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Engagement Policy 

Under obligations arising from the revised Shareholder Rights Directive (EU 2017/828) (“SRD II”), a firm which trades 
shares on (EU) regulated and comparable third country markets, is required to either develop and publicly disclose an 
engagement policy as prescribed in COBS 2.2B.6R or disclose a clear and reasoned explanation of why it has chosen not to 
do so. 

Lansdowne Partners (UK) LLP (“Lansdowne” or “Firm”) has elected to disclose its engagement policy as set out below. 
Further, Lansdowne is also required to further disclose on an annual basis how the engagement policy has been 
implemented in a way that meets the requirements in COBS 2.2B.7R. Lansdowne publishes its annual disclosure in 
Appendix A (Annex 1) below. 

The role of shareholder engagement in Lansdowne’s Investment Strategy 

Shareholder engagement is the process by which Lansdowne protects and manages its clients’ investments by actively 
monitoring investee companies inclusive of liaising with company management or brokers on strategy, performance, 
governance and risk management.  

Engagement with investee companies is primarily the responsibility of the investment teams and the respective portfolio 
managers. Lansdowne considers access to management an important part of investment in core positions and will generally 
meet with the management of core positions either quarterly or half yearly in order to discuss issues such as governance, 
strategy, social/environmental impact and shareholder value. Lansdowne believes that its engagement with management 
on such issues is integral to the discharge of its stewardship responsibilities and the interests of its clients. Lansdowne is 
unlikely to invest in companies where it appears that management is not acting in the best interests of shareholders. We 
encourage high standards of corporate governance when we meet with senior management of a company as part of our 
strategy. Such factors considered would include, but are not limited to, capital structure, capital expenditure plans, M&A 
plans, management alignment, social and environmental impact and corporate governance.  

We evaluate the effectiveness of investee company management on these issues and if an investee company’s behaviour is 
judged to be adverse to its future earnings, these concerns are generally addressed in our research and investment process 
and escalated as appropriate. 

Approach to ongoing monitoring of investee companies 

Comprehensive and continuous research and monitoring of investee companies is fundamental to Lansdowne’s investment 
process. Lansdowne utilises various research and support tools to assist in this process. The monitoring process will include 
meeting with senior management of investee companies, analysing annual reports and financial statements, using 
independent third party and broker research, attending company meetings / road shows and proxy voting corporate 
research provided by a third party proxy voting service, ISS Europe Limited part of the Institutional Shareholder Services 
group of companies. 

Lansdowne endeavours to identify problems at an early stage to minimise any loss of shareholder value. If investment teams 
have concerns, where appropriate, they will use their best efforts to ensure that the appropriate members of the investee 
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company’s board are made aware of them. Such concerns may include, amongst other things, corporate governance issues 
where we believe they have an impact on shareholder value (including, where applicable, deviations from the UK Corporate 
Governance Code). However, in seeking to act in the best interests of its clients, Lansdowne may also consider it better to 
reduce or eliminate an investment rather than to continue such dialogue. Lansdowne investment teams review the 
effectiveness of their monitoring on an ongoing basis as part of the investment process. 

As indicated above, Lansdowne has regular contact with companies in which we invest. Lansdowne reviews investments 
in companies on a regular basis (and following material announcements or developments) against the following criteria: 

a. Strategy 

As part of Lansdowne’s investment strategy, it seeks to build effective relationships with boards and management at 
the companies in which it invests. Lansdowne will generally look to invest in companies that it believes to be well 
managed. As part of the research and monitoring process, Lansdowne may look to intervene by holding meetings with 
management and/or directors to express Lansdowne’s concerns or express its views through other channels. These 
concerns will generally be motivated by the failure of management to uphold shareholder value. Lansdowne will 
continue to meet with the company and monitor developments to assess changes in the company’s approach. Should 
concerns persist, Lansdowne may seek to intervene formally through written letters addressed to the appropriate 
company board or committee members. In addition, Lansdowne will consider whether it would be more effective to 
intervene jointly with other institutions but will only do so where this is considered appropriate and in the best interest 
of its clients and where it is felt management are not maximising shareholder value. Lansdowne acknowledges that a 
variety of factors will make each situation unique and therefore the approach taken to escalation of concerns will vary 
on a case by case basis. 

In general, Lansdowne is unlikely to make public statements, submit resolutions or requisition an EGM or shareholder 
proposal. However, where it is considered appropriate, Lansdowne may choose to do so.  

b. Financial and non-financial performance and risk 

During meetings with company management, investment professionals may discuss a variety of topics, which include 
operating performance, financial performance, management succession, reporting and disclosure, proxy proposals,  
ESG issues or other matters that may present a potential material risk to a company’s financial performance. 
Lansdowne has access to a number of tools to evaluate financial and non-financial performance including third party 
research providers, internal proprietary models and data and analytics providers covering both quantitative and 
qualitative aspects (including ESG issues).  

c. Capital structure  

Lansdowne’s investment professionals monitor the strategy and capital structure of investee companies, analysing 
financial statements as they are produced, assessing execution of a previously stated company strategy, and 
consideration of events such as capital investment decisions, shareholder returns and acquisitions/divestments. They 
also seek to understand the principal features of capital structure, such as the term structure of borrowing, access to 
working capital and financial obligations and monitor changes over time. Lansdowne’s investment professionals pay 
close attention to changes in governance structures (board composition, voting rights, pre-emption rights etc) and 
management incentives.  
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d. Social and environmental impact and corporate governance 

ESG factors are core inputs for our fundamental, bottom-up analysis and decision-making.  The impact which ESG 
factors have on the attraction of shares as investments, either because of implications for profit pools or likely costs 
of capital, is clearly material.  We seek, through our analysis, to identify significant opportunities and mitigate risks, 
especially where such trends are nascent.  We recognise the importance for all stakeholders to contribute to the 
minimisation of current and future environmental challenges, promote responsible business practices, encourage 
diversity, and protect human rights.  We understand that, as an investment manager, we have a vital role to play in 
encouraging positive change for future generations. 

Each investment team is responsible for considering such factors and their impact on shareholder value throughout  
the investment process.  Conclusions across different teams may vary, as assumptions and interpretations can be 
subjective. 

Examples of issues that are considered as part of company and industry analysis include: 

– Environmental: consideration of the entire value chain (including end product use), monitoring and disclosure of 
impact, emissions (greenhouse gases and local emissions), hazardous waste, resource and land use. 

– Social: sustainable labour practices (competitive pay, labour and management dispute resolutions), support of 
wider community and equal opportunities (gender, age, social, origin, access to new technology and innovation). 

– Governance: board independence, diversity and authority, senior management track record, CEO compensation 
level and structure, insider trading, special voting rights or restrictions, downside management, equity issuance 
and buy back history. 

Research, monitoring and engagement with companies are fundamental to our investment process. As part of this we 
seek to build effective relationships and maintain high and broad levels of engagement with management and other 
stakeholders of the companies to which we allocate capital.  

Generally, we do not engage publicly with companies on specific issues but have a long history of interacting directly 
with management teams to articulate the case for applicable ESG issues. Such debates have, we believe, led to 
meaningful shifts in company approaches that are economically, environmentally and socially advantageous to the 
companies, their stakeholders and our clients. We believe that active, fundamental long-term investing is best placed 
to achieve such goals, given the depth of dialogues and the linkage between social and economic outcomes. 

Approach to conducting dialogue with investee companies 

Engagement with investee companies is primarily the responsibility of the investment teams and the respective portfolio 
managers. Generally, such dialogue is conducted directly with senior management or via the investee company’s investor 
relations department. All meetings or discussions with investee companies are logged and it is Lansdowne’s policy that 
meeting notes are prepared and retained. Any material proposals or suggestions to be put to investee companies will be 
discussed and agreed in advance with the relevant portfolio managers within the Firm. 
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Procedure for exercising voting rights and other rights attached to shares 

Proxy voting is an important duty of shareholders and reasonable care and diligence must be undertaken to ensure that 
such rights are properly and timely exercised.  Where Lansdowne has discretion to vote the proxies of its clients, it will vote 
those proxies in the best interest of its clients and in accordance with its policy and procedures.  

Since 2016 Lansdowne has engaged with Institutional Shareholder Services (“ISS”), a leading corporate governance and 
responsible investing solutions provider, to facilitate and assist with the voting process. In January 2021 in order to further 
enhance the Firm’s ESG reporting capabilities with regard to Voting and Engagement Lansdowne subscribed to the ISS 
Sustainability Policy. The ISS Sustainability Policy is a set of sustainability proxy voting guidelines and seeks to promote 
support for recognized global governing bodies promoting sustainable business practices advocating for stewardship of 
environment, fair labour practices, non-discrimination, and the protection of human rights.  Generally, ISS' Sustainability 
Policy will take as its frame of reference internationally recognized sustainability-related initiatives such as; the United 
Nations Environment Programme Finance Initiative (UNEP FI), United Nations Principles for Responsible Investment 
(UNPRI), United Nations Global Compact, Global Reporting Initiative (GRI), Carbon Principles, International Labour 
Organization Conventions (ILO), CERES Roadmap for Sustainability, Global Sullivan Principles, MacBride Principles, 
and environmental and social European Union Directives. 

Lansdowne generally votes in favour of routine corporate housekeeping proposals, including election of directors (where 
no corporate governance issues are implicated). For other proposals, the Firm will assess what is in the best interests of its 
clients and, in doing so, may take into account the following factors: 

– whether the proposal was recommended by management and the Firm’s opinion of management; 

– whether the proposal acts to entrench existing management;  

– whether the proposal fairly compensates management for past and future performance;  

– Environmental, Social and Governance factors; and 

– ISS’ Research Reports and Sustainability Policy.  

Lansdowne’s proxy voting procedures and record-keeping are maintained by the Operations Department who, subject to 
Lansdowne’s policies and procedures, refer to the applicable portfolio manager for voting decisions. When doing so, 
portfolio managers are provided with reports from ISS, the resolutions that the firm are being asked to vote upon, and 
whether the portfolio manager is aware of any conflicts of interest. Where the instruction from the portfolio manager is in 
line with the recommendation of ISS’s Sustainability Policy and no conflict of interest is recorded, then the Operations 
Department will complete the voting instruction and communicate the decision to ISS. Where the instruction is contrary to 
ISS’s Sustainability Policy, the Operations Department will request a reason and make a note of this in the internal proxy 
records which serves as the proxy voting log.  Where there is a conflict identified, the Operations Department will send this 
on to the Firm’ Chief Compliance Officer (“CCO”). The CCO shall, if satisfied that such decision is appropriate, sign off 
on the Voting Instruction to be communicated to ISS. 

The Operations Department will keep records relating to the Firm’s proxy voting including: 

1. a copy of each proxy that the Firm receives;  

2. list of accounts (the Funds and/or Managed Accounts) that hold the security;  

3. the number of votes each account controls;  

http://www.issgovernance.com/
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4. a record of each proxy voting decision that the Firm makes;  

5. a copy of any document the Firm created that was material to making a decision on how to vote proxies, or 
that supports that decision; and  

6. a copy of any ISS research report that was material to making a decision on how to vote proxies, or that 
supports that decision  

Lansdowne’s compliance team reviews the proxy voting records on a regular basis to ensure consistency with the Proxy 
Voting Policy.  

Approach to cooperating with other shareholders 

Lansdowne does not generally intervene with respect to investee companies on a joint basis with other shareholders (or 
other non-equity stakeholders) on particular issues to influence company strategy. However, we would consider doing so 
where it is considered in the best interests of our clients/investors and where there are controls in place to facilitate the 
sharing of information and guidelines as to how collaborative engagement should be undertaken between shareholders.  

As such, Lansdowne has no objection in principle to collective action by investors and will consider any specific action on 
a case by case basis subject to regulatory restraints, company strategy or governance. However, in normal circumstances, 
Lansdowne will tend to act on its own when engaging with or expressing concerns to investee companies. 

Whilst Lansdowne may communicate with other shareholders regarding a specific proposal, it will not agree to vote in 
concert with another shareholder without approval from Lansdowne’s CCO. 

Procedure for managing actual and potential conflicts of interests in relation to the firm’s engagement. 

The Firm maintains a register of potential and actual conflicts of interest which are supplemented by a register of the outside 
business interests of staff members. Where the Firm faces a material conflict that it is unable to manage or prevent, it is the 
Firm’s policy to disclose this to the client(s) concerned prior to taking any action.  

To ensure that proxy votes are voted in a client’s best interest and unaffected by any conflict of interest that may exist, the 
Firm will confirm with the Portfolio Manager that no conflict of interest exists to affect the Firm’s voting.  If a conflict does 
exist, the voting instruction is sent to the CCO who will sign off on the voting instruction only if he is satisfied that the 
voting is in accordance with the Firm’s internal voting guidance, as detailed in the Proxy Voting Policy. If the conflict 
remains, then the Firm may revert to ISS’ Sustainability Policy. 
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Shareholder Rights Directive Annual Disclosure 

Lansdowne Partners (UK) LLP (“Lansdowne “ or the “Firm”) makes the below annual disclosure under obligations arising 
from Article 3g(1)(b) of the revised Shareholder Rights Directive (EU 2017/828) (“SRD”) for the period up to 31 December 
2021. 

How has Lansdowne’s engagement policy been implemented in a way that meets the below requirements.  

Under obligations arising from the revised Shareholder Rights Directive (EU 2017/828) (“SRD II”), a firm which trades 
shares on regulated and comparable markets, is required to either develop and publicly disclose an engagement policy as 
prescribed in COBS 2.2B.6R or disclose a clear and reasoned explanation of why it has chosen not to do so. 

Lansdowne has disclosed publicly on this website its policies on the Stewardship Code and responsible investing (ESG) 
which have been implemented over the period. Further, we are required to disclose on an annual basis how the Firm’s 
engagement policy has been implemented in a way that meets the requirements in COBS 2.2B.7R.  

Please see below details in respect of the Firm’s implementation of its Engagement Policy in relation to calendar year 2021. 
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General description of voting behaviour.  

During the period Lansdowne’s voting behaviour has been to act in accordance with the above-mentioned policies, which 
it believes have been designed to ensure it operates in its client’s best interests on engagement related matters.  

A summary of the Firm’s voting statistics from 2021 is included below: 

Voting Statistics* Meetings Voted by Country 

  

* The three unvoted meetings (17 proposals) were subject to shareblocking and, as per the Firm policy, the Portfolio Manager selected to not participate in the 
meetings and to instead retain the availability of the stock to trade. Note: Voting statistics from 2021. Source: ISS 

 
Proposal Category Type 

  For Against Abstain 
One 
Year Withheld 

Did Not 
Vote Total 

Against 
Management 

Against ISS 
Sustainability 

Policy 

Management 
Resolutions 

Antitakeover Related 38      38   

Capitalization 396 30    1 427 30 9 
Directors Related 1,188 39 6  8 6 1,247 48 56 

Non-Salary Compensation 316 41 1 2  2 362 42 45 
Preferred/Bondholder 6      6   

Reorganisations and 
Mergers 29     1 

30  1 

Routine/Business 664 8 1   7 680 8 5 

Other/Misc 8      8  1 
Subtotal 2,645 118 8 2 8 17 2,798 128 117 

Shareholder 
Resolutions 

Compensation  1     1   

Corporate Governance  3     3   

Directors Related 6 10     16 1 2 
Health/Environment 5 1     6 4 1 

Routine/Business 1 3     4 1 1 
Other/misc. 1      1 1  

Subtotal 13 18     31 7 4 
 Grand Total 2,658 136 8 2 8  2,829 135 121 
         4.8% 4.3% 

 

205

2,829

202

2,812

Meetings Proposals

Votable Voted United 
Kingdom, 

25.4%

Ireland, 9.3%

USA, 9.3%

France, 6.8%Sweden, 4.9%
Greece, 4.4%

Germany, 4.4%

Netherlands, 3.4%

Canada, 2.4%

Europe Other, 
16.6%

RoW Other, 13.2%



 

 

   
   
 Unauthorised reproduction or distribution of all or any of the material is strictly prohibited 

© 2022 Lansdowne Partners (UK) LLP 
8 

 

All votes were voted on apart from those which would result in share-blocking. A total of 4.8% were voted against 
management and 4.3% against the ISS Sustainability Policy (“ISS Sustain”). It is important to note that each of our portfolio 
managers take a different approach towards voting decisions. However, all would wish to vote in the best fiduciary interests 
of their clients. Additionally, while ISS materials can be used for background, and to understand the likely intentions of 
other institutional investors, ISS is not aware of the history Lansdowne might have with a company (especially where 
engagements have taken place with management), which could give rise to voting with management and against ISS. 

How has Lansdowne cast votes in the general meetings of companies in which it holds shares 

As outlined above, Lansdowne has cast votes in the general meetings of companies in which it holds shares operating in 
accordance with its Proxy Voting Policy. It has voted on all ‘significant votes’ as it defines them below.  

Please see the following table for illustrative examples based on those votes deemed significant in nature. 

An explanation of Lansdowne’s most significant votes 

When defining a significant vote, Lansdowne takes consideration of the following criteria: 

– Procedural Votes: 

o Lansdowne does not generally consider procedural votes, which may include the bulk of items where 
voting in support of management (such as election of directors, ratifying auditors, etc.), to constitute 
significant votes. 

– Size of Shareholding: 

o Where clients’ shareholdings as a proportion of the issuer’s total voting rights exceeds 3% and the proposal 
meets the criteria set out below for Non-Procedural Votes, such matters will generally be considered 
significant 1 

– Non-Procedural Votes: 

o When considering whether a Non-Procedural Vote may be significant, Lansdowne will assess the 
following factors: 

 Whether we voted with/against management and/or ISS Sustainability Policy 

 Items impacting shareholder rights; 

 Items that could impact on the long-term interests of clients; 

 Items that have an environmental or social focus; 

 Contentious / controversial or high-profile matters; 

 Corporate governance issues; and 

 Shareholder proposals. 

                                                 
1 Certain cases where the total voting rights held amount to less than 3% may also be deemed significant where the issue is of notably high significance. 
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Lansdowne’s use of the services of proxy advisors 

On behalf of our clients, the Firm employed the services of the voting agency ISS, a leading independent provider of 
corporate governance solutions to the financial services industry and has subscribed to ISS’ Sustainability Policy. To inform 
their research, ISS uses publicly available sources of information such as stock exchanges, regulators, companies directly 
or other forms of direct procurement. ISS is a member of the industry group that created the Best Practice Principles for 
Providers of Shareholder Voting Research & Analysis (“BPP”). The BPP was updated in 2019 to take into account the 
reporting requirements of the SRD II. ISS signatory statement can be found here.  

ISS voted on our clients’ behalf at all relevant company meetings during 2021. 

Significant Votes Cast in the Period:  

 

Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Approve Long-
Term Incentive 
Plan 

For Against Management: No 
 
Against ISS Sustain: Yes 

We think that company management have executed 
excellently during the crisis and it is to the benefit of 
shareholder value creation that incentives be set in a 
way to retain Executive Directors. The team were 
very quick to maximise labour retention and thus 
long term sustainability of the business and relations 
with the workforce have benefited accordingly. 
Organic growth of the business is far outpacing 
competitors, not least due to strength of employee 
relations, as seen from data reported at industry 
level and listed peers. We continue to monitor 
Glassdoor to assess absolute and relative factors 
relating to labour practises for Ashtead versus 
industry competitors. 

Pass <3% 

 

Approve Market 
Forces 
Requisitioned 
Resolution 

For Against Management: Yes 
 
Against ISS Sustain: No 

We voted for the proposal. The resolution asks the 
Company to set short, medium and long-term 
targets and to phase out the provision of financial 
services to fossil fuel projects and companies, 
following a timeline aligned with the Paris 
Agreement. The proposal failed, and we have 
subsequently sold our position in the company. 
Whilst this was not the only reason we decided to 
sell, it contributed to our overall perception of the 
business. Other contributing factors included the fact 
that we were not confident in the leadership team, in 
part because they did not respond well to activism 
from shareholders. 

Fail <3% 

https://bppgrp.info/wp-content/uploads/2017/04/Best-Practices-Principles-ISS-Compliance-Statement-April-2017-Update.pdf
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Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Approve 
Remuneration 
Report 

For Against Management: No 
 
Against ISS Sustain: Yes 

We voted with Cairn management to approve the 
remuneration report in May 2021. This followed a 
detailed call on 26th January with Board Chairman and 
Chair of Remuneration Committee to understand the 
changes proposed to CEO remuneration. 
We are particularly pleased with the performance of 
the CEO and CFO over the last 2 years. They have 
managed the business very effectively during COVID-
19 and have shown very pleasing operational 
performance recently, exceeding their own guidance 
and market expectations for 2021 and 2022E. 
Moreover, management has set a clear mid-term 
framework for the company with a new Return on 
Equity target of 15% set for 2024E. This follows 
detailed discussions that we have had with the 
management over the course of the last several years 
where we impressed the importance of such an ROE 
target on them. We believe that the adjustments to 
remuneration structure are likely to have been a 
contributing factor to this improved performance and 
clarity of financial guidance. 
Cairn exceeded its 2021 guidance and most recently 
raised its 2022 operating profit guidance at its March 
results. 
We have regular dialogue with management about the 
feasibility of mid-term guidance, especially the 2024E 
ROE target which we believe is conservative and which 
management has stated will be reviewed on an 
ongoing basis as the business matures. 

Pass >3% 

 

Elect Five 
Directors to the 
Supervisory 
Board 

For Against Management: No 
 
Against ISS Sustain: No 

We voted for these Directors because it increases the 
probability of an agreement between all stakeholders 
on the required restructuring of the group. 
Negotiations with unions will be an integral part of 
this. After the fact, this indeed was the case with the 
company having now successfully agreed the specific 
details of the group transformation strategy and 
employee restructuring plan with the unions. Of the 
40,000 employees of the group, 10,000 positions have 
been reopened or made redundant, a painful but we 
think necessary step to ensure the long-term viability 
of the whole entity. As part of our monitoring process, 
we met with the Group CEO to discuss his and our 
perspectives of the long-term viability of the group 
today versus when he joined 1 year ago as well as 
separately with the CFO where we discussed the 
specifics of the voluntary retirement program and how 
it fits within German corporate law.  

Pass <3% 

 

Approve 
Compensation 
of Pierre-Andre 
de Chalendar, 
Chairman and 
CEO 

Against Against Management: Yes 
 
Against ISS Sustain: No 

Compagnie de Saint-Gobain is a 350 year old company 
that, in our opinion, must strive to improve the 
standard of internal governance. We believe this to be 
the case with respect to the organisational matrix, 
choices of allocation of capital, focus on solutions and 
not just products and to meet sustainability objectives. 
We believe the outgoing CEO only partially 
implemented these perspectives and that the 
application of best practices of corporate governance 
should at least entertain the potential superiority of an 
option where the conglomerate is restructured into 
separate portfolios within which there is more 
commonality of purpose. 

Pass <3% 
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Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Approve 
Remuneration 
Policy 
AND 
Amend Long 
Term Incentive 
Plan 

For Against Management: No 
 
Against ISS Sustain: Yes 

The establishment of a Recovery LTIP award which ISS 
objects to is very much in-line with our thesis in 
owning the company, namely there is an aggressive 
opportunity for stronger Pub companies coming out of 
COVID-19 to not just recover, but actually be more 
profitable than they were prior to the crisis. 
ISS seems to object to the “stretch target” of £73m in 
EBITDA due to the fact that the company made c.£70m 
in EBITDA in 2018 (note, £59m in 2019). However, it 
should be noted that the group subsequently 
disposed of its brewing business to Asahi and hence 
the historical reference is not particularly instructive.  
Despite poor trading during the past year due to 
lockdowns, all pub companies we own will readily 
reference 2020/21 as the hardest year their executive 
teams have ever worked, with multiple rule changes 
taken on, and in many instances changes to estates 
(outdoor seating etc.) required. With that backdrop, we 
need them to now take advantage of a competitive 
landscape where weaker pub groups are now 
impaired, and are happy to provide extra motivation in 
order to do so at a point where staff morale is 
particularly challenged. 
ISS seem to suggest that due to the poor trading of the 
sector through COVID-19 shareholders are owed 
additional compensation relative to the Executive 
team. However, we feel aligned with management 
incentives here, and think that the potential size of the 
prize is wider now than was the case prior to the 
pandemic. 

Pass >3% 

 

Re-elect 
Jonathan 
Nicholls as 
Director 

For Against Management: No 
 
Against ISS Sustain: Yes 

The ISS sustainability policy did not want Jonathon 
Nicholls re-elected because of gender diversity issues 
on the board. We have a history with Jonathon Nicholls 
as we invested with him when he was FD at Hansen, 
which was a successful investment. He is very good 
within the sector which was one of the main reasons 
we thought he should be Chairman. Gender diversity 
is a key focal point for the company and we have 
spoken to them about this matter in the past. They are 
aware that they don't currently meet the code. They 
are looking to address this in the future re: future 
appointments - at the right time for the business. At 
the moment they feel that the board shape and 
structure is right for the size of the business. We are 
happy to give the company further time to make these 
changes for the time being, but we will continue to 
monitor the situation. 

Pass >3% 

 

Approve 
Remuneration 
Report 

Against Against Management: Yes 
 
Against ISS Sustain: No 

The Company paid exceptional bonuses to Executive 
Directors during the year and these bonuses were not 
based on pre-set targets, which is contrary to UK best 
practice. The Company also granted exceptional LTIP 
awards to Executive Directors in relation to the 
Fundraising. The Executive Directors received 
significant salary increases for FY2022 following a 
benchmarking exercise. It highlighted that the 
executives' salaries were also increased significantly in 
FY2021. We were not happy with the outcome of this 
vote and subsequently sold our shares. 

Pass <3% 
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Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Re-elect Debra 
Van Gene as 
Director 

For Against Management: No 
 
Against ISS Sustain: Yes 

ISS proposed voting against Debra Van Gene because 
she is considered a non-independent member of the 
Board (due to having served on the Board for 15 years) 
and key Committees, the composition of which is not 
in line with the recommendations of the UK Corporate 
Governance Code. Tim Martin, founder and Chairman, 
has written at length in his annual letters about Board 
tenure being an asset and not a liability. We feel he 
has sufficiently explained long-tenured directors on 
his Board. After this vote, Tim Martin also expressed 
his disappointment that some investors and corporate 
governance advisors are breaching the UK Corporate 
Governance Code by using a box-ticking approach to 
its guidelines, whereas in fact the Code requires 
investors to pay “due regard to individual 
circumstances” of companies and to "assess differing 
company approaches thoughtfully. 

Pass <3% 

 

Elect Three 
Directos 

For Against Management: No 
 
Against ISS Sustain: Yes 

We have over a decade of productive relationship with 
the proposed Directors. Indeed, we believe the electee 
was instrumental in the cultural shift that has taken 
place within KBC since the financial crisis that has 
been the single most important driver of improved 
group commercial performance and risk management. 
As a component of our monitoring, we meet annually 
with the anchor shareholder (KBC Ancora, Cera) and 
representative on the supervisory board of KBC. In 
addition, we had an hour of dialogue with both the 
Chair of KBC Ancora and separately with the CEO of 
KBC Group with respect to M&A policy changes that 
were under consideration by the latter's board. We are 
monitoring the path taken in this regard, noting the 
decision to exit Ireland and avoid over-paying in 
Slovenia are both in line with risk management 
suggestions that we made. 

Pass <3% 

 

Approve 
Remuneration 
Report 

Against Against Management: Yes 
 
Against ISS Sustain: No 

The increase in salary and LTIP for the CEO relative to 
the predecessor seemed to us to be inappropriate in 
the context of the challenges of the recent Refinitiv 
acquisition. It is not clear whether due diligence has 
been executed to the depth required as demonstrated 
by the mis-assessment of the cost of integration and 
required investment in stabilising Eikon's growth. We 
did not vote to approve the remuneration report, have 
held a number of discussions with the company to 
seek greater clarity. Subsequently, we have exited the 
position given the limited acknowledgement by the 
company as to any change in their initial assumptions 
nor remedial actions required. 

Pass <3% 
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Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Authorise 
Implementation 
of Open Offer 

Against Against Management: Yes 
 
Against ISS Sustain: Yes 

When MAB’s undertook a capital raising in the midst of 
COVID-19 lockdown through the structure of an open 
offer, we objected to its structure. In particular, the 
offer was structured to exclude certain territories from 
participation under the guise of expedience. Only a 
portion of our funds would have been impacted by 
this, however we felt it was wrong of the company to 
effectively forcibly dilute certain shareholders, and 
create immediate upside for other shareholders who 
would be able to buy shares below the market price in 
the offer. Any shares not taken up by those in 
excluded territories would have been over-allotted to 
others, exacerbating the issue. We voted against the 
structure of the open offer given the issues raised. We 
decided to engage outside counsel and have them 
work with the company to allow for a more equitable 
participation in the offer. We were successful in 
achieving this outcome.  

Pass >3% 

 

Elect Kate Swann 
as Director 

For Against Management: No 
 
Against ISS Sustain: Yes 

We believe it is in the best interests of shareholders to 
re-elect Kate Swann; we know her to be extremely 
capable, having worked with her before when she was 
CEO of WHSmith and SSP. We think she is an excellent 
executive and she is highly valuable to the business. 
Moonpig is a newly listed company, in the first phases 
of developing a public company board. We thought it 
was counterproductive for ISS to propose her 
departure against a context of seeking to improve the 
company’s board and management diversity. Part of 
our role is to scrutinise governance services and when 
we feel ISS have been too standardised in their 
approach we will form our own view. 

Pass <3% 

 

Approve Climate 
Action Plan 

For Against Management: No 
 
Against ISS Sustain: No 

We think Nestle have amongst the most well-thought 
through and holistic approaches to climate action. This 
includes three prongs; incubating a packaging 
recycling and renewable plastics ecosystem, 
subsidising the creation of a sustainable cocoa farming 
supply chain and achieving net zero by 2050. We have 
seen no other company guarantee offtake in order to 
create renewable industries in their supply chain. This 
is also one of the few companies that allows a direct 
advisory vote by investors on the climate action plan. 
We think the cost quantification within the company's 
disclousre is both transparent and reasonable. As a 
component of monitoring, our regular engagements 
with management include assessment of Nestle's 
ingoing assumptions built into achieving net zero, 
updated for later developments in carbon prices, and 
alternative production methods, as well as the degree 
to which consumer preference has evolved.  

Pass <3% 
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Company Description 
Vote 
Cast Vote Against? Commentary Outcome 

% Votable 
Shares 

 

Approve 
Remuneration 
Report for UK 
Law Purposes 
AND 
Approve 
Remuneration 
Report for 
Australian Law 
Purposes 

Against Against Management: Yes 
 
Against ISS Sustain: No 

While we supported the steps that the Rio Board had 
taken to date regarding its review of the Juukan Gorge 
destruction which has resulted in senior 
management/Board departures and remuneration 
forfeiture, we did not feel that we had sufficient 
insight/information to assess whether these measures 
were sufficiently punitive and therefore voted with ISS. 
Prior to the vote, we had spent time discussing the 
destruction of the aboriginal site with management, 
specifically around the history of this matter, how it 
came to light, Rio’s interaction with the local 
community and how the internal process around this 
kind of matter must improve going forward. We then 
discussed the Board’s management review process, 
expected timeline and range of possible outcomes.  
A few months after the vote, we decided to close the 
position, with the Jukkan Gorge incident being one of 
the key factors that led us to this decision. Whilst no 
longer invested, we have continued to monitor the 
company closely. 

Fail <3% 

 

Re-elect Michael 
Cawley as 
Director 

For Against Management: No 
 
Against ISS Sustain: Yes 

The re-election of Michael Cawley is in the interests of 
shareholder value given his prior experience; he was 
integral to the success in establishing Ryanair as the 
no1 carrier in the European aviation industry over two 
decades. 

Pass <3% 

 

Authorize Share 
Swap Agreement 

For Against Management: No 
 
Against ISS Sustain: Yes 

We have engaged with the Head of the Remuneration 
Committee (also Deputy Chairman) on an annual basis 
for the last 3 years. We believe that Tele2’s 
compensation program is well-structured and 
competitive. Potential dilution from incentives is within 
acceptable levels even at full payout with trigger 
thresholds set appropriately high. The retention 
mechanism for Tele2’s key 200 employees is strongly 
aligned with long-term shareholder value creation in 
our opinion. 

N/A <3% 

 

Re-elect John 
Allan as Director 

For Against Management: No 
 
Against ISS Sustain: Yes 

Our relationship with John Allan goes back to the 
2000s where he was CEO of EXEL, a division of a core 
fund holding Deutsche Post. We view Mr Allan as an 
expert in supply chain logistics, an integral aspect of 
Tesco's operations. 

Pass <3% 

 

Report on Global 
Warming-
Related 
Lobbying 
Activities 

For Against Management: Yes 
 
Against ISS Sustain: No 

We voted for the proposal, a review of how the 
company's and its trade associations' lobbying 
positions align with the Paris Agreement. Our vote was 
against management, alongside other shareholders. 
United Airlines are in the same camp as another of our 
investments, Delta Airlines, but Delta Airlines has a 
plan to address this issue. We felt United Airlines were 
behind others within the sector in this regard, and we 
have had much more engagement from their peers on 
this topic. Ultimately we decided to sell our shares 
and, while this wasn't the only reason behind the 
decision, it was a contributing factor. 

Pass <3% 


	Meetings Voted by Country
	Voting Statistics*
	Proposal Category Type

