encouraged to take 

action on the SDGs through a constructive dialogue. Second, we integrate 

the SDG’s into our analysis when voting on environmental and social 

proposals, supporting those which promote the creation of long-term, 

sustainable shareholder value.

For all shareholder proposals on environmental and social issues, we seek 

to balance the merits of the proposal, the company’s present performance 

on the issue, and the long term impact that adoption of the proposal 

would have on shareholder value. Our voting instruction always includes, 

but is not limited to, a detailed assessment of the company’s current 

performance and disclosure on the issue in question; to what extent the 

proposal is likely to enhance or protect long term shareholder value; 

and whether the proposal’s underlying objective falls within the scope of 

the company management’s influence and control. In recent years, the 

number of shareholder proposal on environmental and social topics filed 

at companies shareholder meetings has risen exponentially, with a few 

topics reoccurring frequently, and gaining ever greater levels  

of investor support. 

For example, an increasing number of proposals have requested 

companies to expand reporting on the effects which climate change will 

have on their future business models, such as the stranding of assets 

or effects of new policy. Recent policy developments such as the Paris 

Agreement raise a broad range of regulatory and market-based risks to 

companies. This is predominately the case for companies in the mining, 

utilities, oil and gas sectors, although in time all companies will be 

affected. Material ESG risks for such companies include high greenhouse 

gas emissions, stranded assets, and business strategies that are 

unequipped to cope with a low-carbon economy. 

We have seen a number of proposals in the last few years related to 2°C 

scenario planning, which aim to address material ESG risks around high 

greenhouse gas emissions, stranded assets, and business strategies that 

are unequipped to cope with a low-carbon economy. Most proposals 

request making an analysis of impacts that climate change will have on 

corporate operations, or conducting a robust assessment of strategic 

changes that can facilitate a transition to a low-carbon future. Robeco 

believes that the transition to a low-carbon economy is a major global 

challenge that requires assertive corporate action. We therefore wish 

to see strategies which adapt their business models and strategies to 

prepare themselves for a net-zero carbon energy system.

The proposals can in turn be related to the achievement of SDG 7:  

Ensure access to affordable, reliable, sustainable and modern energy 

for all, and SDG 13: Take urgent action to combat climate change and its 

impacts. For these proposals, we use data from the Carbon Disclosure 

project, as well as leveraging knowledge from our engagement program 

and the knowledge of our sister company RobecoSAM. In general, we 

are supportive of such proposals when we believe the company’s current 

strategy is deficient in regard to climate change, and when the proposal’s 

underlying objective falls within the scope of the company management’s 

influence and control.

The number of shareholder proposals requesting reports on companies 

gender equality and gender pay equity has also increased. An increasing 

amount of studies point to gender diversity as not only a societal issue 

which should be addressed, but also as a financial material issue for 

investors to consider. Typically, these proposals request reporting on the 

company’s policies and goals to reduce the gender pay gap. These are 

typically requested to allow shareholders to assess the Company’s strategy 

and performance would include the percentage pay gap between male 

and female employees across race and ethnicity, including base, bonus 

and equity compensation, policies to address that gap, methodology 

used, and quantitative reduction targets.

The materiality of such requests is reinforced by a number of studies, 

including one by McKinsey & Company which found companies with 

highly diverse executive teams boasted higher returns on equity, earnings 

performance, and stock price growth and best practices to address this 

underleveraged opportunity include “tracking and eliminating gender pay 

gaps;”. Furthermore, using the IT sector as an example, a 2016 Glassdoor 

study found that an 5.9% gender pay gap existed after statistical controls. 

Therefore, we believe that when such trends are observed at sector 

level, it is pertinent for companies to increase disclosure on such issues. 

Besides their materiality, such proposals are also relevant in the context 
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of the SDG’s, specifically SGD 5: Achieve gender equality and empower all 

women and girls. We will therefore also support these proposals, unless 

the company already offers reporting and disclosure on the issues, such as 

pay data demonstrating no such gap exists. 

On a broader level, it is perhaps harder to draw concrete links between 

the SDG’s and standard shareholder meeting agenda items such as board 

composition and executive remuneration. However, where the SDG’s are 

material for companies, we expect consideration of performance against 

these to be included in executive compensation plans. These could include 

carbon emission performance metrics for oil & gas companies (SDG13), 

or resource efficiency and waste reduction metrics for manufacturers and 

retailers (SDG 12).  

Virtual Shareholder meetings
Many new technological developments, which enable shareholders 

to exercise their voting rights at company shareholder meetings more 

efficiently and effectively, can be considered positive developments for 

active ownership. Examples include the potential use of block chain in 

vote confirmation or shareholder identification. Companies can also 

use technology to increase transparency and accountability with their 

shareholders. However, one recent concerning development relates to the 

rising number of companies holding ‘virtual only’ shareholder meetings.

In these cases, companies dispense with the in person, physical, 

shareholder meeting, and instead hold the meeting ‘virtually’. A virtual 

meeting can conducted over the phone, online or by using a combination 

of both. This phenomenon is becoming increasingly more common. In 

2016, 154 companies held virtual only meetings, including 14 of the S&P 

500. Furthermore, the US Securities and Exchange commission recently 

granted tacit approval of such meetings by excluding a shareholder 

proposal from a company’s AGM requesting that they reconsider their 

decision to hold a virtual only meeting. 

The number of virtual only meetings is likely to grow further in the coming 

years. The US state of Delaware, where many large corporations are 

incorporated, recently chose to allow virtual only meetings, with more 

states also taking the step. Companies have argued that cost savings, 

increased flexibility, and the logistical challenge of getting their board of 

directors and shareholders together in a physical location justify the move 

towards virtual meetings. Indeed, many companies frame such a step as a 

positive move for shareholder rights and participation, arguing that more 

shareholders are able to take part via the internet.

We are agree that every effort should be made to allow as many 

shareholders as possible to participate in a company’s shareholder 

meeting. We therefore support the development and introduction of 

so called ‘hybrid’ shareholder meetings, at which the ‘physical’ and the 

‘virtual’ are combined. In these cases, shareholders are still able to attend 

in person should they be able, but if they are not, they can dial in and ask 

questions of management using a webcast. We believe this is a positive 

use of technology which acts to strengthen shareholder rights. The same 

however cannot be said of ‘virtual’ only shareholder meetings.

We believe virtual shareholder meetings could potentially reduce 

shareholder rights by amongst other things, allowing companies to avoid 

calling on shareholders who are likely to ask difficult questions. Indeed, 

one major provider of virtual meeting technology states that “Issuers can 

privately view and manage shareholder questions without broadcasting 

to other attendees”. Therefore, we are concerned about companies 

abilities to use virtual meetings to revoke shareholders abilities to meet, 

question and express views face-to-face with company management.

Therefore, whilst we support the use of technology which strengthens 

shareholder rights, companies should only include a virtual option as a 

way to include shareholders unable to attend the in-person meetings.



 Robeco Highlights Voting Season 2017 7

3. Board Composition

Becton, Dickinson and Co. – United States
Becton, Dickinson and Company is a global medical technology 

company engaged principally in the development, manufacture, and 

sale of medical devices, instrument systems, and reagents used by 

healthcare institutions, life science researchers, clinical laboratories, the 

pharmaceutical industry, and the general public. 

Meeting Date: 24th January 2017

At the 2017 general meeting of Becton, Dickinson and Co. a shareholder 

proposal was filed requesting the board to appoint an independent chair. 

At present, the company currently combined the roles of CEO and Chair 

of the Board, which we see as far from best practice. To achieve effective 

management supervision, it is imperative that the board can exercise 

independent judgment and is free of conflicts of interest. 

One important criteria when assessing board independence is the 'key 

person risk' which can develop, particularly if the CEO is also chairman 

of the board. It is therefore of upmost importance is that the board are 

in a position to act as sparing partners for the management team. The 

CEO must be accountable to a board composed of members who have 

an in-depth understanding the business and the topics at hand, whilst 

possessing sufficient independence to oppose senior management when 

things go wrong. With this in mind, it is essential that the board possess 

the tools to take action when things go wrong, including the power 

to terminate the CEO. For this reason, combining the roles of CEO and 

chairman of the board cannot be considered best practice.

Robeco therefore supports efforts to ensure that the chair of the board is 

an independent director, to provide a better oversight of the company’s 

executives by exercising independent judgment. We therefor supported 

the shareholder proposal requesting an independent chair of the board 

was included in the annual general meeting agenda for this year. 

The proposal was supported by 22% of shareholders at the 2017 annual 

general meeting

Amdocs – United States
Amdocs Limited provides product-driven information system solutions 

to major telecommunications companies in the United States and 

internationally. The Company provides integrated customer care and billing 

systems for wireless and wireline network operators and service providers, 

as well as for companies that offer multiple service packages.

Meeting Date: 27th January 2017

During the 2017 shareholder meeting of Amdocs Limited, Robeco voted 

against the re-election of one current member of the board of directors 

for a new term, due to a lack of transparency on related party transactions 

between the director and a company in which he is a significant shareholder. 

Corporate boards should be sufficiently independent to make sure that 

independent judgment has been applied in the boards supervisory 

tasks and that management is counterbalanced if needed.  At the same 

time board members should have sufficient understanding of business 

practices in order to monitor a company. This often is more complicated 

for outsiders, than for insiders.

To achieve effective management supervision, it is imperative that the 

board can exercise independent judgment and is free of conflicts of 

interest. For this reason, non-independent directors should disclose the 

nature of their affiliation and potential conflicts of interest. 

In this instance, the director is also a significant shareholder of Radcom 

Ltd., which received at least $18 million from the Company in fiscal year 

2016 for value added resale work and other contracts. Amdocs disclose 

that these transactions account for less than 1% of the Company's total 

operating expenses, and therefor do not pose a significant conflict of 

interest for the director in questions. However, the amounts released by 

Radcom indicate the transaction represent a much larger percentage of its 

total revenue for the year, which could therefore preclude the director in 

question from exercising independent judgement on such contracts Due 

to the lack of transparency, primarily through the discrepancy between the 

figures provided by each company, we are unable to assess the level  

to which level the director can be considered to have a conflict of interest.  

For these reasons we opposed his re-nomination. 

In addition, we have a slight concern as to the relatively high average 

tenure of the company’s current board of directors, which currently 

Good corporate governance is essential to facilitating good corporate performance, by providing a framework for 

accountability between a company and its shareholders. Corporate boards are thus an important instrument in 

ensuring sound corporate governance
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averages 12.3 years. We note that seven directors have served for between 

13 and 20 years, which raises questions as to the entrenchment of the 

board, and if a mix has been achieved between strong experience and a 

fresh perspective. 

At the Annual General Meeting, 18% of shareholders opposed the 

re-election of this nominee. 

Texas Instruments Incorporated – United States
Texas Instruments Incorporated operates as a semiconductor design 

and manufacturing company. The Company develops analogue ICs and 

embedded processors. Texas Instruments has manufacturing or sales 

operations worldwide.

Meeting Date: 20th April 2017

The demands placed on board members in recent years are exceptionally 

broad, encompassing both oversight of the company’s executive 

management, and the responsibility to guide and approve long term 

corporate strategy. Therefore, board members must be able to dedicate 

sufficient time to fulfilling their role. This requirement is heightened when 

directors sit on key board committees such as the audit, compensation 

or governance committees. This is illustrated in the 2016-2017 NACD 

Public Company Governance Survey, which found that that directors now 

spend on average nearly 250 hours per year on board-related matters, a 

significant rise from 2005, when directors spent 191 hours on average. At 

the shareholder meeting of Texas Instruments Incorporated, we therefore 

voted against two nominees proposed to the board, one for election and 

one for re-election, having sat on the board for 13 years prior to 2017. 

The new nominee proposed to the board is currently the combined CEO 

and Chair or a separate public company, in addition to serving on a total 

of three public company boards. The 2016 Spencer Stuart Board Index, 

found that the number of S&P 500 CEO’s serving on an outside corporate 

board in addition to their own board dropped to 43% in 2016, down 

from 55% ten years ago. In addition, the average number of outside 

board seats held by CEOs of S&P 500 companies was 0.5 in 2016, down 

from 0.8 ten years prior. Finally, of S&P 500 CEO’s, only 8% serve on 

two additional outside boards. Our concerns are further heightened in 

this regard as the director is also proposed to sit on the companies audit 

committee should they be elected to the board.  We therefore believe that 

the existing board positions and related time commitments may preclude 

the nominee from participating fully in the activities of the board, and for 

this reason we vote against his election to the board. 

We share similar concerns with regards to other nominee, who we 

also believe is also over boarded at this time, and therefore also voted 

against their re-election. In this case, the director serves as executive 

chair of a public company, while serving on a total of four public company 

boards. On average, S&P 500 directors have 2.1 outside corporate board 

affiliations, and whilst, most directors aren’t restricted from serving 

on more, we believe this level of directorships also has the potential 

to preclude the director from allocating sufficient time to the work of 

each board. Finally, this director is one of five directors whom have sat 

on the board from longer than 12 years, raising some questions as to 

their ongoing ability to exercise independent judgement on matters of 

the board. However, we do appreciate the company’s ongoing efforts to 

refresh the board, with a number of new nominations having taken place 

in recent years to significantly lower the boards average tenure. 

The two nominees were elected to the board with the support of 90% and 

88% respectively. 

Swiss Re AG – Switzerland
Swiss Re AG offers reinsurance, insurance and insurance linked financial 

market products. The Company offers automobile, liability, accident, 

engineering, marine, aviation, life, and health insurance. Swiss Re 

also manages fixed-income and equity investments for itself and other 

insurance companies.

Meeting Date: 21st April 2017

This year, Swiss Re proposed three new nominees to their board of 

directors, on which shareholders were able to vote at the annual general 

meeting. We believe ensuring the right composition at board of director 

level is critical in enabling the board to provide sufficient oversight and 

supervision of the underlying business. This requires that the board as 

a whole has the right skills and competencies to effectively manage risk 

within the business, and to provide checks and balances against the 

executive management team. In some cases, investor’s expectations of 

directors can be at times contradictory. For instance, it is important for 

members to have sufficient insight into the industry in which the company 

operates in order to understand the operational limits and challenges. 

But it is also important that non-executive members are sufficiently 

independent from management. This makes selecting the right nominees 

of key importance to achieving a balanced and well-equipped board of 

directors.

Having frequently discussed these issues with the company over the last 

three years, we believe the current composition of the board is amongst 

the best practices in the sector. Whilst this has been the case for a number 

of years, the chairman of the board had indicated that he desired more 

directors with reinsurance experience to be present on the board. This 

year, the company addressed this by selecting two candidates with strong 

experience of the sector including a former member of the Management 

Committee of AXA Group from 2010 to 2016 as well as a former member 
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of the Board of Management of Allianz SE from 2010 to 2016, who’s 

role previous to that was as Chief Executive Officer of Allianz Re. We are 

pleased to see the company’s most recent nominations, and voted in 

favour of their election.

With each new nomination a company makes to its board, we also 

reassess the composition of the board as a whole. Here, we see diversity 

in terms of skills, nationality and tenure, which we view as important 

to building a strong board. For example, it is obviously important the 

company has nominees with strong re insurance knowledge. However, 

the company has also made a conscious effort to ensure directors are in 

place with knowledge of regulation (a Former Deputy Governor of the 

Bank of England), asset management (Former Chief Operating Officer of 

Blackrock), academia (Professor of Finance at the University of Geneva 

and Director of the Geneva Finance Research Institute) and multinational 

business experience (Chairman of Management Board and Chief 

Executive Officer at Bayer HealthCare AG).

Combined with a diverse range of tenures (Averaging 5 years) and age 

(averaging 61), we believe this is a board that is well positioned for the 

future. We therefore voted for all nominees for election to the board at 

the annual general meeting.

Advanced Energy Industries, Inc. – United States
Advanced Energy Industries, Inc. provides engineered precision power 

conversion, measurement, and control solutions. The Company designs, 

manufactures, sells and supports power conversion products and 

solutions that transform power into various usable forms in a variety of 

applications ranging from manufacturing and industrial processes to 

instrumentation and measurement.

Meeting Date: 3rd  May 2017

At numerous shareholder meetings in the last two years, a number 

of companies have requested shareholders to approve proposals to 

designate the Court of Chancery of the State of Delaware the sole and 

exclusive forum for derivative legal actions. In essence, the provision 

requires that should certain lawsuits be brought by shareholders against 

the company, these must be litigated in Delaware, and by judges familiar 

with Delaware law, and in practice by Delaware’s business-focused Court 

of Chancery.

The company states that the provision is necessary for a number of 

reasons, amongst which:

–  The Delaware courts are appropriate and efficient as an exclusive 

forum as they have developed considerable expertise in dealing with 

corporate law issues, as well as a substantial and influential body 

of case law construing Delaware’s corporate law and long-standing 

precedent regarding corporate governance, which will provide the 

Company and shareholders with more certainty about the outcome of 

intra-corporate disputes;

–  The Amendment will help the Company and shareholders avoid 

duplicative lawsuits in multiple jurisdictions relating to such disputes, 

thus saving the significant costs and effort in addressing duplicative 

cases brought in multiple jurisdictions;

We are not unsympathetic to such arguments, and are cognizant that 

such an amendment would not alter the application of Delaware law 

to any derivative lawsuit. Furthermore, a number of other companies 

have adopted such proposals without first putting them to a shareholder 

vote. For many companies, such provisions can be implemented in their 

bylaws solely by action of their board of directors, and therefore without 

shareholder approval. We believe that when making significant changes 

to a company’s articles of association, shareholder approval should 

always be sought. We therefore applaud the company in asking for 

shareholder approval on this matter. 

Despite this, we voted against the adoption of the exclusive forum 

provision at the 2017 shareholder meeting. Shareholder derivative 

lawsuits are a key way in which shareholders can hold directors 

accountable should they fail to fulfil their fiduciary duties to the Company. 

Therefore, any attempt to make them more costly or difficult than at 

present represents a negative step for shareholder rights. Many other 

legal jurisdictions have also taken the step of creating specialized courts, 

with intricate understanding of Delaware law, to deal with such disputes. 

We therefore do not believe that the company presented a strong enough 

rationale as to why the adoption of this proposal would be necessary, 

nor has it addressed any potential negative impact to shareholder rights 

should the proposal pass. We therefore voted against the proposal at 

the 2017 shareholder meeting, which passed with the support of 53% of 

shareholders. 

NTT DoCoMo, INC – Japan
NTT DoCoMo, INC. provides various types of telecommunication services 

including cellular phones, satellite mobile communication, and wireless 

LAN Network. The Company also sells cellular phones, and other related 

equipment.

Meeting Date: 20th  June 2017

Whereas in most developed markets it is expected that at least half of 

directors in corporate boards are independent, in Japan this expectation 

is typically reduced to having only one or two outside directors.  As of May 

1, 2015, Japanese companies have been recommended by the Companies 

Act to appoint at least one outside (independent) director to their 

boards. The Japanese Corporate Governance Code of June 2015, took 
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this one step further by recommending that companies appoint at least 

two independent outside directors. Yet both the Companies Act and the 

Code operate on a comply or explain basis. As a result, boards in Japan 

therefore typically have few independent representatives in a position to 

supervise executives responsible for day-to-day management on behalf of 

shareholders.

At the annual general meeting of NTT DoCoMo, Inc., shareholders were 

asked to vote on the election of two new directors for election to the 

board. Both nominees can be classed as ‘insiders’ in that both are current 

executive positions at the company. Therefore, when deciding how 

to instruct our votes, the overall composition of the board were these 

nominees to be elected must first be considered.  At present, the company 

state that two of the existing directors on the board are considered by 

them to be independent. However, upon closer inspection, one of these 

nominees previously received compensation for services rendered for 

the company in the past, and is expected to receive compensation from 

the company in the future. Due to the potential conflicts of interest 

which could arise from such a relationship, we do not therefore class this 

nominee as independent.

By our assessment, the company therefore only has one director who at 

this moment in time can be considered as independent. This is contrary 

to best practice, and the recommendations of the Japanese Corporate 

Governance Code (2015). We therefore believe that at least one to the 

two directors proposed for election at the annual general meeting should 

be independent from the company, which in the instance is not the case. 

Robeco’s voting policy, based upon the  principles of the International 

Corporate Governance Network (ICGN), states that we will vote against 

the election of a director nominated by management when the board is 

not sufficiently independent according to local standards. For this reason, 

we there voted against one nominee for election to the board of directors. 

At the annual general meeting, both nominees were elected to the board. 
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4. Executive Remuneration 

Capitol Federal Financial – United States
Capitol Federal Financial, Inc. is a bank holding company. The Company's 

banking subsidiary provides a wide range of banking products and 

services, including home loans, checking and savings accounts, insurance, 

and online banking services.

Meeting Date: 24th  January 2017

At the 2017 annual general meeting of Capitol Federal Financial, 

shareholders were asked to vote on a number of agenda items such as the 

election of several directors, advisory vote on executive compensation and 

ratification of auditor. Whilst we were able to support most agenda items, 

significant issues with the companies executive compensation practices 

led us to vote against the advisory vote on executive compensation. 

We see several issues with the company’s executive compensation 

package, particularly with regard to its variable remuneration plan 

structure. When analysing remuneration guidelines we aim to verify 

if incentives awarded to executives are appropriately aligned with 

shareholders’ interests. This includes ensuring that metrics used to 

evaluate their performance truly reflect the business development, and 

that the type of award encourages a long-term focus among executives. 

We believe the company’s lack of long-term incentive plan could create 

an excessive focus on short-term performance, evaluating executives’ 

performance on a yearly basis. This type of compensation structure 

could encourage short-term orientated and potentially risky strategies 

that might not be align with long term, sustainable shareholder value 

creation. 

Moreover, the company does not disclose the performance goals and 

thresholds assigned for short-term incentives, which hinders the ability 

of shareholders to evaluate how the company quantifies executive’s 

performance when making pay-outs under the plan. For these reasons, 

we voted against the advisory vote on executive compensation, owing to 

our belief that the remuneration structure places excessive focus on short 

term performance, combined with insufficient transparency and disclosure 

regarding how it is implemented.  

At the annual general meeting, 81,82% of shareholders supported the 

advisory vote on executive compensation.

HP Inc. – United States
HP Inc. provides imaging and printing systems, computing systems, 

mobile devices, solutions, and services for business and home. The 

Company offers products which includes laser and inkjet printers, 

scanners, copiers and faxes, personal computers, workstations, storage 

solutions, and other computing and printing systems. HP sells its products 

worldwide.

Meeting Date: 22nd  March 2017

During the Annual General Meeting of HP Inc., shareholders are asked for 

an advisory vote on the implementation of the executive compensation 

policy for the previous year. However, during the year in review, the 

company took a number of actions on executive pay which we deem far 

from best practices, leading us to vote against the implementation of the 

plan.

When assessing compensation plan structure, we believe it is essential 

that an appropriate balance is struck between fixed and variable 

compensation, and short and long term performance. Performance must 

be measured over a sufficiently long period to capture the degree of long 

term shareholder value creation. A portion of this compensation must also 

be truly ‘at risk’ to appropriately align pay with performance, including 

reduced pay-outs when the company underperforms its peers. 

The company has established a clear long term incentive (LTI) plan for 

its executives, based upon multiple metrics including Total Shareholder 

Return (TSR), Return on Investor Capital (ROIC) and Share Price.  However, 

it appears that in calculating the level of 2017 awards made under the 

LTI, the entirety of these awards will be tied to absolute share price, with 

performance measured over a period of less than 3 years. This is a clear 

departure from the plan approved by shareholders in the past, and we 

view this development as a regressive step for the company. 

Furthermore, the company made a number of one off additional 

payments to executives totalling USD38 million, the most significant of 

which was made to the CEO of USD 15 million. If it is accepted that the 

compensation plan has failed to sufficiently incentivise executives, and 

align pay for performance, we believe companies should redesign their 

compensation programs going forward rather than make additional 

discretionary  grants. These grants were tied to a rolling, absolute share 

price hurdle, the maximum target of which has already been met for the 

An appropriately structured remuneration policy should align executive pay with company strategy, by 

incentivizing executives to create long term, sustainable shareholder value.  When voting at shareholder 

meetings, Robeco uses an executive compensation analysis model to guide our voting instructions where 

executive compensation is concerned.
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year, resulting in full pay out of these awards. The early accomplishment 

of all performance conditions for these grants therefor leads us to believe 

that the performance conditions attached to these awards were not 

sufficiently stretching for the executives in question. Targets used for 

variable compensation should be sufficiently challenging to incentivise 

added value and outperformance, and in this case we do not believe this 

to be the case.

For these reasons, we voted against the advisory vote on composition 

at the 2017 shareholder meetings. The advisory vote on executive 

compensation was approved by shareholders with 71% of the vote. 

American Electric Power Company, Inc. – United States
American Electric Power Company, Inc. (AEP) operates as a public utility 

holding company. The Company generates, transmits, distributes, and 

sells electricity to residential and commercial customers. AEP serves 

customers in the United States.

Meeting Date: 25th  April 2017

In principle, executive compensation should achieve two main goals: 

Aligning executive pay with company performance and relatedly, aligning 

the interests of executives with the interests of long term shareholders. It 

is therefore the role of a company’s compensation committee to ensure 

pay and performance are aligned in the long term, which can only be 

achieved through the design and implementation of a well-structured 

and transparent executive compensation policy. At the annual general 

meeting of American Electric Power Company, we do not believe such a 

balance has been struck and therefore voted against the advisory vote on 

executive compensation.

When assessing whether total executive pay at a company is reasonable, a 

number of metrics must be used including pay at companies with similar 

market caps, peer group and financial performance. In this instance, the 

company paid significantly more compensation to its named executive 

officers than the median of its market peer group, whilst both ROA, ROE 

and EPS growth lagged significantly behind the same group of peers. 

This is perhaps somewhat surprising, as 75% of the companies short term 

incentive awards, and 50% of their long term incentive awards, relate 

to the companies operating earnings per share over 12 months and 40 

months respectively. In the first instance, we believe it is against best 

practice to have such a significant part of each incentive plan related 

to the one metric, which can encourage executives to focus overly on 

company performance against this metric.

However, we believe most concerning are the adjustments the 

compensation committee made to the metrics during the period in 

revue, and that this in turn lead to the identified gap between pay and 

performance. The company state that they use non-GAAP operating EPS to 

determine performance award pay-outs, which leads to a significant jump 

in pay-outs under the plan. To illustrate, 2016 saw GAAP EPS of $1.24, 

whereas the Company's operating EPS was significantly higher at $3.94, 

due to the remuneration committees decision to exclude the impact of 

impairment charges for certain merchant generation assets.

In total, this led to pay-outs under the plan of 196% of target for the 

short term incentive plan, and 200% for the long term incentive. When 

company performance is considered, it raises questions as to whether 

the targets set for EPS performance were designed by the compensation 

committee to be sufficiently stretching and to align pay for performance. 

In summary, as we do not believe an appropriate balance has been struck 

between pay and performance, primarily due to the use of non-stretching 

metrics and targets, we voted against the advisory vote on compensation 

at the 2017 shareholder meeting. 

At the annual general meeting, the advisory vote on executive 

compensation received the support of 84% of shareholders.

Johnson & Johnson – United States
Johnson & Johnson manufactures health care products and provides 

related services for the consumer, pharmaceutical, and medical devices 

and diagnostics markets. The Company sells products such as skin and 

hair care products, acetaminophen products, pharmaceuticals, diagnostic 

equipment, and surgical equipment in countries located around the 

world.

Meeting Date: 27th  April 2017

No informed assessment of executive compensation, including 

measurement of the link between pay and performance, can be made 

without appropriate disclosure on the company’s part. Therefore, it is 

crucial that shareholders have access to sufficiently detailed information 

to reach an informed and appropriate voting decision. At the annual 

shareholder meeting of Johnson & Johnson, shareholders were granted 

an advisory vote on executive compensation for the year in review, which 

Robeco voted against due to a lack of disclosure and apparent the high 

degree of discretion available to the remuneration committee in making 

awards.

In order to come to an informed assessment of compensation structure, 

it is therefore important that companies disclose the metrics, thresholds, 

targets and vesting conditions of equity based compensation in an 

accurate and transparent manner. In this regard, we see two key issues at 

the company. 
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In the first instance, it does not appear that the company utilizes an 

objective, formula-based approach to setting short-term executive 

compensation levels. Instead, the company’s remuneration committee 

may consider certain performance measures to determine awards under 

the STI plan if a simple performance hurdle (Consolidated net earnings) 

is achieved during the fiscal year. By not disclosing sufficient information 

on either the performance hurdle, or on the framework they used to 

determine executive performance, these awards appear to shareholders 

to be entirely at the discretion of the committee. 

It is also of critical important that targets are set at an appropriately 

stretching level as to sufficiently incentivize executive management to 

outperform. However, without understanding the targets, shareholders 

cannot reasonably judge the awards made under this component of the 

plan. 

Secondly, while the company states that its long term incentive program 

is based upon three equally weighted metrics of annual operational 

sales, earnings per share and total shareholder return, for the two 

latter metrics the company fails to disclose the threshold, target and 

maximum performance levels against which grants are made. Taking into 

account the considerable size of the playouts made under this plan, we 

do not believe that it is unreasonable for the company to disclose such 

information in the public domain. 

It must be said that either of these issues in themselves would not 

necessarily lead to us opposing this plan, however in combination, we see 

that they create a larger issue with compensation at the company. Due 

to a lack of disclosure on the long term award, combined with the lack of 

a formula based approach to setting compensation under the short term 

awards, the compensation committee appears to enjoy an extremely 

high level of discretion when setting total pay for senior executives. We 

therefore voted against the advisory vote at the shareholder meeting. 

At the annual general meeting, the advisory vote on executive 

compensation passed with 94% of the vote. 

PepsiCo, Inc. – United States
PepsiCo, Inc. operates worldwide beverage, snack, and food businesses. 

The Company manufactures or uses contract manufacturers, markets, 

and sells a variety of grain-based snacks, carbonated and non-carbonated 

beverages, and foods in countries throughout the world.

Meeting Date: 3rd  May 2017

Achieving sufficient balance in executive compensation is critical to 

ensuring that executive and shareholder interests are aligned, and the 

executives are rewarded primarily for long term performance. At the 

annual general meeting of PepsiCo Inc., we voted against the advisory 

vote on compensation, due in part to an over emphasis on rewarding 

short term, as opposed to long term performance. 

On the one hand, an excessive ratio between fixed and variable pay 

can over incentivize risk taking by executives, leading to biased decision 

making, for example by over incentivizing executives to consider only 

short term performance. On the other hand, the majority of pay should be 

granted for long term performance with the granting of long term awards 

made over a sufficiently long time period as to fully capture long term 

shareholder value creation, or the lack thereof. For this reason, we believe 

awards should be made with a minimum performance period of 3 years, 

and ideally using a period of 5 years. 

Achieving an appropriate balance in the types of awards granted as 

compensation is important to set a responsible incentive structure. We 

do not believe such a balance was struck at PepsiCo this year. In addition 

to the CEO’s fixed salary, she also received total bonus payments of 

$14.4 million granted in cash, and a further $8.9 million in performance 

shares. We believe the over emphasis on cash payments for the year in 

review, in addition to the fact that almost half of that award relates to 

performance over a single year, can overly reward executives for short 

term performance, at the expense of long term value creation. 

Furthermore, despite the size of the cash grants made under the  short 

term incentive plan, it remains difficult for investors to calculate under 

which conditions the grants were made. Whilst the company discloses 

the five financial metrics used to calculate total awards, only target and 

actual performance are disclosed. Considering all targets were either met 

or significantly exceeded, it raises questions as to whether the targets 

set were stretching enough to encourage the significant outperformance 

against peers suggested by the size of the pay-outs made under the short 

term incentive program.  

The same can be said of the long term incentive plan, where the company 

provides the two metrics used for calculating awards, but no pre disclosed 

information on the threshold, target and maximum performance for 

the plan. When we assess these awards against the 23 companies with 

which the company constructs its peer group, we see that whilst total pay 

lies at the 78th percentile, the company is in fact between the 61th and 

68th percentile for revenue and market cap respectively. In light of the 

lack of disclosure as to how awards have been calculated, it is therefore 

difficult to come to a reasoned assessment of the link between pay and 

performance. 

In total, we therefore see to many issues related to short term focus and 

lack of disclosure to support the executive compensation practices of 

the company at this time. For this reason, we voted against the advisory 
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vote on executive compensation at the annual general meeting, which 

received the support of 93,20% of shareholders. 

Reckitt Benckiser Group PLC – United Kingdom
Reckitt Benckiser Group PLC manufactures and distributes a wide range 

of household, toiletry, health, and food products on a global basis. The 

Company's products include fabric treatments, disinfectant spray and 

cleaners, dishwashing detergent, personal care, food, and over the 

counter drugs.

Meeting Date: 4th  May 2017

The metrics used and types of award made under an executive 

compensation plan can drastically affect the extent to which pay and 

performance are aligned. Finding an appropriate ratio between fixed, 

short term and long term compensation is also a prerequisite to achieving 

this link.  The majority of companies therefore set the maximum total 

payment opportunity under their short and long term incentive plans as a 

percentage of total fixed salary, with amounts payable therefore capped 

in relation to an executives fixed salary. 

One of the few companies to use a different approach is Reckitt Benckiser 

Group PLC. Instead of using a fixed ratio to determine maximum possible 

pay-outs, the company uses allocates awards using a fixed, round number 

of shares based on the Black Scholes expected value, rather than as a 

percentage of salary. 

Using this approach the company determined to award the CEO over 

GBP 13 million in vested incentives for 2016, representing a ratio of 14:1 

when compared against the fixed salary component of the plan. Such a 

ratio vastly outpaces grants made at other similar British and European 

companies in the consumer staples sector. 

Whilst these awards are based upon a three year period, which we view 

as positive, they are measured against performance on a single metric, 

EPS Compound Average Annual Growth. We are therefore concerned that 

remuneration may be artificially inflated should the company engage in 

a share repurchase program, as they also requested to do at the AGM. We 

believe that the combination of a sold, EPS based metric for the majority 

of awards, combined with a share repurchase program, may undermined 

the link between pay and performance. Furthermore, using a single, 

absolute metric, may also reward executives for economic factors out with 

their control. 

We therefore do not believe that an appropriate link has been 

demonstrated between pay and performance, primarily because of 

the companies rather uncommon method for determining long term 

incentive awards, and voted against the plan at the 2017 annual meeting. 

The proposal passed with the support of 87% of shareholders

Sanofi – France
Sanofi is a global pharmaceutical company that researches, develops, and 

manufactures prescription pharmaceuticals and vaccines. The Company 

develops cardiovascular, thrombosis, metabolic disorder, central nervous 

system, internal medicine and oncology drugs, and vaccines.

Meeting Date: 10th  May 2017

When appointing a new CEO or other executive officer, it is occasionally 

necessary to compensate the person in question for remuneration they 

must forfeit upon leaving their previous role. We believe that in some 

cases, in order to secure the best candidate for the job, limited use of 

these awards may be justified. However, when making such ‘buy-out’ 

or ‘joining awards’, we believe a number of best practices should be 

adhered to, to prevent the award undermining the link between pay and 

performance which should be achieved by the companies remuneration 

plan. At the annual general meeting of Sanofi, we voted against the 

remuneration of the CEO in the belief that a number of these best practice 

conditions had not been met. 

In principle, Robeco will not oppose the granting of ‘buy-out’ or ‘joining 

awards’ awards, provided they are granted in equity, replace an award the 

incoming executive had to forgo, and has performance condition attached 

that vest over at least a 3 year time period. We do note that in this case 

the playout does appear to be necessary to replace awards forgone at the 

CEO’s previous place of employment, and therefore satisfies one of the 

criteria we use to assess these awards. 

However, we strongly believe that such awards should be granted in 

equity, so as to instantly align the executives interests with those of 

shareholders. In this case, a significant part of the awards, amounting to 

€4 million, was paid in cash. Our negative assessment of such a measure 

is further compounded by the fact that no performance conditions were 

attached to this award which, considering its size, we believe undermines 

the link between pay and performance for the CEO going forward. 

Our second major concern with the structure of the buyout awards made 

relate to the component of the award which was made in equity. The CEO 

was awarded a total of 66,000 performance shares, subject to business 

net income to net sales ratio being at least 18% in each of three years. 

However, when assessing the nature of this award, it should be noted the 

Company has averaged a business net income to net sales ratio of 22.4% 

over the last 6 years, having never dipped below 20.8% over that period. 

We therefore view this award as having an almost guaranteed full level of 

vesting, unless a significant decline in company performance occurs in the 

next 3 years. We believe such awards should be structured to encourage 
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outperformance from the CEO, rather than simply paying out provided a 

significant drop in performance does not occur. 

As the majority of this award is not granted in equity, nor does it have 

performance criteria attached, the plan fails two of our criteria for 

assessing buy-out awards. We therefore voted against the plan at the 

annual general meeting, which subsequently passed with the support of 

88% of shareholders.

Masimo Corporation – United States
Masimo Corporation designs, develops, and licenses medical signal 

processing and sensor technology for the non-invasive monitoring of 

physiological parameters. The Company's products are designed to 

improve the effectiveness of pulse oximetry by overcoming the inability of 

current monitors to precisely measure the levels of arterial blood oxygen 

saturation and low arterial blood flow.

Meeting Date: 1st June 2017

When assessing compensation plans, two important aspects to consider 

are the companies track record of aligning pay for performance through 

reasonable pay-out levels, and the companies willingness to engage with 

shareholders following high levels of shareholder votes against. Based on 

such engagement, the company should aim to make sufficient changes to 

its compensation policy and structure to align pay for performance, and 

subsequently receive higher levels of shareholder support at the following 

annual general meeting.

Prior to voting at the annual general meeting of Masimo Corp., we spoke 

with the Chairs of the Remuneration, Nomination and Audit committees, 

the Chair of the Board of Directors, and the Chief Financial Officer, 

regarding compensation practices at the company.  In each of the last two 

years, the company has faced high levels of shareholder opposition to 

pay practices at the company, and in both years failed to receive majority 

support for its advisory vote on executive compensation. When this is 

the case, we expect to see high levels of shareholder outreach. We were 

therefore pleased to talk with a significant portion of the board prior to 

instructing our votes. 

However, in light of the high levels of shareholder opposition previously 

faced, we also expected the company to be transparent regarding the 

changes made to its pay policy, particularly on the new 2017 Equity 

Incentive Plan to be voted on at the shareholder meeting. In this instance, 

we note that a number of positive changes have been made, such as the 

removal of an evergreen provision allowing automatic renewal of the plan 

without a shareholder vote, and the introduction of performance criteria. 

However, without further disclosure we are unable to support this plan at 

the time.

Whilst the company states that performance criteria will now be used to 

calculate awards made under the plan, the company fails to disclose what 

these metrics will be, how they will be calculated, or against which peer 

group performance will be measured. At this point, it is also unclear as to 

the mix of awards types to be used, as the plan allows for Stock options, 

Stock appreciation Rights, Restricted stock, Restricted Stock Units. Without 

knowledge of either the performance targets against which awards are 

made, combined with the type of award made, it is therefore impossible 

to come to an informed assessment of the reasonableness of the plan. 

Furthermore, a number of other features included in the plan can be 

considered contrary to best practice, such as a provision to allow for 

accelerated vesting, and a burn rate which seems excessive relative to 

peers. For these reasons, and those outlined above, we decided to vote 

against both the advisory vote on executive compensation, and the 

approval of the new 2017 Equity Incentive Plan at the 2017 annual general 

meeting.



 Robeco Highlights Voting Season 2017 16

5. Shareholder Proposals

For all shareholder proposals on environmental and social issues, we seek to balance the merits of the 

proposal, the company’s present performance on the issue, and the long term impact that adoption of the 

proposal would have on shareholder value. Our voting instruction always includes, but is not limited to, a 

detailed assessment of the company’s current performance and disclosure on the issue in question; to what 

extent the proposal is likely to enhance or protect long term shareholder value; and whether the proposal’s 

underlying objective falls within the scope of the company management’s influence and control.

Becton, Dickinson and Co. – United States
Becton, Dickinson and Company is a global medical technology 

company engaged principally in the development, manufacture, and 

sale of medical devices, instrument systems, and reagents used by 

healthcare institutions, life science researchers, clinical laboratories, the 

pharmaceutical industry, and the general public. 

Meeting Date: 24th January 2017

At the 2017 general meeting of Becton, Dickinson and Co. a shareholder 

proposal was filed requesting the board to appoint an independent chair. 

At present, the company currently combined the roles of CEO and Chair 

of the Board, which we see as far from best practice. To achieve effective 

management supervision, it is imperative that the board can exercise 

independent judgment and is free of conflicts of interest. 

One important criteria when assessing board independence is the 'key 

person risk' which can develop, particularly if the CEO is also chairman 

of the board. It is therefore of upmost importance is that the board are 

in a position to act as sparing partners for the management team. The 

CEO must be accountable to a board composed of members who have 

an in-depth understanding the business and the topics at hand, whilst 

possessing sufficient independence to oppose senior management when 

things go wrong. With this in mind, it is essential that the board possess 

the tools to take action when things go wrong, including the power 

to terminate the CEO. For this reason, combining the roles of CEO and 

chairman of the board cannot be considered best practice.

Robeco therefore supports efforts to ensure that the chair of the board is 

an independent director, to provide a better oversight of the company’s 

executives by exercising independent judgment. We therefor supported 

the shareholder proposal requesting an independent chair of the board 

was included in the annual general meeting agenda for this year. 

The proposal was supported by 22% of shareholders at the 2017 annual 

general meeting 

Metro Inc. - Canada
Metro Inc. distributes food and pharmaceutical products. The Company 

operates a network of food stores and drug stores in the provinces of 

Quebec and Ontario.

Meeting Date: 24th January 2017

At the Annual General Meeting on Metro Inc., a shareholder proposal 

was submitted asking the company to establish a Strategic Perspectives 

Committee to “offer a framework allowing the President and Chief 

Executive Officer, alone or with other members of the executive 

management team, to present ideas, strategic plans or proposed material 

acquisitions and to obtain the opinion of the committee in the course of 

the elaboration phase of recommendations that may be submitted to the 

board”. 

Robeco assess all shareholder proposals on a case by case basis, and will 

support proposals aimed at increasing transparency on material ESG 

issues, enhance long term shareholder value creation and those which 

address material ESG risks, except when management and the board have 

demonstrated appropriate efforts to mitigate such risks in a transparent 

way. However, in this case, we do not believe these thresholds have been 

met. 

It is extremely important for the long term health of a company that they 

at all times maintain a strategic vision for long term, sustainable value 

creation, and to evaluate carefully growth perspectives as well as any risks 

that may affect its activities. Companies, their executive management, 

and board of directors should always ensure they stay apprised on the 

material risks, opportunities and trends within the sector they operate. In 

fact, planning the long term strategic direction of the company is one of 

the key functions and the CEO and board of directors. 

In the case of Metro Inc., the responsibility to maintain a strategic vision 

belongs to the board of directors, with responsibility being devolved 

to all directors collectively. We support this approach, believing that 

responsibility for something as important as the overall strategic direction 

of the company lie with the board as a whole, where the maximum 

level of debate and diversity of opinion can be heard, leading the most 

informed decision being taken. The creation of a specific committee for 
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such activities could unduly weigh on the structure of the board and could 

result in certain directors being less engaged in the strategic planning 

process, which we would view as a negative step. 

Therefore, whilst we encourage the board as a whole to always keep one 

eye on the future, we do not believe that the creation of such a committee 

is in the best interests of long term shareholders. For these reasons we 

voted against this shareholder proposal. The shareholder proposal was 

also opposed by a significant majority of shareholders at the annual 

general meeting

AT&T Inc. – United States
AT&T Inc. is a communications holding company. The Company, 

through its subsidiaries and affiliates, provides local and long-distance 

phone service, wireless and data communications, Internet access 

and messaging, IP-based and satellite television, security services, 

telecommunications equipment, and directory advertising and 

publishing.

Meeting Date: 28th April 2017
SDG 16:  Peace, Justice and Strong Institutions

At the annual general meeting of AT&T Inc., a shareholder proposal 

was voted on requesting the company to publish a lobbying report, 

focusing specifically on how they align their policies and procedures 

governing lobbying, both directly and indirectly through their trade 

association. In this case, we believe companies should disclose payments 

made, including grants made to trade associations, in order to allow 

shareholders to evaluate the use of such grants as well as the oversight 

provided over the making of such grants. This would allow shareholders to 

evaluate and assess any discrepancy between a company’s publicly stated 

position and the activities of their trade association, for instance with 

regards to climate change. 

According to the CDP, 61% of all companies responding to CDP, and 77% 

of the largest 500 companies in the world, said that they utilized trade 

associations to lobby on climate policy. In addition, a recent academic 

study by Fagan-Watson et al., (2015) identified trade associations as 

the lobbying method of choice for companies, because they represent 

the ‘voice of business’, or of particular industrial sectors and act as 

a convenient, accessible aggregator of opinion for those sectors. 

Furthermore policy makers tend to give greater weight to the opinions of 

trade associations over individual companies, they allow companies to 

utilize their specialist knowledge and contacts in policy arenas, whilst also 

allowing companies access to more sophisticated and better resourced 

lobbying departments. The views of trade associations therefore carry 

significant weight with policymakers across the world. 

AT&T Inc. disclose that they spent $62.5 million between 2012 and 2015 

on federal lobbying activities, not including lobbying expenditures to 

influence legislation in states where the Company also lobbies. However, 

the company also sits on the board of the Chamber of Commerce, which 

has spent over $1.2 billion on lobbying since 1998, who’s position on 

issues such as climate change is in direct contract to those publically sated 

by the company. 

We understand that the Company provides some information on 

its trade association memberships, however we do not believe the 

company’s current level of disclosure allows shareholders to again a 

full understanding of the risks posed by the Company's indirect political 

spending. We therefore believe the adoption of this resolution would help 

shareholders better assess the reputational risks of being seen to actively 

lobby via a trade association against stricter climate legation in the 

markets in which they operate.

At the annual shareholder meeting, the proposal received the support of 

35.47% of shareholders.

Verizon Communications Inc. – United States
Verizon Communications Inc. is an integrated telecommunications 

company that provides wire line voice and data services, wireless services, 

Internet services, and published directory information. The Company 

also provides network services for the federal government including 

business phone lines, data services, telecommunications equipment, and 

payphones.

Meeting Date: 4th May 2017

Executive compensation has become an increasingly complex and 

contentious topic for shareholders in recent years. Companies increasingly 

construct incredibly complicated compensation policies with the aim of 

aligning pay with performance in the long term, when in practice the 

opposite is often true. Simplification, whilst still maintaining a focus on 

achieving pay for performance, is therefore always appreciated. In fact, 

one of the best ways in aligning an executive’s interests with that of 

shareholders is also one of the simplest, that is to have the executive hold 

significant equity in the company by which they are employed.

For this reason, we supported a shareholder proposal at the 2017 annual 

general meeting of Verizon Communications Inc. requesting the company 

to adopt a policy requiring that senior executives retain a significant 

percentage of shares acquired through equity compensation programs 

until reaching normal retirement age or terminating employment 

with the Company. The shareholder proponent defined this as a share 

retention percentage requirement of at least 50 percent of net after-tax 

shares. 
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When voting on shareholder proposals, we take into account, amongst 

other factors, the company’s current performance on the issue in 

questions. Here, we see that under the Company's current executive stock 

ownership guidelines, the CEO must maintain share ownership equal to at 

least seven times his base salary and other named executive officers must 

maintain share ownership equal to at least four times their base salaries. 

However, in the US it is customary for fixed salaries to be small in 

comparison to an executives total annual pay, with multiples of 10 times 

not uncommon. In fact, in 2015 alone, the CEO’s equity awards payable 

for that year exceeded the Company’s long-term share ownership 

guidelines. Therefore, after these guidelines are met, the executive is free 

to sell all additional vested equity in the company without restriction, 

thereby undermining the very reason for awarding shares in the first 

place. 

Furthermore, we do not feel that adoption of this proposal would 

significantly disadvantage executives. In fact, should the executive, and 

correspondingly the company as a whole, perform well during their 

tenure, they would receive an additional benefit through the increase in 

value for the shares they hold. Subsequently, increasing the percentage 

of shares which an executive holds up until leaving the company has 

a corresponding increase in aligning the interests between the senior 

management of a company and its shareholders. 

We also believe the 50% threshold to be appropriate, as well as the 

provision that executives are freed from such provisions should they 

depart the company and therefore no longer have the ability to positively 

or negatively impact the value of the shares which they own. We have 

opposed similar resolutions at other companies where such a provision 

is not in place. However, in this instance, due to these provisions being in 

place, we support this proposal.  

The proposal received the support of  30% of shareholders at the 2017 

annual general meeting

Entergy Corporation – United States
Entergy Corporation is an integrated energy company that is primarily 

focused on electric power production and retail electric distribution 

operations. The Company delivers electricity to utility customers in 

Arkansas, Louisiana, Mississippi, and Texas. Entergy also owns and 

operates nuclear plants in the northern United States.

Meeting Date: 5th May 2017
SDG 7:   Ensure access to affordable, reliable, sustainable and modern 

energy for all.

SDG 13: Take urgent action to combat climate change and its impacts

The electric utilities sector faces major challenges in the coming years. It 

is likely that the business models of power generators will significantly 

change by the end of the decade, moving from a centralized generation 

structure to a decentralized one. Environmental concerns are one of the 

main drivers behind this trend. Companies must therefore design new 

strategies and seize investment opportunities across the value chain. 

This includes a sharper focus on cleaner power generation, customer 

retention, and the provision of greater networks and services.

For this reason, we supported a shareholder proposal at the annual 

general meeting of Entergy Corporation requesting that the company 

prepare a report describing how the Company could adapt its enterprise-

wide business model to significantly increase deployment of distributed-

scale non-carbon-emitting electricity resources.

In a recent survey, 97% of international electric power industry 

representatives expect the power utility business model to experience 

medium to high levels of disruption by 2020. This is in part because in 

some cases distributed solar is becoming economical quicker than utility-

scale renewable installations when taking into account the all-in delivered 

cost of energy. This, combined with low demand due to energy efficiency 

and low GDP growth, necessitates that utilities explore new business 

models, and find new sources of revenue to maintain profitability. 

The recent Paris agreement also heightens the need for utilities to take 

action in this area. In order to comply with the IEA scenario of maintaining 

temperatures at a maximum of two degrees Celsius above the 1880 level, 

all new-build power plants will need to carbon neutral by 2020. The need 

for action is therefore clear if utilities are to maintain their license and 

ability to operate. 

At present Entergy is the 7th largest U.S. utility, with the 16th highest 

level of carbon emissions among U.S. power producers. Its exposure to 

the emerging trends within the sector however is largely negative.  It has 

very little distributed and renewable energy, and a recent study of U.S. 

investor-owned utility clean energy deployment ranked the Company 26th 

of 30 on clean energy sales, 28th of 30 on incremental annual energy 

efficiency, and 29th of 30 on lifecycle energy efficiency. 

We are aware that the company has taken some action in recent years to 

begin the process of business model innovation, including the disclosure 

of extensive disclosure on environmental performance and conduction 

an evaluation of alternatives that would help optimize reliability, preserve 

affordability and mitigate greenhouse gas emissions beyond traditional 

supply-side resources and energy efficiency and demand response 

programs. However, we believe further steps are now required to ensure 

shareholder value creation in the long term. In addition, this proposal 

is in line with the goals of SDG 13: Take urgent action to combat climate 
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change and its impacts, and SDG 7: Ensure access to affordable, reliable, 

sustainable and modern energy for all. 

We therefore believe that adoption of this proposal will help shareholders 

understand the company’s ability to innovate its business model for 

the future, to identify new revenue streams and to preserve and grow 

shareholder value in the long term. The shareholder proposal received the 

support of 33,45% of shareholders at the 2017 annual general meeting.

Royal Dutch Shell PLC – The Netherlands
Royal Dutch Shell PLC, through subsidiaries, explores, produces, and 

refines petroleum. The Company produces fuels, chemicals, and 

lubricants. Royal Dutch Shell owns and operates gasoline filling stations 

worldwide.

Meeting Date: 23rd May 2017
SDG 13: Take urgent action to combat climate change and its impacts

Climate change represents the largest and most complex of sustainability 

issues, in that it is inextricably linked to many of the other challenges 

present in the world today. We are therefore keen to play our part in ways 

that reflect our role, approach and strategies as long term responsible 

shareholders. Furthermore, we believe that how a company responds  to 

the challenges presented by climate change now and in the future will 

have a significant effect on long term shareholder value creation and 

preservation.

This was further amplified by the 2015 Paris Agreement, when 195 

nations committed “to keep a global temperature rise this century 

well below 2 degrees Celsius”. This in turn will have significant and far 

reaching effects for the business models of carbon intensive industries, 

particularly for oil and gas companies. We are therefore highly supportive 

of companies engaging in business model innovation to align their 

corporate strategies to a 2°C world.

The Paris Agreement will be implemented through a set of Intended 

Nationally Determined Contributions. Here,  governments outline how 

far they can go to achieve this climate objective, within the scope of their 

legislation, economy and capabilities. We see corporate climate strategies 

as analogous to this, and similarly for countries, it is important that the 

action a company commits to (is requested to take) is both within its 

control, and can be implemented if adopted. 

At the 2017 annual shareholder meeting of Royal Dutch Shell, a 

shareholder proposal was presented requesting the company set public 

targets for reducing greenhouse gas (GHG) emissions that are aligned 

with the goal of the Paris Climate Agreement in limiting global warming 

to well below 2°C. These GHG emission reduction targets were requested 

to cover Shell’s operations (Scope 1 & 2), as well as the usage of its 

products (Scope 3); to include medium-term (2030) and long-term 

(2050) deadlines; and be company-wide, quantitative, and reviewed 

regularly.

For all shareholder proposals on environmental and social issues, we seek 

to balance the merits of the proposal, the company’s present performance 

on the issue, and the long term impact that adoption of the proposal 

would have on shareholder value. Our voting instruction always includes, 

but is not limited to, a detailed assessment of the company’s current 

performance and disclosure on the issue in question; to what extent the 

proposal is likely to enhance or protect long term shareholder value; and 

whether the proposal’s underlying objective falls within the scope of the 

company management’s influence and control.

We strongly believe that oil and gas companies, including Royal Dutch 

Shell, must begin to transition towards a more sustainable, carbon 

neutral business models. We also believe there is value in Shell actively 

leading the sector in this transition.

For these reasons, we supported the 2015 ‘Aiming for A’ shareholder 

resolution filed at Shell, calling on the company to report on ongoing 

operational emissions management; asset portfolio resilience to the 

International Energy Agency’s (IEA’s) scenarios; low-carbon energy 

research and development (R&D) and investment strategies; relevant 

strategic key performance indicators (KPIs) and executive incentives; and 

public policy positions relating to climate change. This resolution was 

supported by Shell’s management, and at the shareholder meeting, the 

proposal passed with near unanimous support.

However, in relation to this year’s proposal, whilst we agree with the spirit 

behind it, we do not believe it was supportable in the form in which it was 

presented. We strongly believe that targets that are robust, ambitious, 

and support quantifiable Scope 1 and 2 emission reduction under the 

company’s direct control, have their place in a corporate climate strategy.  

However we have serious concerns as to the company’s ability to set 

meaningful and measurable Scope 3 carbon reduction targets. 

Firstly, we believe that carbon emissions from the use of Shell's products 

by consumers and clients (Scope 3) are outside the managerial sphere 

of Shell. The company can only approach this measure by downsizing 

its activities relating to the supply of hydrocarbons, or by foregoing 

opportunities in providing zero-carbon solutions to others. In this sense, 

it is not the responsibility of the company to dictate demand for the 

products which it sells. 

Rather, it is the role of governments to set proactive climate policy 

(through their Nationally Determined Contributions and associated 
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regulation and activities) to limit global warming to well within 2 degrees 

Celsius. Within this policy framework we ask Shell’s management to 

determine the operating strategy of the company and make investment 

decisions based on its competitiveness within its various geographies, the 

market position of its individual products, and the relative merits of the 

expected risks and returns.

This is an approach that is more encompassing than looking solely at 

the oil & gas industry as the supplier of hydrocarbon-based energy. It’s 

also why Robeco’s own engagement programme targets a wider range 

of sectors. Recently, and in addition to oil and gas, we have focused our 

engagement activities on the Electric Utilities Sector, Commercial Real 

Estate Sector, and Automotive Sector, in the belief that change must be 

driven from all sides. In our view, by requesting companies to reflect on 

their corporate and operational strategies, shaped by a need for greater 

carbon efficiency, we can accelerate the transition required for a 2 degree 

world. We therefore believe the responsibility for cutting Shell’s Scope 3 

emissions lies primarily in the hands of those who use the product, and 

through Shell’s ability to respond to the changing signals this creates in its 

markets and products.

Secondly, we have considerable doubts whether the shareholder proposal 

at Shell would be implementable even if it were to be adopted at the 

shareholder meeting. The proposal requests that the company base its 

Scope 3 targets on tangible metrics such as the Nationally Determined 

Contributions (NDCs) or to use any other metrics the company finds 

practical. The proponents themselves admit that the NDC’s and other 

metrics are problematic for corporate target setting (since the combined 

NDC’s are not enough to get on a well-below 2C pathway, or since other 

metrics like IPCC have a different time horizon). In the absence of clarity 

of regulatory direction, setting specific targets for Scope 3 emissions is 

therefore problematic. 

Our concern as investors is that a company committing to a problematic 

process of target setting, whose future evolution is uncertain, and which 

has the potential for a variety of different impacts at different times, 

restricts its room for manoeuvre at just the time when investors want the 

company’s management to be choosing the most appropriate steps and 

timing to exit maturing markets, products and businesses and enter into 

newer more attractive ones.  

For these reasons we voted against the adoption of the shareholder 

proposal at the 2017 shareholder meeting. However, it should be clear 

that our opposition to the proposal relates solely to the issues we see 

around setting Scope 3 emission reduction targets for the reasons set 

out above. We are in fact broadly supportive of the company setting and 

reporting on Scope 1 and 2 targets going forward, and view this as one of 

the many steps which the company should take to transition its business 

model towards a sustainable future. We will engage with the company in 

the coming years on the next step forwards in this area. The shareholder 

proposal was opposed by 90% of shareholders at the 2017 annual general 

meeting. 

McDonald's Corporation – United States
McDonald's Corporation franchises and operates fast-food restaurants in 

the global restaurant industry. The Company's restaurants serve a variety 

of value-priced menu products in countries around the world.

Meeting Date: 24th May 2017
SDG 3: Ensure healthy lives and promote well-being for all at all ages

Of the many ways in which shareholders can influence the strategic 

direction of the companies in which they invest, filling and co-filling 

shareholder proposals is perhaps the most impactful. Robeco will 

therefore file and co-file shareholder proposals in a limited number 

of cases where we believe they will have strong material impact on 

long term shareholder value creation. At the shareholder meeting of 

McDonald's Corporation we therefore co-filed a proposal requesting the 

company adopting the following policy regarding use of antibiotics by its 

meat suppliers:

–  Globally in the poultry supply chain prohibit the use of antibiotics in 

classes of drugs used in human medicine for purposes other than 

treatment or non-routine control of veterinarian-diagnosed illness 

(e.g. for growth promotion and routine disease prevention), allowing 

only for use in treatment of veterinarian-diagnosed illness in a flock, 

and;

–  Set global sourcing targets with timelines for pork and beef raised 

without the non-therapeutic use of medically-important antibiotics.

The reason for filling such a proposal was two pronged. Firstly, the use of 

antibiotics in meet production has the potential to create a global health 

crisis due to a worrying rise in antibiotic resistance seen in recent years. 

Recent studies by The World Health Organization and the U.S. Centre 

for Disease Control and Prevention have highlighted that many of the 

medical advances made over the last century could be overturned due 

to antibiotic resistance, in part caused by the use of antibiotic use in food 

production. In fact, over 70% of medically important antibiotics in the 

U.S. are sold for livestock use, often given to promote animal growth or to 

prevent rather than to treat illness.

Secondly, changing consumer preferences towards sustainably reared, 

food products has the potential to negatively impact sales at fast food 

restaurants such as McDonalds in the coming years. Numerous recent 

surveys and studies outline such a trend, with one example finding that 

at least 34 percent would be more likely to eat at McDonald’s if they 
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served meat raised without antibiotics and hormones. This is a view 

shared widely by many investors. In April 2016, investors holding over $1 

trillion in assets called on McDonald’s to set timelines to prohibit the use 

of medically important antibiotics in its global meat and poultry supply 

chains as they view its use as a risk to public health as well as the brand.

Subsequently, given growing health concerns, changing consumer 

preferences and industry trends, we believe shareholders would benefit 

from more detailed plans to set McDonald’s on a course to phase-out 

the non-therapeutic use of medically important antibiotics in meat 

production. For these reasons, we co-filed and voted for this proposal 

at the 2017 shareholder meeting. The proposal received the support of 

29,7% of shareholders at the annual general meeting. 

Exxon Mobil Corporation – United States
Exxon Mobil Corporation operates petroleum and petrochemicals 

businesses on a worldwide basis. The Company operations include 

exploration and production of oil and gas, electric power generation, 

and coal and minerals operations. Exxon Mobil also manufactures and 

markets fuels, lubricants, and chemicals.

Meeting Date: 31st May 2017
SDG 13: Take urgent action to combat climate change and its impacts

Over the course of the last two years, a number of the large oil majors, 

including BP, ConocoPhillips, Royal Dutch Shell and Total have endorsed 

2 degree scenario analysis as a means to increase transparency on the 

effect which limiting climate change to below 2 degrees will have on the 

value of their portfolios, through reduced demand for oil and gas. Such 

proposals are in line with the Financial Stability Board’s Task Force on 

Climate-Related Financial Disclosures which indicated that it favours two 

degree scenario analysis when formulating appropriate action on climate 

change. 

At the 2017 annual general meeting of the company, a shareholder 

proposal was filed requesting that, “beginning in 2018, ExxonMobil 

publish an annual assessment of the long-term portfolio impacts of 

technological advances and global climate change policies, at reasonable 

cost and omitting proprietary information. The assessment can be 

incorporated into existing reporting and should analyse the impacts on 

ExxonMobil’s oil and gas reserves and resources under a scenario in which 

reduction in demand results from carbon restrictions and related rules 

or commitments adopted by governments consistent with the globally 

agreed upon 2 degree target. This reporting should assess the resilience 

of the company’s full portfolio of reserves and resources through 2040 

and beyond, and address the financial risks associated with such a 

scenario.”

The proposal is similar to that filed by the Aiming for A coalition at 

Royal Dutch Shell in 2015, which passed with near unanimous support. 

However, unlike many of its peers, the company has not provided 

investors with any analysis of how its portfolio performs under a two 

degree scenario. This is despite the company themselves acknowledging 

in their 2015 10k filing that "a number of countries have adopted, or are 

considering adoption of, regulatory frameworks to reduce greenhouse gas 

emissions," and that such policies, regulations, and actions could make 

its "products more expensive, lengthen project implementation timelines, 

and reduce demand for hydrocarbons;"

Furthermore, in terms of wider performance the company received ‘E’ 

grades from the Carbon Disclosure Project on Climate governance and 

strategy and Emissions and resource management. ExxonMobil therefore 

performs below its peers in its emissions performance and wider climate 

governance and strategy considerations. In the wider context, the 

materiality of climate change, environmental management, and 2 degree 

scenario planning for the company has been highlighted with recent legal 

action in the United States. The company is currently under investigation 

by the US Securities and Exchange Commission over its reserve reporting 

and asset valuation, as well as wider climate governance at the company. 

This is in addition to a legal class action filed by numerous investors 

relating to the booking of company proved reserves. Due to a persistent 

low oil price environment, the company further disclosed that 

approximately 4.6bn barrels of oil equivalent may be required to be 

de-booked as proved reserves. Arguably, the company is also likely to be 

amongst the most affected by regulatory frameworks aimed at limiting 

carbon emissions, in that the company has the has the highest absolute 

level of proved reserves of any of their peers. 

We therefore believe that adoption of this proposal will help shareholders 

gain a better understanding as to the risks presented to the company’s 

current business model by climate change. For these reasons, we strongly 

supported the shareholder proposal filed at the 2017 shareholder 

meeting. The proposal subsequently received the support of 62% of 

shareholders. 

Exxon Mobil Corporation – United States
Exxon Mobil Corporation operates petroleum and petrochemicals 

businesses on a worldwide basis. The Company operations include 

exploration and production of oil and gas, electric power generation, 

and coal and minerals operations. Exxon Mobil also manufactures and 

markets fuels, lubricants, and chemicals.

Meeting Date: 31st May 2017
SDG 13: Take urgent action to combat climate change and its impacts
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Whilst most of the focus of recent debates on the impact of climate 

change have focused on carbon dioxide emissions, significant focus is now 

being placed on the role which methane plays in contributing to global 

warming. With an impact roughly 86 times that of carbon dioxide over a 

20 year period, and 28-34 over a 100-year time span, methane emissions 

contribute significantly to driving climate change. For this reason, we 

supported a shareholder proposal at Exxon Mobil Corporation requesting 

the company report annually on efforts to minimize methane emissions 

using quantities indicators comparable to other companies in the sector. 

A 2013 report by the International Energy Agency identified minimizing 

methane emissions from upstream oil and gas production as one of 

four key global greenhouse gas mitigation opportunities to keep the 

world below a 2° Celsius temperature increase. The oil and gas sector 

also represents the single largest source of industrial methane emissions 

globally, with emissions predominantly grouped within a handful of 

country, with the United States representing the second largest emission 

of methane globally. 

A 2016 study by the Centre for American Progress also identified 

the company as the second highest methane emitter from onshore 

production in 2014, whilst they received a zero score in a second study on 

methane leak detection and repair related questions for their hydraulic 

fracking activates. The company’s performance on methane is therefore a 

significant issue upon which investors should be concerned. Remediating 

this issue has also become significantly easier in recent years, with 

advances in infrared, drone, and leak detection technology. 

The materiality of this issue is also clear. Aside from the debate around 

stranded assets related to keeping global warming below 2 degrees, 

a recent bilateral agreement between the United States and Canada 

outlined a commitment to cut methane emissions from the oil and 

gas sector by 40-45% from 2012 levels by 2025. Whilst recent political 

changes in the United States have resulted in the Environmental 

Protection Agency no longer requesting data from companies on 

emissions of methane, future legislation on the issue cannot be 

discounted due to the key importance of reducing methane emissions 

in the global push to limit dangerous levels of climate change. As 

such, adoption of this shareholder proposal becomes of even greater 

importance in light of recent regulatory reversals. 

A strong link also exists between the adoption of the proposal, and 

fulfilment of the UN Sustainable Development Goals. Specifically, SDG 7 

requests stakeholders to ensure access to affordable, reliable, sustainable 

and modern energy for all, whilst SDG 13 stipulates taking urgent action 

to combat climate change and its impacts. Exxon’s relative under 

performance on emissions management versus its sector peer, combined 

with the need to take urgent action under the framework of the UN SDG’s 

therefore make adoption of this proposal necessary.  

For the reasons above, we strongly supported the shareholder proposal 

filed at the 2017 shareholder meeting, which received the support of 39% 

of shareholders. 

Facebook, Inc. – United States
Facebook, Inc. operates a social networking website. The Company 

website allows people to communicate with their family, friends, and 

co-workers. Facebook develops technologies that facilitate the sharing of 

information, photographs, website links, and videos. Facebook users have 

the ability to share and restrict information based on their own specific 

criteria.

Meeting Date: 1st June 2017
SDG5: Achieve gender equality and empower all women and girls

Robeco believes that a diverse workforce at all levels of the organization 

with equality of opportunity for all should support business performance, 

and therefore financial performance, over time. Therefore, we prefer  

boards and workforces which are not only diverse across a range of 

metrics, but also reflect the diversity of the business, the challenges 

and the economic context within which it operates. We also believe 

that companies with people from different backgrounds are more 

likely to approach issues from various perspectives, leading to more 

comprehensive decision-making and more effective supervision. 

Gender diversity is therefore one area which we believe should be 

an important focus for investors. Robeco’s own studies indicate that 

companies with more diverse boards being better positioned to 

outperform, whilst research by Morgan Stanley found that the stocks of 

those American companies with the highest scores on diversity beat those 

scored the lowest by 2.3 percent on a monthly annualized basis over the 

last 5 years. We therefore believe that when considering overall board 

and workforce composition, assessing gender diversity is important, and 

subsequently that any potential gender pay gap would represent a sizable 

barrier to achieving overall gender diversity at organizations. We therefore 

supported a shareholder proposal filed at Facebook, Inc. requesting that 

they prepare and publish a report demonstrating that no gender pay gap 

exists at the company. 

Recent research by Morgan Stanley showed that the tech sector ranked 

below average in terms of the percentage of female employees, 

managers, executives and board members. In terms of representation of 

women, the Tech sector ranks 5th lowest on gender composition at the 

Board level, and lowest or second to lowest at all other levels. It should be 

stated that, in the sector as a whole, data suggests that virtually no pay 

gap between men and women exists in the tech sector. However, due to a 
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lack of disclosure, data on a company level is harder to come by. Facebook 

themselves have claimed that no gender pay gap exists at the company, 

and that systems and procedures are in place to ensure no gap can occur. 

However, without the data behind it, it is hard to verify such a claim. 

We therefore support increased disclosure in this area, in the belief that 

eliminating any gender pay gap, if one does exist, will in turn help gender 

diversity at the company. 

When making voting decisions, Robeco also considers the framework of 

the United Nations Sustainable Development Goals (SDG’s), which we 

believe all companies, including ourselves and the companies in which 

we invest, have a role in implementing. In this case, the requests of the 

shareholder proposal are in line with the aims of SDG 5, Achieve gender 

equality and empower all women and girls. Therefore, for the reasons 

above, we supported the shareholder proposal at the 2017 annual 

general meeting.
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IProxy voting is an effective way of exercising shareholder rights and 

is one of the main pillars of active ownership. Voting at the annual 

general meetings (AGM) of companies held in our portfolios provides 

us with an opportunity to improve corporate governance at the board 

level. Our Active Ownership team has been voting on behalf of Robeco 

Group’s institutional clients since 1998, when proxy voting emerged as 

an instrument for promoting responsible investing. Today, proxy voting is 

considered standard practice and has become a minimum requirement 

for many asset owners.

Exercising voting rights is also an important part of complying with 

investors’ commitment to the second principle of the Principles for 

Responsible Investing (PRI), which calls upon asset managers and 

asset owners to be active owners and incorporate ESG issues into their 

ownership policies and practices.

By contributing to the development of sound corporate governance 

practices and standards on behalf of our clients, our dedicated proxy 

voting team offers additional benefits to investors. We also complement 

our proxy voting activities by engaging with the companies in our 

portfolios on governance issues to maximize the impact of our clients’ 

shareholder rights.

We have established a proxy voting policy based on ICGN principles and 

test every voting decision against that policy. For all routine agenda items, 

we employ the electronic proxy voting platform from service provider 

Glass Lewis to cast our vote, enabling our dedicated voting team to focus 

on the high-profile meetings where we can make an impact through our 

voting activities.

High-profile meetings are meetings where issues around remuneration, 

board independence or mergers and acquisitions are brought forward for 

a shareholder vote. For these meetings, we procure independent voting 

research from Glass Lewis, which offers insight into shareholder proposals 

ahead of each meeting. We continue by screening for the materiality of 

issues in order to focus on companies whose AGM meetings are expected 

to cover high-profile topics. Next, we gather input on these companies 

from the relevant analysts and engagement specialists.

We then write a final corporate governance report, which forms the basis 

for our voting decision, and execute the vote based on our analysis.

6. Robeco’s proxy voting approach

Input Glass Lewis,
Engagement specialists,
Portfolio managers
and Analysts

Voting
analysis

Vote 
instructions

Online voting
disclosure



 Robeco Highlights Voting Season 2017 25

Important Information 
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for short) and is only provided to the specific objects under the premise of confidentiality. This material must not be wholly or partially reproduced, distributed, circulated, 
 disseminated, published or disclosed, in any form and for any purpose, to any third party without prior approval from Robeco Shanghai. The information and/or analysis contained 
in this material have been compiled or arrived at from sources believed to be reliable but Robeco Shanghai does not make any representation as to their accuracy, correctness, 
usefulness or completeness and does not accept liability for any loss arising from the use hereof or the information and/or analysis contained herein. Neither Robeco Shanghai 
or its affiliates, nor any of their directors, officers or employees shall assume any liability or responsibility for any direct or indirect loss or damage or any other consequence of any 
person acting or not acting in reliance on the information contained herein. The information in this material may contain projections or other forward-looking statements regarding 
future events, targets, management discipline or other expectations which involve assumptions, risks, and uncertainties and is only as current as of the date indicated. Based on 
this, there is no assurance that such events will occur, and may be significantly different than that shown here, and we cannot guarantee that these statistics and the assumptions 
derived from the statistics will reflect the market conditions that may be encountered or future performances of Robeco Shanghai. The information in this material is based on 
 current market conditions, which will fluctuate and may be superseded by subsequent market events or for other reasons. The information contained herein may not reflect the 
latest information on account of the changes and Robeco Shanghai is not responsible for the updating of the material or the correction of inaccurate or missing information 
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 contained in the material. Robeco Shanghai has not yet been registered as the private fund manager with the Asset Management Association of China. This material was prepared 
solely for  informationapurposes and does not constitute a recommendation, professional advice, an offer, solicitation or an invitation by or on behalf of Robeco Shanghai to any 
person to buy or sell any product. This material should not be viewed as a recommendation to buy or sell any investment products or to adopt any investment strategies. Nothing in 
this material constitutes investment, legal, accounting or tax advice, or a representation that any investment or strategy is suitable or appropriate to your individual circumstances, 
or otherwise constitutes a personal recommendation to you. Robeco Shanghai is a wholly foreign-owned enterprise established in accordance with the PRC laws, which enjoys 
independent civil rights and civil obligations. The statements of the shareholders or affiliates in the material shall not be deemed to a promise or guarantee of the shareholders or 
affiliates of Robeco Shanghai, or be deemed to any obligations or liabilities imposed to the shareholders or affiliates of Robeco Shanghai.

Additional Information for investors with residence or seat in Australia
This document is distributed in Australia by Robeco Hong Kong Limited (ARBN 156 512 659) (‘Robeco’) which is exempt from the requirement to hold an Australian financial 
 services licence under the Corporations Act 2001 (Cth) pursuant to ASIC Class Order 03/1103. Robeco is regulated by the Securities and Futures Commission under the laws of 
Hong Kong and those laws may differ from Australian laws. This document is distributed only to “wholesale clients” as that term is defined under the Corporations Act 2001 (Cth). 
This  document is not for distribution or dissemination, directly or indirectly, to any other class of persons. It is being supplied to you solely for your information and may not be 
 reproduced, forwarded to any other person or published, in whole or in part, for any purpose. In New Zealand, this document is only available to wholesale investors within the 
meaning of clause 3(2) of Schedule 1 of the Financial Markets Conduct Act 2013 (‘FMCA’). This document is not for public distribution in Australia and New Zealand.

Additional Information for investors with residence or seat in the Dubai International Financial Centre (DIFC), United Arab Emirates
Robeco Institutional Asset Management B.V. (Dubai Office), Office 209, Level 2, Gate Village Building 7, Dubai International Financial Centre, Dubai, PO Box 482060, UAE. Robeco 
Institutional Asset Management B.V. (Dubai office) is regulated by the Dubai Financial Services Authority (“DFSA”) and only deals with Professional Clients and does not deal with 
Retail Clients as defined by the DFSA.

Additional Information for investors with residence or seat in Brazil
The fund may not be offered or sold to the public in Brazil. Accordingly, the fund has not been nor will be registered with the Brazilian Securities Commission - CVM nor have they 
been submitted to the foregoing agency for approval. Documents relating to the fund, as well as the information contained therein, may not be supplied to the public in Brazil, as 
the offering of the fund is not a public offering of securities in Brazil, nor used in connection with any offer for subscription or sale of securities to the public in Brazil.

Additional Information for investors with residence or seat in Colombia
This document does not constitute a public offer in the Republic of Colombia. The offer of the fund is addressed to less than one hundred specifically identified investors. The fund 
may not be promoted or marketed in Colombia or to Colombian residents, unless such promotion and marketing is made in compliance with Decree 2555 of 2010 and other 
 applicable rules and regulations related to the promotion of foreign funds in Colombia. The distribution of this document and the offering of [Shares] may be restricted in certain 
 jurisdictions. The information contained in this document is for general guidance only, and it is the responsibility of any person or persons in possession of this document and 
wishing to make application for the fund to inform themselves of, and to observe, all applicable laws and regulations of any relevant jurisdiction. Prospective applicants for the 
fund should inform themselves of any applicable legal requirements, exchange control regulations and applicable taxes in the countries of their respective citizenship, residence 
or domicile.

Additional Information for investors with residence or seat in Panama
The distribution of this fund and the offering of Shares may be restricted in certain jurisdictions. The above information is for general guidance only, and it is the responsibility of 
any person or persons in possession of the prospectus of the fund and wishing to make application for Shares to inform themselves of, and to observe, all applicable laws and 
regulations of any relevant jurisdiction. Prospective applicants for Shares should inform themselves as to legal requirements also applying and any applicable exchange control 
regulations and applicable taxes in the countries of their respective citizenship, residence or domicile. This document does not constitute an offer or solicitation to any person in any 
jurisdiction in which such offer or solicitation is not authorized or to any person to whom it would be unlawful to make such offer or solicitation.

Additional Information for investors with residence or seat in Peru
The fund has not been registered before the Superintendencia del Mercado de Valores (SMV) and are being placed by means of a private offer. SMV has not reviewed the 
 information provided to the investor. This document is only for the exclusive use of institutional investors in Peru and is not for public distribution.

Additional Information for investors with residence or seat in Uruguay
The sale of the fund qualifies as a private placement pursuant to section 2 of Uruguayan law 18,627. The fund must not be offered or sold to the public in Uruguay, except in 
 circumstances which do not constitute a public offering or distribution under Uruguayan laws and regulations. The fund is not and will not be registered with the Financial Services 
Superintendency of the Central Bank of Uruguay. The fund corresponds to investment funds that are not investment funds regulated by Uruguayan law 16,774 dated September 
27, 1996, as amended.
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