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Complex shareholder and board composition proposals were two of the issues we faced in the 
2024 proxy season. We illustrate our voting thought process and our ongoing engagement with 
corporate boards and management teams.

We take the opportunity in the third quarter every 
year to profile some of the more significant proxy 
votes from the season. As a fundamental active 
manager, we have a deep understanding of the 
businesses in which we invest. We deliberate as 
a team and take our time to reach vote decisions 
that reflect what we believe is in the best long-
term interest of shareholders. Sometimes, this 
means voting against shareholder proposals or 
management when we believe a different outcome 
is preferable. Below, we highlight three such 
examples from the 2024 proxy season.

EXAMPLE 1: TYSON FOODS, A U.S MEAT PROCESSOR

In September 2023, the New York Times published 
an article detailing serious allegations of child 
labor at a Tyson Foods plant in Virginia. We take 
allegations of child labor seriously; it is one of two 
social issues (the other being human trafficking) 
that we consistently identify as issues to address, 
regardless of financial materiality. Tyson, along with 
peers, substantially outsources cleaning services 
to sanitation firms, which have allegedly employed 
underage workers. Tyson does not permit anyone 
aged under 18 years to work at their facilities 
and performs audits and spot checks to ensure 
compliance. The allegations raise questions about 
the effectiveness and compliance of these policies. 
Our investment team has maintained a robust 
dialogue with Tyson on the issue for the last year, 
albeit limited by the ongoing Department of Justice 
(DOJ) investigation, which has yet to determine 
Tyson’s culpability. 

Our ongoing engagement with Tyson included 
discussion of a related shareholder proposal to 
commission and publish the results of a third-
party audit assessing the effectiveness of policies 
preventing child labor. At first glance, this proposal 
appeared to be one we would be inclined to 
support. However, after careful diligence and 
deliberation, we decided to vote against the 
specific proposal.

Our rationale was that although an independent 
audit of Tyson's internal policies and procedures 
could be beneficial, it was not the right time to 

conduct one. Tyson was in the middle of complying 
with an active DOJ investigation and considering 
changes to its workforce management oversight. 
An audit now would not yield the desired benefit of 
measuring the effectiveness of ongoing business 
practices. It would be more appropriate to pursue 
an independent audit once Tyson formalizes an 
updated set of internal policies and procedures. 
Despite voting against the shareholder proposal, 
we did encourage Tyson to better engage with 
proponents of shareholder resolutions in the future 
to share any differing views more directly.

We continue to discuss allegations of child labor 
with Tyson as part of our Opportunity List1 and 
will monitor the outcome of the DOJ investigation 
to determine if we can conclude—or need to 
deepen—our engagement. Tyson’s latest update 
was that they were working towards bringing a 
higher percentage of cleaners in-house to reduce 
the risk of problems in their supply chain. 

EXAMPLE 2: SHELL, A GLOBAL OIL & GAS MAJOR

Under a relatively new CEO, Shell has made some 
changes to its business and energy transition 
strategy, which, in our view, better reflect 
underlying market realities. Shell lowered the 
ambition of one of its Scope 3 targets to reduce 
the carbon intensity of energy products sold, 
citing increased uncertainty in the trajectory and 
pace of policies to support the energy transition. 
Conversely, Shell also introduced a new 2030 
Scope 3 emissions target to reduce customer 
emissions from the use of oil products by 15%–20% 
(2021 baseline). 

Adjustments to the energy transition strategy 
were still interpreted by some as a weakening of 
Shell’s climate targets and net zero commitment. 
It is therefore not surprising that a shareholder 
proposal resurfaced, asking Shell to align its 
emissions reduction targets with the Paris 
Agreement. 

1. The Opportunity List is a portfolio-specific set of names that seeks to system-
atically identify opportunities where material ESG issues exist and engagement 
could have a positive impact and improve financial outcomes for investors. 
Details of the Opportunity List can be found here

https://www.pzena.com/wp-content/uploads/2023/12/Pzena_ESG-Opportunity-List_05.22.2024_STAMPED.pdf
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The proposal specifically asked for the inclusion 
of medium-term Scope 3 emissions targets, 
consistent with the effort to limit global warming 
to 1.5 degrees above preindustrial levels. This 
proposal was very similar to one submitted in 
2023, which had been rejected by approximately 
80% of shareholders. Shell management again 
recommended voting against the proposal on the 
basis that targets and ambitions are already in 
line with the Paris Agreement, and the business 
is making good progress towards these goals. We 
ultimately decided to vote against the proposal, as 
we did in 2023, for the following reasons:

1. Shell’s transition plan remains realistic and, 
therefore, credible. Recent changes to some 
of the specifics better reflect new market 
realities, which have moved beyond pure 
energy transition to include affordability and 
energy security. Shell’s unique advantage in 
liquefied natural gas allows it to play a key role 
in affordability/energy security. Shell continues 
to make investments in the energy transition, 
where it has a competitive advantage (carbon 
capture and storage, biofuels, etc.).

2. Scope 3 emissions targets cannot be the sole 
responsibility of Shell, given they are tied to 
customer demand.

3. There is no real authority on what constitutes 
alignment with the Paris Agreement; it is a 
judgment call.

4. Shell’s responsibility to shareholders means 
there needs to be a balance between meeting 
emissions reduction targets and maintaining 
capital discipline, including returning cash to 
shareholders that can then be reinvested in the 
transition (if so desired).

EXAMPLE 3: TRAVIS PERKINS, A UK BUILDING PRODUCTS 
DISTRIBUTOR

One of the more important votes we cast for 
companies every year is for the individuals that 
comprise the board of directors. The board, unlike 
company management, is primarily elected directly 
by shareholders to help protect their interests and 
oversee company management. Therefore, it is 
important that the individuals on the board possess 
the right combination of skills and experience to 
play this role effectively. 

In the case of Travis Perkins, we believed the 
board had not been effective in its execution 
of management oversight and decided to vote 
against the chair. We were concerned with opaque 
decision-making related to poor capital allocation 
and abrupt management change in response to 
operational underperformance (the former CEO left 
abruptly without an identified successor in place). 
Additionally, we believed the business would 
benefit from a chair with more relevant industry 
experience to help the company navigate through 
a challenging period. We appreciated the chair’s 
decision to step down following the vote after 
23.6% of shareholders opposed their re-election.

So far, we are pleased with our engagement with 
the new board chair, who has relevant experience 
in the building products industry. It is important 
that during this period of underperformance, the 
board can identify areas for improvement as well 
as sources of competitive advantage. We believe 
the new board chair is better positioned to do this 
effectively. 
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These materials are intended solely for informational purposes. The views expressed reflect the current views 
of Pzena Investment Management (“PIM”) as of the date hereof and are subject to change. PIM is a registered 
investment adviser registered with the United States Securities and Exchange Commission. PIM does not 
undertake to advise you of any changes in the views expressed herein. There is no guarantee that any projection, 
forecast, or opinion in this material will be realized. Past performance is not indicative of future results. 

All investments involve risk, including loss of principal. Investments may be in a variety of currencies and 
therefore changes in rates of exchange between currencies may cause the value of investments to decrease or 
increase. The price of equity securities may rise or fall because of economic or political changes or changes in 
a company’s financial condition, sometimes rapidly or unpredictably. Investments in foreign securities involve 
political, economic and currency risks, greater volatility and differences in accounting methods. These risks are 
greater for investments in Emerging Markets. Investments in small-cap or mid-cap companies involve additional 
risks such as limited liquidity and greater volatility than larger companies. PIM’s strategies emphasize a “value” 
style of investing, which targets undervalued companies with characteristics for improved valuations. This style 
of investing is subject to the risk that the valuations never improve or that returns on “value” securities may not 
move in tandem with the returns on other styles of investing or the stock market in general.

This document does not constitute a current or past recommendation, an offer, or solicitation of an offer to 
purchase any securities or provide investment advisory services and should not be construed as such. The 
information contained herein is general in nature and does not constitute legal, tax, or investment advice.  PIM 
does not make any warranty, express or implied, as to the information’s accuracy or completeness. Prospective 
investors are encouraged to consult their own professional advisers as to the implications of making an 
investment in any securities or investment advisory services.

 The specific portfolio securities discussed in this presentation are included for illustrative purposes only and 
were selected based on their ability to help you better understand our investment process. They were selected 
from securities in one or more of our strategies and were not selected based on performance. They do not 
represent all of the securities purchased or sold for our client accounts during any particular period, and it should 
not be assumed that investments in such securities were or will be profitable.  PIM is a discretionary investment 
manager and does not make “recommendations” to buy or sell any securities. There is no assurance that any 
securities discussed herein remain in our portfolios at the time you receive this presentation or that securities 
sold have not been repurchased.

For U.K. Investors Only:

This marketing communication is issued by Pzena Investment Management, Ltd. (“PIM UK”).  PIM UK is a 
limited company registered in England and Wales with registered number 09380422, and its registered office is 
at 34-37 Liverpool Street, London EC2M 7PP, United Kingdom. PIM UK is an appointed representative of Vittoria 
& Partners LLP (FRN 709710), which is authorised and regulated by the Financial Conduct Authority (“FCA”). 
The Pzena documents have been approved by Vittoria & Partners LLP and, in the UK, are only made available to 
professional clients and eligible counterparties as defined by the FCA.

For EU Investors Only:

This marketing communication is issued by Pzena Investment Management Europe Limited (“PIM Europe”). 
PIM Europe (No. C457984) is authorised and regulated by the Central Bank of Ireland as a UCITS management 
company (pursuant to the European Communities (Undertakings for Collective Investment in Transferable 
Securities) Regulations, 2011, as amended).  PIM Europe is registered in Ireland with the Companies Registration 
Office (No. 699811), with its registered office at Riverside One, Sir John Rogerson’s Quay, Dublin, 2, Ireland.  Past 
performance is not indicative of future results. The value of your investment may go down as well as up, and 
you may not receive upon redemption the full amount of your original investment. The views and statements 
contained herein are those of Pzena Investment Management and are based on internal research.

FURTHER INFORMATION
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For Australia and New Zealand Investors Only:

This document has been prepared and issued by Pzena Investment Management, LLC (ARBN 108 743 415), 
a limited liability company (“Pzena”). Pzena is regulated by the Securities and Exchange Commission (SEC) 
under U.S. laws, which differ from Australian laws. Pzena is exempt from the requirement to hold an Australian 
financial services license in Australia in accordance with ASIC Class Order CO 03/1100 and the transitional relief 
under ASIC Corporations (Repeal and Transitional) Instrument 2016/396, extended through 31 March 2026 by 
ASIC Corporations (Amendment) Instrument 2024/497. Pzena offers financial services in Australia to ‘wholesale 
clients’ only pursuant to that exemption. This document is not intended to be distributed or passed on, directly or 
indirectly, to any other class of persons in Australia.

In New Zealand, any offer is limited 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 to be treated as an offer, and is not 
capable of acceptance by, any person in New Zealand who is not a Wholesale Investor.

For Jersey Investors Only:

Consent under the Control of Borrowing (Jersey) Order 1958 (the “COBO” Order) has not been obtained for the 
circulation of this document. Accordingly, the offer that is the subject of this document may only be made in 
Jersey where the offer is valid in the United Kingdom or Guernsey and is circulated in Jersey only to persons 
similar to those to whom, and in a manner similar to that in which, it is for the time being circulated in the United 
Kingdom, or Guernsey, as the case may be.  The directors may, but are not obliged to, apply for such consent 
in the future. The services and/or products discussed herein are only suitable for sophisticated investors who 
understand the risks involved. Neither Pzena Investment Management, Ltd. nor Pzena Investment Management, 
LLC nor the activities of any functionary with regard to either Pzena Investment Management, Ltd. or Pzena 
Investment Management, LLC are subject to the provisions of the Financial Services (Jersey) Law 1998.

For South African Investors Only:

Pzena Investment Management, LLC is an authorised financial services provider licensed by the South African 
Financial Sector Conduct Authority (licence nr: 49029). 

© Pzena Investment Management, LLC, 2024.  All rights reserved.
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