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Implementation Statement, covering the Year from 
6 April 2020 to 5 April 2021 
The Trustee of the Royal Opera House Pension Scheme (the “Scheme”) is required to produce a yearly Statement 
setting out how, and the extent to which, the Trustee has followed the voting and engagement policies in its 
Statement of Investment Principles (“SIP”) during the year.  A copy of the SIP in force for the Scheme year dated 
February 2020 can be found here https://static.roh.org.uk/for/pdfs/Statement-of-Investment-Principles-2020.pdf.  
This is provided in Section 2 below.  

The Statement is also required to include a description of the voting behaviour during the year by, and on behalf of, 
trustees (including the most significant votes cast by trustees or on their behalf) and to state any use of the 
services of a proxy voter during that year.  This is provided in Section 3 below. 

1. Introduction 

The voting and engagement policies in the SIP were most recently reviewed and updated in August 2019.  The SIP 
update took account of the Trustee’s policy on financially material considerations, non-financial factors and 
engagement activities, with the amendments reflecting the Trustee’s approach to regulatory changes that came 
into force with effect from 1 October 2019. 

2. Voting and engagement 

The Trustee receives quarterly performance monitoring reports from the Scheme’s investment adviser, LCP, which 
include any notable updates on the funds and investment managers held by the Scheme.  Summaries of recent 
meetings that LCP have held with any of the managers and funds used by the Scheme are also included. 

LCP’s manager research process includes qualitative responsible investment (“RI”) assessments as well as 
quantitative scoring of each fund.  These scores take account of the manager’s approach to environmental, social 
and governance (“ESG”) issues, voting and engagement.  These scores directly affect LCP’s fund 
recommendations and the detailed information gained in ongoing research allows LCP to ensure that the Trustee is 
kept up to date with any important developments impacting the managers or funds used by the Scheme.   

The Trustee decided no changes were needed during the Scheme year to the funds or managers used by the 
Scheme on the basis of the commentary provided by LCP in its quarterly performance monitoring reports. 

3. Description of voting behaviour during the Scheme Year  

All of the Trustee’s holdings in listed equities are held via pooled funds and as part of its RI policy the Trustee has 
delegated to its investment managers the exercise of voting rights.  Therefore, the Trustee is not able to direct how 
votes are exercised and the Trustee itself has not used proxy voting services over the year. 

In this Section includes voting data on the Scheme’s funds that hold equities as follows: 

• Baillie Gifford Multi Asset Growth Fund 

• GMO Global Real Return Fund 

• Schroders Equity Portfolio 

The Trustee has sought to obtain the relevant voting data from all of the investment managers listed above.  
However, it has been unable to include commentary on the most significant votes for GMO as the manager had not 
provide this information at the time of writing. 

In addition to the above, the Trustee contacted the Scheme’s other asset managers that do not hold listed equities, 
to ask if any of the assets held by the Scheme had voting opportunities over the period.  Commentary provided 
from the one manager to which this applied is set out in Section 3.4. 

The Trustee has reviewed the voting activity by its investment managers and has concluded that it is comfortable 
with voting undertaken by investment managers over the Scheme year and no changes are required to the voting 
policy. 

https://static.roh.org.uk/for/pdfs/Statement-of-Investment-Principles-2020.pdf
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3.1 Description of the voting processes 

As noted, since the Trustee is invested in pooled funds it cannot directly influence how the managers of those 
pooled funds exercise their voting rights.  However, the Scheme’s investment advisers assess all managers’ 
stewardship processes – voting and engagement – and these are reflected in the assessment of those managers 
and communicated to the Trustee as appropriate. 

Baillie Gifford 

All voting decisions are made by Baillie Gifford’s Governance & Sustainability team in conjunction with investment 
managers.  Baillie Gifford does not regularly engage with clients prior to submitting votes; however, if a segregated 
client has a specific view on a vote then it will engage with them on this. 

Baillie Gifford’s strong preference is to be given the responsibility to vote on behalf of its clients.  The Governance 
& Sustainability team oversees voting analysis and execution in conjunction with the investment managers.  Baillie 
Gifford endeavours to vote every one of its clients’ holdings in all markets. 

Whilst Baillie Gifford is cognisant of proxy advisers’ voting recommendations (ISS and Glass Lewis), it does not 
delegate or outsource any of its stewardship activities or follow or rely upon their recommendations when deciding 
how to vote clients’ shares.  All client voting decisions are made in-house.  Baillie Gifford votes in line with its in-
house policy and not with the proxy voting providers’ policies.  Baillie Gifford does make use of specialist proxy 
advisors in the Chinese and Indian markets in order to gather more nuanced market specific information. 

GMO 

Where clients invest with GMO via pooled funds, GMO does not consult with clients prior to voting on the 
underlying securities.  GMO has appointed Institutional Shareholder Services Group, Inc (“ISS”) to vote by proxy on 
its behalf in accordance with the following guidelines: 

• research and make voting recommendations or, for matters for which GMO has so delegated, to make the 
voting determinations; 

• ensure that proxies are voted and submitted in a timely manner; 

• handle other administrative functions of proxy voting; 

• maintain records of proxy statements received in connection with proxy votes and provide copies of such 
proxy statements promptly upon request; 

• maintain records of votes cast; and 

• provide recommendations with respect to proxy voting matters in general. 

There may be circumstances under which a portfolio manager or other GMO investment professional believes that 
it is in the best interest of a client or clients to vote proxies in a manner inconsistent with the above proxy voting 
guidelines.  In such an event, that individual will inform GMO’s Corporate Actions Group of their decision to vote 
such proxy in a manner inconsistent with the proxy voting guidelines. 

Schroders 

Schroders’ preference is for clients to give it voting discretion.  Clients with segregated mandates may elect to 
retain all or some discretion in relation to voting, engagement and/or corporate governance issues.  In these cases, 
Schroders suggests such clients use an external voting service to vote their interests.  Schroders normally hopes to 
support company management; however, it will withhold support or oppose management if it believes that it is in 
the best interests of clients to do so. 

Schroders’ Corporate Governance specialists assess resolutions, applying the voting policy and guidelines to each 
agenda item.  These specialists draw on external research, such as the Investment Association’s Institutional 
Voting Information Services, the Institutional Shareholder Services (ISS), and public reporting.  Schroders’ own 
research is also integral to its process and this will be conducted by both investment and Sustainable Investment 
analysts.  Corporate Governance specialists will consult with the relevant analysts and portfolio managers to seek 
their view and better understand the corporate context.  The final decision will reflect what investors and Corporate 
Governance specialists believe to be in the best long-term interest of their client. 

It is Schroders’ policy to vote all shares at all meetings globally, except where there are restrictions that make it 
onerous or expensive to vote compared with the benefits of doing so.  In these cases, Schroders will generally not 
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vote.  Schroders uses a third-party service to process all proxy voting instructions electronically and regularly 
reviews its arrangements with these providers and benchmark them against peers. 

3.2 Summary of voting behaviour over the Scheme Year 

A summary of voting behaviour over the period is provided in the table below. 

 Fund / Portfolio 1 Fund / Portfolio 2 Fund / Portfolio 3 

Manager name Baillie Gifford  GMO Schroders  

Fund name Multi Asset Growth 
Fund 

Global Real Return 
Fund  

Equity portfolio 

Total size of fund at end of reporting 
period 

£2.3bn £1.5bn £3.1bn 

Value of Scheme assets at end of 
reporting period (£ / % of total 
assets) 

£7.6m £7.7m £23.6m 

Number of equity holdings at end of 
reporting period 

94 1,308 587 

Number of meetings eligible to vote 69 1,991 547 

Number of resolutions eligible to 
vote 

749 20,921 7,180 

% of resolutions voted 97.7 97.0 100 

Of the resolutions on which voted, % 
voted with management 

92.5 90.2 91.0 

Of the resolutions on which voted, % 
voted against management 

7.1 7.9 8.2 

Of the resolutions on which voted, % 
abstained from voting 

0.4 1.9 0.9 

Of the meetings in which the 
manager voted, % with at least one 
vote against management 

20.3 38.3 Not Provided  

Figures may not sum due to rounding 

Schroders provided the raw voting data for the equity funds that the Scheme is invested in, from which the above 
voting behaviour statistics have been calculated. 

3.3 Most significant votes over the Scheme Year 

Commentary on the most significant votes over the period, from the Scheme’s asset managers who hold listed 
equities, is set out below.  The investment managers provided multiple examples of their voting record over the 
year, of which three examples have been included for each investment manager.  As GMO has not provided a 
breakdown of what it views as significant votes, or rationale for its voting decisions. Therefore, judgement has been 
used in deciding which votes are deemed significant.  Baillie Gifford was able to provide what it sees as the likely 
implications of its significant votes, highlighting the future steps it intends to take in response to the vote outcome.  
These details are included below.  

Baillie Gifford  

• Covivio SA, France, April 2020 Vote: Against Outcome of the vote: For 

Summary of resolution: Remuneration Report. 

Rationale: Bailie Gifford opposed five resolutions regarding the in-flight and proposed long–term incentive 
scheme because it could lead to a reward for under–performance.  

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because Baillie Gifford opposed remuneration proposals.  

Implications of the vote outcome: Following the AGM, Baillie Gifford informed the company of its voting 
decision and advised that it expected the company to set more stretching performance criteria for long term 
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incentives in the future.  Baillie Gifford has yet to see improvements in the targets so will continue dialogue 
with the company and take appropriate future voting action, as appropriate. 

• Merlin Properties Socimi, Spain, June 2020, Vote: Against Outcome of the vote: For 

Summary of resolution: Remuneration Report. 

Rationale: Baillie Gifford opposed the resolution to approve the Remuneration Report because of 
concerns with the size of the proposed awards.  

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because Baillie Gifford opposed the remuneration proposals.  

Implications of the vote outcome: Baillie Gifford has opposed the company’s remuneration policy since 
2017 and has engaged with the company on the issue.  In 2020, Baillie Gifford saw significant 
improvements in the company's remuneration policy which is a positive outcome. 

• ADO Properties, Luxembourg, September 2020, Vote: Against Outcome of the vote: For 

Summary of resolution: Amendment of Share Capital. 

Rationale: Baillie Gifford opposed the resolution which sought authority to issue equity because the 
potential dilution levels involved in such an issue are not in the interests of shareholders.   

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because more than 20% voted against it.  

Implications of the vote outcome: Baillie Gifford opposed the request to increase authorised capital 
which would permit share issuance without the application of pre-emption rights, which would be 
particularly detrimental for existing shareholders, given that shares traded at a high discount to NAV.  
Baillie Gifford has since sold out of the stock. 

GMO 

• Bobst Group SA, Switzerland, April 2020, Vote: For Outcome of the vote: For 

Summary of resolution: Re-election of Alain Guttmann as Director. 

Criteria against which this vote has been assessed as “most significant”: Votes for the election of 
directors for material holdings are significant.  

• PLAY Communications SA, Poland, April 2020, Vote: Against Outcome of the vote: For 

Summary of resolution: Approve Remuneration Policy. 

Criteria against which this vote has been assessed as “most significant”: The vote is significant as it 
went against management’s recommendation.  

• Marchex, inc, USA, October 2020, Vote: 1 year Outcome of the vote: 3 years 

Summary of resolution: Advisory Vote on “Say on Pay” Frequency. 

Criteria against which this vote has been assessed as “most significant”: The vote is significant as it 
went against management’s recommendation.  

Schroders 

• The Home Depot, Inc., USA, May 2020 Vote: For Outcome of the vote: Against 

Summary of resolution: Shareholder proposal for the company to produce an annual report highlighting 
the company’s political and electioneering expenditure.  Shareholders were concerned that the company’s 
membership of the US Chamber of Commerce, which has lobbied to roll back specific US climate 
regulations, was undermining the company’s own commitment to reducing greenhouse gas emissions.  
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Rationale: Schroders supported this resolution, as it highlighted material inconsistencies between the 
company’s environmental commitments and its support of organisations fighting against climate regulation.  

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because it was a shareholder proposal that went against management.  

• JGC Holdings Corp, Japan, June 2020, Vote: Against Outcome of the vote: For 

Summary of resolution: Election of Director Masayuki Sato 

Rationale: Schroders opposed the resolution due to a lack of gender diversity in the company’s senior 
management.  

Criteria against which this vote has been assessed as “most significant”: Votes for the election of 
directors for material holdings are significant. 

• Verizon Communications Inc., USA, July 2020, Vote: For Outcome of the vote: For 

Summary of resolution: Shareholder proposal to reduce the Ownership Threshold for Shareholders to 
Call Special Meeting. 

Rationale: Schroders believed that lowering the ownership threshold for shareholders to call a special 
meeting enhances shareholders' rights.  

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because it was a shareholder proposal that went against management. 

3.4 Votes in relation to assets other than listed equity 

The following comments were provided by one of the Scheme’s asset managers who doesn’t hold listed equities, 
but invest in assets that had voting opportunities during the period: 

M&G – Alpha Opportunities Fund  

The policy for M&G’s Alpha Opportunities Fund is to not consult fund investors before voting.  Voting is decided by 
the relevant credit analyst, in conjunction with the fund manager.  ISS and Broadridge, proxy advisory firms, are 
sometimes used by the fund when voting.  Two examples of significant votes taken by M&G in this fund over the 
year are detailed below: 

• The Unique Pub Finance Company PLC, United Kingdom, July 2020, Vote: For Outcome of the vote: 
For 

Summary of resolution: Vote on covenant relief. 

Rationale: M&G voted for covenant relief as without it a default would have likely occurred in the short 
term as a result of the pressures applied to the business by the impact of COVID.  The proposed 
amendment to the covenant conditions was necessary to prevent a likely breach of a financial covenant in 
the later part of this year.  As a result, the company’s covenant was increased from £150m to £300m and a 
consent fee of £2m was paid to Noteholders (such as M&G) as part of the final covenant relief proposal.  

Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because it highlights the impact of COVID on covenants.  

• Manchester Airport Group, United Kingdom, July 2020, Vote: For Outcome of the vote: For 

Summary of resolution: Vote on covenant relief. 

Rationale: In July 2020, M&G voted to waive the financial covenant tests that were due to take place in 
September 2020.  Had these tests been applied, this may have resulted in a default due to the pressures 
applied to the business by the impact of COVID.  M&G was comfortable with agreeing to the waiver as 
shareholders has injected around £300m of equity into the business, thus improving the company’s short 
and longer term prospects.  
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Criteria against which this vote has been assessed as “most significant”: The resolution is significant 
because it highlights the impact of COVID on covenants.  


