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The EU Shareholder Rights Directive (“SRD II”), as transposed 
into Irish law, requires asset managers to publicly disclose an 
engagement policy that describes how they integrate shareholder 
engagement into their investment strategy.

The following disclosure summarizes how Harding Loevner Funds 
plc, through its Investment Manager Harding Loevner LP (“Harding 
Loevner,” “we”), has implemented its engagement policy, including 
a general description of its voting behavior, its use of third-party 
corporate governance research providers, and an explanation of 
the most significant votes it cast in 2021. 

Description of Voting Behavior

Harding Loevner votes all proxies on behalf of clients who have 
delegated such authority to us, including Harding Loevner Funds 
plc. We have a fiduciary duty to act solely in the best interest of our 
clients, including exercising voting rights to maximize shareholder 
value. Therefore, we seek to use our voting power to promote high 
standards of corporate governance, including adequate disclosure 
of company policies, activities, and returns. We demand that 
companies offer shareholders regular access to management 
so that they have the ability to hold companies and their boards 
accountable via appropriate checks and balances. We support 
company boards in aligning management compensation with 
long-term shareholder returns through remuneration policies. In 
addition, we support board independence, both in the composition 
of individual committees and of the board overall. If company 
management or shareholders propose a policy that we believe will 
damagelong-term shareholder value, we vote against it.

Overview of Proxy Voting Guidelines

Harding Loevner assigns responsibility for voting on proposals of 
a company whose shares we hold in our clients’ portfolio to the 
individual research analyst primarily responsible for research 
coverage of that company. Applying Harding Loevner’s proxy 
voting guidelines, analysts consider each proposal according to its 
individual circumstances. In considering a complex or controversial 
proposal, the covering analyst may submit their proposed voting 
decision to investment colleagues for additional input. However, 
the covering analyst retains the ultimate discretion on how to vote. 
Harding Loevner requires analysts to engage with a company 
formally whenever they vote against a company’s management’s 
recommendation; this engagement is normally initiated in the form 
of a letter to management explaining our rationale for the vote and 
inviting discussion.

Annual Disclosure of Voting Activity

We record all votes along with the reason for deviations from 
management recommendations and any related company 
engagement, where applicable, in our centralized research 
management system, where the information is accessible to our 
entire firm, including all investment professionals. 

We disclose to clients our votes on their behalf upon request  
or as required by law or regulation. Our website,  
www.hardingloevner.com, contains a complete record of all  
proxies cast by Harding Loevner Funds plc in addition to our 
Shareholder Engagement Policy and our Form ADV Part 2,  
which includes our proxy voting guidelines.  

To assure the effectiveness of our engagement policy, we 
periodically review our proxy voting guidelines to ensure that they 
provide appropriate guidance on emerging issues. 

Use of Third-Party Corporate Governance  
Research Providers

Harding Loevner obtains proxy voting research including voting 
recommendations from corporate governance research firm Glass 
Lewis. Our research analysts refer to Glass Lewis research when 
determining how Harding Loevner should vote, but they do not rely 
upon Glass Lewis recommendations and retain sole responsibility 
for each voting decision.
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In 2021, Harding Loevner analysts cast more than 5,000 proxy 
votes for 396 different companies held across our investment 
strategies. The charts on the right summarize our voting activity.

Harding Loevner’s careful research and extensive analysis of 
a company’s governance, management foresight, and business 
strategy mean that we generally expect to be supportive of boards 
and often tend to vote with company management; indeed, most 
of our votes were cast alongside management’s recommendation. 
This makes votes against management noteworthy. In 2021, we 
voted against management’s recommendation on 403 proposals, 
with just over 200 of those votes against management in 
connection with director appointments. Our concerns in this area 
included insufficient board or committee independence, inadequate 
qualifications, lack of cognitive and skill diversity, and a director 
being overextended as an executive of multiple public companies.

We chose to abstain from voting in 91 proxies. Most often, we 
abstained because we had insufficient information to cast a vote 
responsibly. In other instances, we disagreed with management 
recommendation but wanted to engage with management instead 
of voting against them. We also abstained for procedural reasons, 
including cumulative voting structures in which shareholders can 
choose to either allocate their votes across all candidates for the 
board of directors when the board has multiple openings, or apply 
their votes to just one candidate and abstain from voting on the 
appointment of the remaining candidates. 

Some of our votes against management are more significant than 
others. For the purposes of this annual disclosure to clients, our 
definition of “significant” votes against management considers 
whether the company was held by Harding Loevner Funds plc and 
the size of our investment in the company, as well as other factors, 
including whether the proposal: 

 � Was controversial in nature, defined as those proposals 
for which more than 25% of shareholders voted  
against management;1

 � Involved a high-profile issue, such as those that are 
typically subject to supermajority approval, or involved a 
specific issue of material importance to the industry  
in which the company operates.

Of the 403 total votes against management across all Harding 
Loevner investment strategies in 2021, 37 votes on behalf of our 
UCITS sub-funds met at least one of the criteria to be considered 
significant. On the following pages, we summarize nine of  
those votes.

1Harding Loevner selected a 25% threshold to define “controversial” in order to focus on those votes with particularly high instances of votes against management proposals (or for shareholder 
proposals). We acknowledge that other thresholds could be used and will continue to review market practice and regulatory guidance in establishing a definition of “significant”.
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Shareholder Proposals

The company: Synopsys provides electronic design automation (EDA) software products 
used to design and test integrated circuits, which allow engineers to design computer chips 
more efficiently.

The proposal, our vote & rationale: Unlike BorgWarner, we voted against a proposal to 
set a 10% threshold for calling a special meeting. The proposal was made citing corporate 
governance best practices and an opinion that the current threshold for calling a special 
meeting was too high, while also suggesting eliminating a holding period requirement. We 
shared the board’s view in this instance, particularly that a one-year holding period should 
be required for the ability to call special meetings, and that the 20% threshold requirement 
was a reasonable proportion of shareholders to agree to such a meeting.

The outcome: The proposal did not pass.

Synopsys
Country: United States

Sector: Information Technology 

Sub-Fund: Global Equity

BorgWarner
Country: United States

Sector: Consumer Discretionary

Sub-Fund: Global Equity 

The company: BorgWarner is a supplier of engineered systems and components, primarily 
for automotive powertrain applications. The company’s systems focus is on improving 
vehicle performance, fuel efficiency, and stability. BorgWarner serves both the light and 
commercial (heavy-duty) vehicle markets.

The proposal, our vote, and rationale: The proposal from shareholders requested that 
the Board of Directors take the steps necessary to enable a 10% ownership threshold to 
initiate written consent, a reduction from a requirement of 20%, noting that any action 
by written consent would still need more than 60% supermajority approval of the shares 
that normally cast ballots at the annual meeting. We voted in favor of this proposal. Taking 
action by written consent in place of a meeting is a way shareholders can raise important 
matters outside of the annual meeting cycle. We viewed the company’s 20% threshold as 
being too high to provide shareholders with a meaningful right to action by written consent. 
While the company raised concerns about potential harm from abuse of the right to act by 
written consent, we noted a lack of evidence that these were of significant concern, given 
that a supermajority of outstanding shares would still be needed to approve any proposal 
submitted to shareholders. 

The outcome: The proposal passed with support from over 50% of votes cast. We wrote to 
BorgWarner to share our view directly with management since our opinion differed from 
theirs, with the hope that appropriate steps would be made to improve governance on 
behalf of shareholders and our clients.would be made to improve governance on behalf of 
shareholders and our clients. 

 Regarding Reducing Ownership Threshold Required to Act by Written Consent  
(“Voting Power Required to Call a Special Meeting”)

Harding Loevner believes shareholders should have the right to vote on key corporate governance matters, including changes to 
governance mechanisms and amendments to the charter, articles, or bylaws of a company. In exceptional circumstances, and with 
sufficiently broad support, shareholders should have the opportunity to raise issues without having to wait for management to schedule 
a meeting. We believe shareholders should have the right to call a special meeting in cases where a reasonable number of shareholders 
(typically a minimum of 10% but no more than 25%) agree to such a meeting by written consent. This allows for shareholder input in 
situations that merit such action, yet provides the company with adequate protection from frequent, unwarranted, and costly calls for 
special meetings. In each instance below, our analysts carefully considered the company, the concentration of its shareholder base, and 
context around each proposal.
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Thermo Fisher Scientific
Country: United States

Sector: Health Care

Sub-Fund: Global Equity 

The company: Thermo Fisher Scientific provides analytical instruments, equipment, reagents 
and consumables, software, and services for life science research, manufacturing, analysis, 
discovery, and diagnostics worldwide. 

The proposal, our vote, and rationale: We voted for a shareholder proposal regarding the right 
to call special meetings. It was determined that a 15% threshold for calling a special meeting 
was appropriate, given Thermo Fisher Scientific’s size and shareholder base.  

The outcome: The proposal passed.  We wrote to Thermo Fisher in advance of the 2022 annual 
general meeting reflecting on 2021 proxy voting activity to express directly that we believe a 
15% threshold for calling a special meeting is appropriate. 

Clarksons
Country: United Kingdom

Sector: Industrials

Sub-Fund: Global Small Companies Equity 

The company: Clarksons provides integrated shipping services and operates through four 
segments: broking, financials, support, and research.

The proposal, our vote, and rationale: This proposal was a request to approve the 
remuneration report for Clarkson. Although the pay structure is unusual in that executives 
receive a predetermined percentage of company profits as opposed to a bonus structured 
around base salary or key performance indicators of the business, it is not inconsistent with 
the shipbroking industry, and we continue to believe that it is in the long-term interest of 
shareholders for the company to honor commitments it has made around pay. In our view, 
approving this proposal also helps with the retention of the executive team, which has an 
established track record of delivering value to shareholders.

The outcome: The remuneration report proposal passed.

Remuneration 

Abcam
Country: United Kingdom

Sector: Health Care

Sub-Fund: Global & International Equity 

The company: Abcam is a producer and distributor of high-quality protein research tools that 
enable life scientists to analyze components of living cells at the molecular level which is 
essential in understanding health and disease.

The proposal, our vote & rationale: Harding Loevner, acting in its position as a top 5 
shareholder of Abcam common stock shares outstanding as of June 2021, voted in support of 
both a remuneration policy and profitable growth incentive plan, in agreement with the board 
of directors. This vote of support of the remuneration plan came after several conversations 
with the Chairman and others on the compensation committee. We gained comfort that the 
plan would correct what had previously been below market compensation and would support 
the retention of key executives.

The outcome: Both remuneration plans passed.
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Alphabet
Country: United States

Sector: Communication Services 

Sub-Fund: Global Equity 

The company: Alphabet is the parent company of Google, the world’s leading search engine, 
and operates through Google Services, Google Cloud and Other Bets segments.  

The proposal, our vote, and rationale: This shareholder proposal requested that the board 
initiate and adopt a recapitalization plan for all outstanding stock to have one vote per share 
within seven years. It argued that under the multi-class voting structure, Class B stock has 10x 
the voting rights of Class A, raising concerns that the interests of the public shareholders may 
be subordinated to those of the co-founders Larry Page and Sergey Brin whose Class B shares 
exceeded 50% of total voting power as of the 2021 annual meeting’s proxy statement. The 
proposal for equal shareholder voting was requested as a measure of good governance and 
better shareholder oversight.  Harding Loevner voted in support of this proposal, writing to the 
company to express our belief that equal voting rights are essential to ensure strong corporate 
governance over the long run. We have voted in favor of a consistent, one-vote-per-share 
structure and against the multi-class voting structure for the last ten years, as a  
long-term shareholder.

The outcome: The proposal did not pass, although it garnered 25% shareholder support. 
The company pointed out that this multi-class structure has been in place since 2004 when 
it went public and that equity investors are aware of this structure at the time of purchase. 
Alphabet believes that this structure insulates them from short-term pressures and provides 
stability over the long term. We believe, however, that the support this proposal received from a 
significant proportion of minority shareholders will cause Alphabet’s independent directors to 
incorporate views of those minority shareholders in a deliberate manner.

Shareholder Classes and Voting Rights

Cable One
Country: United States 

Sector: Communication Services 

Sub-Fund: Global Small Companies Equity 

The company: Cable One is a telecommunications company that provides data, video, and voice 
services to residential and business subscribers in 24 Western, Midwestern, and Southern 
states in the United States.

The proposal, our vote, and rationale: We voted against the re-election of director Thomas 
Gayner based on concerns that he would not be able to effectively fulfill his obligations as a 
director of multiple boards, while also serving as co-CEO of Markel. We wrote to Cable One to 
express our view that it is exceptionally rare for sitting CEOs of public companies to serve on 
more than one company board, and that we felt obligated to vote in a manner that indicated our 
desire that board members be fully invested in their duty to Cable One.

The outcome: The resolution to appoint Mr. Gayner did not pass, therefore, he was not  
re-elected. Subsequently, the company did not accept his resignation and reappointed him to 
the board of Cable One after he stepped down from another board seat. We appreciated that 
Cable One asked him to reduce his overall board commitments, however, we remain of the 
opinion that Mr. Gayner serving as co-CEO of another publicly traded company makes it difficult 
for him to effectively fulfill his obligations to Cable One shareholders. We have written to Cable 
One expressing this opinion and our plan to vote against him in his next re-election if he is still 
co-CEO of another publicly traded company and sits on more than one additional board.

Director Appointment
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Holdings identified may not be held in the identified sub-fund as of 30 June 2022. A complete list of holdings is available upon request. 

Political Contributions and Equal Employment Opportunity Disclosure

Nike
Country: United States

Sector: Consumer Discretionary 

Sub-Fund: Global Equity 

The company: Nike’s principal business activity is the design, development, and worldwide 
marketing and selling of athletic footwear, apparel, equipment, and accessory products.

The proposal, our vote, and rationale: We voted against a proposal for political contribution 
disclosure, and in support of a proposal for equal employment opportunity disclosure of its 
diversity, equity, and inclusion (DEI) programs.

The political contributions proposal called for the company to provide and update,  
semi- annually, policies and procedures for making contributions on behalf of or opposing 
any candidate for public office, along with additional disclosure detail. We voted against 
this proposal because Nike had already committed to improving its disclosure of political 
spending. In 2020, we abstained from a vote on this topic because we believed, at the time, 
that a proposed resolution was overly prescriptive. We did, however, agree that Nike needed to 
improve its disclosure regarding political contributions and lobbying and have engaged with 
the company on this matter.  

We voted in support of the shareholder proposal regarding increased board focus assessing 
the effectiveness of diversity, equity and inclusion (DEI) programs as it relates to recruitment, 
promotion, retention of protected classes of its employees. We recognized that the company 
provides information concerning its diversity programs and the steps it is taking to support 
diverse employees; however, we believe more insight into the board’s role in the oversight of 
these issues would be beneficial to shareholders and would not be
overly burdensome.

The outcome: Neither proposal passed. While the ballot item on political spending disclosure 
did not pass, we have written directly to the company to express our view that transparency 
regarding this activity is prudent, and Nike has committed publicly to improve its governance 
and disclosure of political spending starting in 2022. As for the shareholder proposal on 
assessing the effectiveness Nike’s DEI programs, while it did not pass in 2021, it did receive 
almost 30% shareholder support. Nike has subsequently publicly committed to releasing data 
on recruitment and promotion rates of diverse employees by 2024.


