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2023 PROXY SEASON HIGHLIGHTS  

 
EXECUTIVE SUMMARY 
During the 2023 proxy season1 Goldman Sachs Asset Management implemented new and enhanced global voting policies, 
focusing on corporate governance and director accountability. This was a busy season with a significantly increased number of 
shareholder proposals on the ballot. We observed that shareholder proposals generally received less support than previous years 
with environmental proposals seeing the steepest drop in support levels2. Additionally, voting results indicate that the level of votes 
against directors has mostly remained steady3. We observed that our own voting results show the same trend, although notably we 
saw variation in the reasons that we voted against directors.  

1H23 BY THE NUMBERS4,5  

 

KEY TOPICS AND THEMES FROM THE SEASON  

Focus on Director Accountability  

We seek to hold a Board of Directors accountable for their actions and the results and outcomes related to their responsibilities. A 
Board of Directors should be accountable to shareholders and stakeholders and should base their decisions on what is in the best 
long-term interests of the company, its shareholders, and its stakeholders. In the first half of 2023, our total number of votes against 
directors remained steady year over year but we found that the reasons for voting against board members shifted. 

In 2022, we updated our proxy voting policy to expect all boards globally to have at least 10% women, or to meet higher local 
market standards. We further expect S&P 500 and FTSE 100 boards to have at least one director from an ethnic minority group.6 
We are encouraged to see some progress from companies year over year and the number of directors we voted against due to lack 
of board diversity dropped from ~2,500 in the first half of 2022 to ~1,950 in the first half of 2023.  

 
1 For shareholder meetings taking place January 1 – June 30, 2023 
2 Harvard Law School Forum on Corporate Governance: 2023 Proxy Season: More Proposals, Lower Support June 1, 2023 
3 Harvard Law School Forum on Corporate Governance: 2023 AGM Early Season Review June 28, 2023 
4 GSAM January 1 – June 30, 2023 
5 Figures are approximate and subject to change  
6 GSAM Global Proxy Voting Policy 2023 Edition 
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In March 2023, we expanded our governance expectations for US operating companies to have equal voting rights for all 
shareholders and for boards to be destaggered allowing shareholders to vote on all directors at every annual meeting. We were 
encouraged to see some progress from engagements with companies on these topics.  
 
CASE STUDY7 
Country: United States | Sector: Financials 
Category: Proxy Related Engagement | Topic: Anti-Takeover Measures and Shareholder Rights 

• In April 2023, members of the Global Stewardship Team and Fundamental Equity investment team met with the CEO, 
CFO, and other representatives at the company to discuss governance topics ahead of the company’s annual meeting.  

• During the meeting, we advocated for declassifying the board of directors to allow shareholders to vote on each director 
annually. We also recommended the company adopt a director resignation policy and move from its plurality vote standard 
to simple majority for uncontested meetings.  

• While the company acknowledged our concerns and expressed its intention to review and improve governance practices, 
ultimately, we voted against two incumbent directors due to our ongoing governance concerns and the lack of public 
commitment to address these issues. 

• Later in 3Q23, the company announced several improvements to its governance provisions. Most notably, the company 
announced that it would begin declassifying the board in 2025, move to a simple majority vote standard for uncontested 
elections, and adopt a resignation policy in its Corporate Governance Guidelines.  

• We view these as positive developments in the company’s governance profile.  

Year to date, we have voted against ~6,300 directors globally for the reasons illustrated below.  

 

Key corporate governance issues that caused us to vote against directors globally in 1H23  

 
Source: Goldman Sachs Asset Management, as of June 30, 2023. 

Shareholder Engagement  

After a record-high of approximately 7658 engagements conducted by our Global Stewardship Team in 2022, we have seen the 
trend for increased engagement with issuers in 2023. We are encouraged by the number of companies responding to our requests 
for engagement and the number of companies proactively seeking engagement with our team to discuss proxy related voting items, 
their ESG programs, and/or responding to thematic engagement requests. As a result, in the first half of 2023, we conducted 
approximately 463 engagements with 429 companies compared to 352 engagements with 336 companies in the same period last 
year.9   

 
7 The engagement/proxy voting highlights presented here outline examples of Goldman Sachs Asset Management initiatives, there is no assurance 

that Goldman Sachs’ engagement/proxy voting directly caused the outcome described herein. 
8 GSAM Stewardship Report 2022 
9 GSAM January 1 – June 30, 2023 
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GLOBAL REGIONAL HIGHLIGHTS 

The Americas 
 

Proxy Contests 

The roll out of the Universal Proxy Card (“UPC”) for contested elections in the United States allowed shareholders to have 
additional flexibility in voting options on directors in proxy contests. While our approach of analyzing all proxy contests on a case-
by-case basis did not change, with the UPC, when a case for change was evident, we had the opportunity to look at all the 
incumbent directors and dissident directors’ skills sets and choose the directors best suited to address the risks and opportunities of 
the company from both director slates. Research from this proxy season has suggested that the introduction of the UPC has led to 
an increase in settlements of proxy contests but not to a rise in proxy contests initiated10. Our voting records support this 
conclusion, as we saw a decrease in the number of contests we voted on in the first half of 2023 falling to nine as compared to 17 
in in the same period last year.11  

 
CASE STUDY12 
Country: United States | Sector: Industrials 
Category: Proxy Related | Themes: Corporate Governance   

• In May 2023, members of the Global Stewardship team met with the CEO and directors of an American based industrials 
company regarding an upcoming proxy contest, as well as engaged with the dissident nominees. 

• During the engagement, we discussed the skill sets of the contested incumbent director nominees, as well as the overall 
refreshment and succession planning of the board. Additionally, we discussed key points in the dissident’s argument 
including gaps in business strategy and customer approval surveys. 

• After engagement with both the dissident and the company and our review of the profiles of all of the nominees, we voted 
in favor of two dissident nominees and three incumbent nominees for the contested board seats.  

• The proxy contest resulted in the election of four of the five dissident nominees, including the two that we supported, and 
the re-election of three other directors, including the CEO. 

• Thereafter, the company released a statement welcoming the new directors to the board, specifically stating that the board 
looks forward to working collaboratively together for the future of the company. 

 
Asia Pacific (“APAC”) 
 

Focus on Shareholder Returns  

We continue to focus on shareholder returns in Asia as part of our approach to addressing governance concerns at certain 
companies within the region. This year, we introduced our case-by-case analysis on companies’ dividend payouts to Asia ex-Japan 
companies and voted against 11 companies due to low dividend payouts in the first half of the year, 82% of which were Korean 
companies.13  We consider each company’s situation individually and encourage management to have sufficient dividend payouts 
or repurchase shares consistently as a mean of shareholder return at certain companies.  
 
CASE STUDY 
Country: South Korea | Sector: Consumer Staples 
Category: Thematic | Topic: Shareholder Return 
 

• Members of Global Stewardship Team and the Fundamental Equity investment team engaged with the investor relations 
team of a South Korean consumer staples company to discuss their dividend policy. 

 
10 Harvard Law School Forum on Corporate Governance: 2023 AGM Early Season Review June 28, 2023 
11 GSAM January 1 – June 30, 2023 
12 The engagement/proxy voting highlights presented here outline examples of Goldman Sachs Asset Management initiatives, there is no assurance 

that Goldman Sachs’ engagement/proxy voting directly caused the outcome described herein. 
13 GSAM January 1 – June 30, 2023 
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• The company has been paying relatively low dividends compared to its peers, leading to excessive cash and stable free 
cash flow generation. We encouraged the company to increase their dividend payout ratio given the company had 
sufficient cash available to pay back their shareholders and believed it could potentially improve total shareholder return. 

• Although the company has taken our feedback into consideration, at the company’s most recent shareholder meeting, per 
our proxy voting policy and analysis conducted, we voted against the company as they continued to provide a low dividend 
payout while holding excessive cash and generating stable free cash flow. 

• We will continue to engage with the company to seek for improvement in their dividend policy. 

 

This year we also strengthened our criteria for income allocation in Japan and as a result, the number of companies with income 
allocation proposals we voted against due to problematic income allocation increased to 27 in the second quarter of 2023, up from 
11 in the same period in 2022.14 

 

Board Diversity APAC ex-Japan 

Through our continuous engagements encouraging greater board diversity, we have noted an increasing trend in appointments of 
gender diverse directors to company boards, and as a result, the number of directors we voted against due to lack of gender 
diversity decreased to 119 in the first half of the year, from 177 in the same period of 2022.15  

 
CASE STUDY16 
Country: China | Sector: Consumer Discretionary 
Category: Thematic | Topic: Board Diversity 
 

• Members of the Global Stewardship Team and the Fundamental Equity investment team engaged with the investor 
relations team of a Chinese consumer discretionary company to discuss board diversity.  

• At the company’s 2022 annual meeting, we voted against certain directors due to the lack of gender diversity on the board. 
During our engagement, the company noted that they had recently appointed a woman as an independent director. With 
the addition of gender diversity to the board, the company has increased its women on board ratio which we believe can 
help enhance long-term value creation for shareholders. 

• We encouraged the company to continue the effort of diversifying their board by including factors such as experience and 
expertise when they look for diverse director candidates. 

• We will continue to engage with the company to promote gender diversity and monitor their progress. 
 

Shareholder Activism in Japan 

We saw a record number of shareholder proposals from activists this year, compared to the previous high in 202217. We review all 
shareholder proposals on a case-by-case basis and assess the potential for long term value creation for shareholders and risk 
management. We also seek to conduct engagements in advance of the shareholder meeting for our due-diligence process and to 
make thoughtful proxy voting decisions in the best interest of shareholders. In the 2023 voting season, we engaged with 35 
Japanese companies to discuss shareholder proposals.18 

We have seen a growing number of climate-related shareholder proposals since they started appearing in 2020. In June 2023, 
environmental NGOs and institutional investors submitted shareholder proposals to nine companies and after conducting due 
diligence for each proposal, we supported eight of the nine proposals.19   

 
Europe, Middle East, and Africa (“EMEA”) 
 

“Say on Climate” 

 
14 GSAM January 1 – June 30, 2023 
15 GSAM January 1 – June 30, 2023 and GSAM Stewardship Report 2022 
16 The engagement/proxy voting highlights presented here outline examples of Goldman Sachs Asset Management initiatives, there is no assurance 

that Goldman Sachs’ engagement/proxy voting directly caused the outcome described herein. 
17 Source: IR Japan 
18 GSAM January 1 – June 30, 2023 
19 GSAM January 1 – June 30, 2023 
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In EMEA, the number of management sponsored “say on climate” proposals, which are proposals related to a company’s climate 
transition plan or proposals seeking approval of a company’s climate related reporting, declined this year.  However, most 
management sponsored proposals saw significant shareholder support. We analyzed these proposals on a case-by-case basis and 
supported 19 of the 21 proposals.20  

 

Conversely, shareholder sponsored proposals related to climate activities are becoming more prescriptive and shareholder support 
levels are generally falling.  We also analyze these on a case-by-case basis and supported only one shareholder sponsored climate 
related proposal in EMEA.  

 
CASE STUDY21 
Country: Switzerland | Sector: Materials  
Category: Thematic | Topic: Net Zero- Execute Strategy  
 

• In May 2023, members of the Global Stewardship Team engaged with the company’s Sustainability Officer to discuss their 
climate transition plan and a recently filed shareholder proposal ahead of their Annual General Meeting (AGM). 

• We had identified the company for engagement under our Net Zero – Execute Strategy engagement initiative in which we 
seek to engage with a targeted universe of companies in high impact industries on the implementation of a robust and 
quantifiable climate transition strategy and had engaged with them several times in 2022. 

• At the company’s shareholder meeting in 2022, we voted against the company’s 2021 climate transition plan.  Our 
assessment of the plan found that there was not clear alignment with an accepted coal pathway. Further, during our 
engagement with the company in September 2022, we asked for greater disclosures around the company’s capital 
expenditure (capex) plans and clear disclosures of how these interact with the expected forward emissions profile of the 
coal business. 

• In our engagement in May 2023, we noted that disclosures in the proposed 2022 climate transition plan remained behind 
peers and reiterated the need for a more granular, forward-looking capex plan to allow investors to fully understand the 
future emissions profile reductions of the company and the anticipated costs.  

• Additionally, we discussed a shareholder proposal requesting the company submit an updated climate transition plan 
containing further information on the company’s plan to align to the Paris Agreement.  The company explained that in their 
view the proposal was asking for a level of disclosure around targets and capex that the company did not feel was 
reasonable, but they did advise they will assess the climate transition plan next year and conduct a full review, including 
consulting with shareholders. We requested to be involved in the engagement as they undertake the review of their 
climate transition plan. 

• At the 2023 AGM, we voted in favor of the shareholder proposal and against the company’s climate transition plan. 
• We will continue to engage with the company on climate-related issues. 

 

Director Voting and Governance Expectations22 

We continue to expect portfolio companies to meet local best practices regarding levels of diversity on their Boards and voted 
against 16% of director elections due to EMEA issuers not meeting those expectations.  In addition, compensation related votes 
continue to be an area of focus across EMEA, this year we voted against 20% of these proposals. 

In the first half of 2023, we conducted 62 proxy voting related engagements related to board diversity and other corporate 
governance items related to EMEA issuers. 

A LOOK AHEAD 
Our full voting records are available on our website and we expect our new voting policies to be available on our website and 
implemented in March 2024. 
 

 
20 GSAM January 1 – June 30, 2023 
21 The engagement/proxy voting highlights presented here outline examples of Goldman Sachs Asset Management initiatives, there is no assurance 

that Goldman Sachs’ engagement/proxy voting directly caused the outcome described herein. 
22 GSAM January 1 – June 30, 2023 

https://www.gsam.com/content/gsam/global/en/about-gsam/stewardship.html
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Moving forward we intend to continue expanding our stewardship efforts on issues, on behalf of our clients, that are material to our 
investment teams and investee companies.  

Risk Considerations 

Equity investments are subject to market risk, which means that the value of the securities in which it invests may go up or down in 
response to the prospects of individual companies, particular sectors and/or general economic conditions. Different investment 
styles (e.g., “growth” and “value”) tend to shift in and out of favor, and, at times, the strategy may underperform other strategies that 
invest in similar asset classes. The market capitalization of a company may also involve greater risks (e.g. "small" or "mid" cap 
companies) than those associated with larger, more established companies and may be subject to more abrupt or erratic price 
movements, in addition to lower liquidity. 

Environmental, Social and Governance (“ESG”) strategies may take risks or eliminate exposures found in other strategies or broad 
market benchmarks that may cause performance to diverge from the performance of these other strategies or market benchmarks. 
ESG strategies will be subject to the risks associated with their underlying investments’ asset classes. Further, the demand within 
certain markets or sectors that an ESG strategy targets may not develop as forecasted or may develop more slowly than 
anticipated. 

 

General Disclosures  

THIS MATERIAL DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION WHERE OR TO ANY 
PERSON TO WHOM IT WOULD BE UNAUTHORIZED OR UNLAWFUL TO DO SO. 

Prospective investors should inform themselves as to any applicable legal requirements and taxation and exchange control 
regulations in the countries of their citizenship, residence or domicile which might be relevant. 

This material is provided at your request solely for your use. 

This material is provided at your request for informational purposes only. It is not an offer or solicitation to buy or sell any securities. 

References to indices, benchmarks or other measures of relative market performance over a specified period of time are provided 
for your information only and do not imply that the portfolio will achieve similar results. The index composition may not reflect the 
manner in which a portfolio is constructed.  While an adviser seeks to design a portfolio which reflects appropriate risk and return 
features, portfolio characteristics may deviate from those of the benchmark. 

The engagement/proxy voting highlights presented here outline examples of Goldman Sachs Asset Management initiatives, there is 
no assurance that Goldman Sachs’ engagement/proxy voting directly caused the outcome described herein. 

Index Benchmarks 

Indices are unmanaged. The figures for the index reflect the reinvestment of all income or dividends, as applicable, but do not 
reflect the deduction of any fees or expenses which would reduce returns. Investors cannot invest directly in indices. 

The indices referenced herein have been selected because they are well known, easily recognized by investors, and reflect those 
indices that the Investment Manager believes, in part based on industry practice, provide a suitable benchmark against which to 
evaluate the investment or broader market described herein. The exclusion of “failed” or closed hedge funds may mean that each 
index overstates the performance of hedge funds generally. 

Although certain information has been obtained from sources believed to be reliable, we do not guarantee its accuracy, 
completeness or fairness. We have relied upon and assumed without independent verification, the accuracy and completeness of 
all information available from public sources. 

Views and opinions expressed are for informational purposes only and do not constitute a recommendation by Goldman Sachs 
Asset Management to buy, sell, or hold any security. Views and opinions are current as of the date of this presentation and may be 
subject to change, they should not be construed as investment advice. 

The website links provided are for your convenience only and are not an endorsement or recommendation by Goldman Sachs 
Asset Management of any of these websites or the products or services offered. Goldman Sachs Asset Management is not 
responsible for the accuracy and validity of the content of these websites. 
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United Kingdom: In the United Kingdom, this material is a financial promotion and has been approved by Goldman Sachs Asset 
Management International, which is authorized and regulated in the United Kingdom by the Financial Conduct Authority. 

European Economic Area (EEA): 

This material is a financial promotion disseminated by Goldman Sachs Bank Europe SE, including through its authorised branches 
("GSBE"). GSBE is a credit institution incorporated in Germany and, within the Single Supervisory Mechanism established between 
those Member States of the European Union whose official currency is the Euro, subject to direct prudential supervision by the 
European Central Bank and in other respects supervised by German Federal Financial Supervisory Authority (Bundesanstalt für 
Finanzdienstleistungsaufischt, BaFin) and Deutsche Bundesbank. 

Switzerland: For Qualified Investor use only – Not for distribution to general public. This is marketing material. This document is 
provided to you by Goldman Sachs Bank AG, Zürich. Any future contractual relationships will be entered into with affiliates of 
Goldman Sachs Bank AG, which are domiciled outside of Switzerland. We would like to remind you that foreign (Non-Swiss) legal 
and regulatory systems may not provide the same level of protection in relation to client confidentiality and data protection as 
offered to you by Swiss law. 

Asia excluding Japan: Please note that neither Goldman Sachs Asset Management (Hong Kong) Limited (“GSAMHK”) or 
Goldman Sachs Asset Management (Singapore) Pte. Ltd. (Company Number: 201329851H ) (“GSAMS”) nor any other entities 
involved in the Goldman Sachs Asset Management business that provide this material and information maintain any licenses, 
authorizations or registrations in Asia (other than Japan), except that it conducts businesses (subject to applicable local regulations) 
in and from the following jurisdictions: Hong Kong, Singapore, Malaysia, India and China. This material has been issued for use in 
or from Hong Kong by Goldman Sachs Asset Management (Hong Kong) Limited, in or from Singapore by Goldman Sachs Asset 
Management (Singapore) Pte. Ltd. (Company Number: 201329851H) and in or from Malaysia by Goldman Sachs (Malaysia) Sdn 
Berhad (880767W). 

Australia: This material is distributed by Goldman Sachs Asset Management Australia Pty Ltd ABN 41 006 099 681, AFSL 228948 
(‘GSAMA’) and is intended for viewing only by wholesale clients for the purposes of section 761G of the Corporations Act 2001 
(Cth). This document may not be distributed to retail clients in Australia (as that term is defined in the Corporations Act 2001 (Cth)) 
or to the general public. This document may not be reproduced or distributed to any person without the prior consent of GSAMA. To 
the extent that this document contains any statement which may be considered to be financial product advice in Australia under the 
Corporations Act 2001 (Cth), that advice is intended to be given to the intended recipient of this document only, being a wholesale 
client for the purposes of the Corporations Act 2001 (Cth). Any advice provided in this document is provided by either of the 
following entities. They are exempt from the requirement to hold an Australian financial services licence under the Corporations Act 
of Australia and therefore do not hold any Australian Financial Services Licences, and are regulated under their respective laws 
applicable to their jurisdictions, which differ from Australian laws. Any financial services given to any person by these entities by 
distributing this document in Australia are provided to such persons pursuant to the respective ASIC Class Orders and ASIC 
Instrument mentioned below. 

* Goldman Sachs Asset Management, LP (GSAMLP), Goldman Sachs & Co. LLC (GSCo), pursuant ASIC Class Order 03/1100; 
regulated by the US Securities and Exchange Commission under US laws. 

* Goldman Sachs Asset Management International (GSAMI), Goldman Sachs International (GSI), pursuant to ASIC Class Order 
03/1099; regulated by the Financial Conduct Authority; GSI is also authorized by the Prudential Regulation Authority, and both 
entities are under UK laws. 

* Goldman Sachs Asset Management (Singapore) Pte. Ltd. (GSAMS), pursuant to ASIC Class Order 03/1102; regulated by the 
Monetary Authority of Singapore under Singaporean laws 

* Goldman Sachs Asset Management (Hong Kong) Limited (GSAMHK), pursuant to ASIC Class Order 03/1103 and Goldman 
Sachs (Asia) LLC (GSALLC), pursuant to ASIC Instrument 04/0250; regulated by the Securities and Futures Commission of Hong 
Kong under Hong Kong laws 

No offer to acquire any interest in a fund or a financial product is being made to you in this document. If the interests or financial 
products do become available in the future, the offer may be arranged by GSAMA in accordance with section 911A(2)(b) of the 
Corporations Act. GSAMA holds Australian Financial Services Licence No. 228948. Any offer will only be made in circumstances 
where disclosure is not required under Part 6D.2 of the Corporations Act or a product disclosure statement is not required to be 
given under Part 7.9 of the Corporations Act (as relevant). 
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Canada: This presentation has been communicated in Canada by GSAM LP, which is registered as a portfolio manager under 
securities legislation in all provinces of Canada and as a commodity trading manager under the commodity futures legislation of 
Ontario and as a derivatives adviser under the derivatives legislation of Quebec. GSAM LP is not registered to provide investment 
advisory or portfolio management services in respect of exchange-traded futures or options contracts in Manitoba and is not 
offering to provide such investment advisory or portfolio management services in Manitoba by delivery of this material. 

Japan: This material has been issued or approved in Japan for the use of professional investors defined in Article 2 paragraph (31) 
of the Financial Instruments and Exchange Law by Goldman Sachs Asset Management Co., Ltd. 

 

Confidentiality 

No part of this material may, without Goldman Sachs Asset Management’s prior written consent, be (i) copied, photocopied or 
duplicated in any form, by any means, or (ii) distributed to any person that is not an employee, officer, director, or authorized agent 
of the recipient. 

© 2023 Goldman Sachs. All rights reserved. Compliance Code: 337597-OTU-1883515 


