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UNPRI
The UN Principles for 
Responsible Investment
Glendower is delighted to announce that it has recently become a signatory to the Principles for 
Responsible Investment, a United Nations-supported international network of investors working together to 
implement six principles: 

Principle 1: Incorporating ESG issues into investment analysis and decision-making processes.

Principle 2: Being active owners and incorporating ESG issues into our ownership policies and practices.

Principle 3: Seeking appropriate disclosure on ESG issues by the entities in which we invest.

Principle 4: Promoting acceptance and implementation of the Principles within the investment industry.

Principle 5: Working together to enhance our effectiveness in implementing the Principles.

Principle 6: Reporting on our activities and progress towards implementing the Principles.

Glendower has been aligned with these principles since inception and, by becoming a UN PRI signatory, 
we intend to build on our ESG program and have our performance assessed by an independent body.

Glendower Capital was formed in 2017 by its founding partners as an independent investment firm that
continues to implement the successful secondary investment strategy built and managed by the team
since 2006.

Glendower is headquartered in London with an office in New York and has a team of 55 professionals,
comprising 12 nationalities and 40%, of which, are women.

As a firm, we are focused solely on private equity secondaries and currently have $5.7 billion in
aggregate capital commitments across four funds.

Environmental, Social, and Governance issues are something we take seriously as a firm and with our
investments, and we have several ESG initiatives we are excited to outline in this report.

WHO WE ARE
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A MESSAGE FROM OUR MANAGING PARTNERS

We are pleased to share Glendower’s inaugural ESG report.

The COVID-19 crisis and the responses to it by governments, non-profit organizations and the private
sector highlighted the extreme difficulties that many people are currently facing and the need for ESG
engagement. At Glendower, we have always viewed ESG considerations as an essential part of value
creation and a critical area that helps our investors and portfolio investments achieve their goals. We
believe that being engaged on ESG matters makes us a better partner, more effective in seeking out
investment opportunities, and leads to better outcomes for all stakeholders. We also consider ESG from
the firm-level perspective and have implemented a variety of policies and initiatives to hold ourselves to the
same high standard that we expect from the managers we invest with.

In 2021, Glendower achieved an important milestone by becoming a UN PRI signatory, a significant
demonstration of our long-term commitment to ESG. Over the last 12 months, we have also formed a
cross-functional ESG Working Group to guide ESG and corporate social responsibility matters at
Glendower and – as part of our drive on diversity and inclusion – we are now participating in the
#100blackinterns initiative and have launched a Graduate Analyst program to recruit the next generation of
talented professionals directly from colleges and universities. In addition, we continue to monitor the steps
taken by the underlying managers in the portfolio of Glendower’s funds, which we are pleased to update
you on in this report.

While we believe Glendower has taken many important steps to date, our ESG program continues to
evolve as we seek out new opportunities to adapt and improve our approach. We strive to be a good
corporate citizen and use our ESG processes to deliver for our investors and, as we look towards the
future, we appreciate that constant improvement will be required from us.

We would like to thank our partners at Westward Partners and MMC Ventures for their contributions to this
report.

As ever, we would be happy to discuss any questions that you may have on Glendower’s ESG program.

Carlo Pirzio-Biroli
Managing Partner & CEO

Charles Smith
Managing Partner & CIO



4

2021
ESG Report

ESG
Current Priorities

Continue to strengthen our ESG approach across the investment
lifecycle and, where Glendower can help, provide greater ESG and
operational support to the underlying managers we invest with

For Glendower, as a firm, to further reduce our carbon footprint
and work towards carbon neutrality

Further expand the metrics used in the annual progress reports on
our underlying managers and investments to provide comparable
data so that Glendower can better assess areas of ESG focus

Expand and formalize Glendower’s charitable giving program,
in support of Glendower’s broader corporate citizenship initiatives

Continue to promote diversity and inclusion at Glendower and
encourage our underlying managers and key service providers
to do the same



Glendower’s investment philosophy encompasses our approach to ESG and is based on the belief that
investing responsibly is a core factor in achieving long-term success and value creation. By performing
rigorous bottom-up analyses on potential investments, we work towards identifying risks, mitigants and
opportunities, including those that are ESG-related.

For Glendower, ESG is about being socially responsible and transparent and encouraging those we invest
with to do the same. ESG forms an integral component of Glendower’s strategy and is fully embedded in
our investment and portfolio monitoring process. We believe this approach makes us better fiduciaries on
behalf of our investors and better partners to the underlying managers and portfolio companies that we
work with.

In assessing investment opportunities, we recognize that, as a secondaries investor, we are often
compelled to take a broad-based view. As such, Glendower seeks to progress opportunistically on as
many fronts as possible. While this approach differs from many direct private equity managers, this
expansive and generalist approach fits our secondaries investment process.

Our diligence-driven approach to investments encompasses the consideration of ESG factors, which may
impact investment selection as well as deal structuring and pricing. Where an investment opportunity
represents a higher level of ESG risk due to, for instance, sector or geography, a deeper dive on ESG risks
may be appropriate to understand the full spectrum of risks and opportunities.

In certain instances, the identification of potential material ESG risks has resulted in the abandonment of
potential investment opportunities. For instance, Glendower has declined to participate in investment
opportunities which involved:

– Exposure to a business that was engaged in the design, assembling and manufacturing of firearm
accessories including sights, grips and rails. Despite the relatively low weight of that fund in the
transaction portfolio, Glendower decided that the ESG risk from the exposure to the firearms and
weapons industry was too great and excluded this specific fund interest from the transaction scope.

– An agrochemical business engaged in the manufacturing and marketing of crop protection products,
including insecticides, herbicides and fungicides. Glendower passed on the opportunity due to the high
environmental risks associated with the agrochemical business as well as recent discoveries of
carcinogenic nature of some chemicals widely used for crop protection.

Glendower also conducts an ongoing assessment on the underlying portfolio companies held in
Glendower’s funds as part of Glendower’s portfolio monitoring process. This exercise is conducted at least
annually and aims to track the progress made by underlying general partners and/or management teams
from an ESG standpoint.1
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ESG and Investing
THE GLENDOWER APPROACH

1 See page 8 for our Investment Progress Report for 2020. 
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ESG and Investing
THE GLENDOWER APPROACH

Our position as both a GP and an LP in the underlying funds in our portfolio gives us a 360o

perspective on ESG. This allows us to identify best practices, actively seek to promote ESG within our
portfolio (including engaging with underlying managers which may be behind the curve) and consider
changes that we can bring to our own organization.

Focusing on ESG makes Glendower a partner who is more closely aligned with our investors and the
underlying managers with which we invest. This is in part why Glendower has become a UN PRI
signatory. Although we have been aligned with the Principles for Responsible Investment for some
time, we have seen the impact and benefits of being a UN PRI signatory and welcome the opportunity,
as a signatory, to further engage with our industry and be part of a coordinated response on a variety
of ESG related matters.

Perspective as a General Partner 
and a Limited Partner

When evaluating a potential investment, our Investment Team is responsible for incorporating ESG factors
into the diligence process for each investment opportunity. The firm has a well-established ESG policy in
place, which serves as a framework to the Investment Team and provides guidance when analyzing an
investment. In addition, the Investment Team screens each investment against a number of sources to
determine if there are any ESG issues or reputational risks associated with that investment.
Once an investment is made, we understand that, as a secondaries fund of funds platform, we may have
limited ability to either influence the underlying composition of portfolios that we acquire or renegotiate
existing fund documents to address any ESG concerns. We therefore place significant importance on
engagement with the underlying managers ahead of making an investment to understand the ESG risks in
the portfolio and how managers seek to mitigate and eliminate these risks.

As a minimum requirement, we expect the underlying managers and portfolio companies in which we
invest directly or indirectly over time to work towards international best practices in capturing
environmental and social risks and opportunities and aim for best practice with regards to corporate
governance. We monitor the progress of our underlying managers through annual reporting requirements
and, in certain cases, we will aim to actively engage with underlying managers to develop their
understanding of, and framework for, ESG and internal governance processes. Glendower is proud of our
engagement and work with managers that are developing their platforms, as they look to build out their
operations and develop their portfolio companies.

To the extent possible, our approach to ESG has always been to engage with underlying managers and
encourage them to consider ESG factors. Therefore, we may not exclude an underlying manager or direct
investment if it displays weak ESG practices, as long as there is a commitment by the underlying manager
or company to address these shortcomings. However, when we foresee that an underlying manager or
direct investment will not or cannot address our ESG concerns, then we will aim to exclude this particular
investment from the portfolio or decline to participate in a transaction altogether if it represents a significant
portion of it.

Incorporating ESG Considerations Throughout 
the Investment Lifecycle
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Final decision-making authority on ESG matters rests with the Investment Committee for the relevant
Glendower fund. ESG risks, mitigants and opportunities associated with any investment opportunity are
presented and discussed during meetings of the Investment Committee and it is the Investment
Committee’s responsibility to challenge and approve ESG considerations. As Glendower’s Investment
Committee members are actively engaged throughout the investment process, the Investment Committee
has oversight of ESG issues from the investment’s initial review and during the diligence process. ESG
factors are therefore considered as part of each investment proposition, including by the most senior
members of Glendower.

When making an investment decision, the Investment Committee is presented with the following ESG
factors for the relevant underlying managers or companies:

– Adoption: Whether the manager has an investment ESG policy as well as a firm-level ESG policy.

– Commitment: Whether the manager is a signatory to the UN PRI or other responsible investment
principles or standards.

– High Risk Investments: Whether any company in the portfolio can be classified as high risk from an
ESG perspective. In line with our ESG policy, Glendower considers the following investments in funds,
companies or other structures that derive a material amount of their net asset value from the following
sectors or activities that we believe do not comply with out ESG policy and values: (1) pornography;
(2) the production of weapons or armaments for military use; (3) gambling; or (4) the extraction of
thermal coal and other fossil fuels.

For all companies that represent significant look through exposure, the Investment Team investigates
potential ESG issues, guided by the SASB framework1, which highlights the most common areas of
concern for each industry. The Investment Committee may also require further diligence to be undertaken
to understand any ESG issues in more detail, including involving external consultants.

ESG and Investing
THE ROLE OF THE INVESTMENT COMMITTEE

1 Glendower Capital licenses and applies the SASB Materiality Map® General Issue Categories and corporate engagement questions in our work.
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Each year, we ask the underlying managers within our portfolio to complete an ESG questionnaire. The
ESG questionnaire examines not only matters at the level of the portfolio companies but also what
Glendower’s underlying managers are themselves doing in terms of corporate social responsibility and
diversity and inclusion.

Managers’ responses provide meaningful insights into how their firms’ attitudes, policies and investments
have evolved over the past year and creates a regular opportunity for us to engage with them on these
critical issues. By aggregating this data across our portfolio, Glendower can monitor how successful the
private equity industry in general has been in considering and addressing these issues.

The aim of each annual progress report is to increase transparency and improve ESG disclosure to our
investors by summarising what we see in our portfolio. This exercise also gives Glendower access to
additional data which is used to identify areas of risk, opportunity and increased focus.

Below is a snapshot of some of the key information gathered from Glendower’s investment universe in early
2021.

Policies & Framework Themes 

In order to compile this information Glendower reached out to underlying managers and investments in our portfolio and received responses from underlying managers and 
investments making up 92% of unaudited fair market value as at Q4 2020.  Percentages shown above are weighted by Q4 2020 fair market value. 

ESG and Investing
INVESTMENT PROGRESS REPORT FOR 2020

Our underlying managers and investments did not lose sight of ESG concerns over the course of the
pandemic. In comparison to the data gathered for the calendar year ending December 31, 2019, the
results below show an increased focus on ESG during the last year. The data highlights the following
themes:

• Increased adoption of formal ESG policies (for both investments and at the firm-level);

• Increasing number of managers becoming signatories to the UN PRI in addition to supporting and
sponsoring other frameworks such as the American Investment Council’s guidelines and SASB
standards; and

• Increasing focus on diversity and inclusion (D&I), meaning underlying managers are formalizing D&I
policies, setting hiring goals, tracking metrics, and sponsoring D&I programs to increase diversity in
terms of gender, ethnicity and sexual orientation amongst other considerations.
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Implementation & Integration Themes

ESG and Investing
INVESMENT PROGRESS REPORT FOR 2020 (Continued)

In order to compile this information Glendower reached out to underlying managers and investments in our portfolio and received responses from underlying managers and 
investments making up 92% of unaudited fair market value as at Q4 2020.  Percentages shown above are weighted by Q4 2020 fair market value. 

In addition to adopting policies and frameworks, an increasing number of our underlying mangers are
strengthening their ESG efforts and becoming active owners of ESG matters at the portfolio company-
level. In particular, underlying managers are engaging with training and hiring of dedicated ESG staff
to (i) support ESG engagement by portfolio companies and (ii) conduct enhanced ESG due diligence.
The data highlights the following areas of focus:

• Increase in ESG training, not only at the level of the underlying managers but also for portfolio-
company management in some instances;

• Hiring dedicated staff to help identify ESG issues, implement and oversee related initiatives, and
establish ESG committees;

• Increased ESG due diligence conducted at the investment stage, with some underlying managers
using operating professionals and specialized consulting firms; and

• Engagement with and monitoring of portfolio companies via board meetings and tracking ESG-
specific metrics.
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For well-established 
platforms, Glendower’s role 
is largely one of monitoring 
and tracking performance 

against targets the 
sponsors have set or 

agreed with Glendower.
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ESG and Investing
MONITORING AND SUPPORTING UNDERLYING MANAGERS

In 2019, we engaged a third-party operational due diligence (ODD) provider, Castle Hall, and worked
together with its senior management team to tailor Glendower’s approach to ODD. Together, we designed
a bespoke advisory framework that is applied to prospective underlying managers that Glendower views as
benefiting from an independent examination of their systems and processes. In such circumstances, and
before signing definitive documentation, we engage Castle Hall to perform both deep operational diligence
on the underlying manager and a red-flag review to alert Glendower of any potential issues. Castle Hall
then issues a report that highlights potential areas of improvement and provides examples of best practice
that the underlying manager could implement to improve its processes. Existing managers in our portfolio
who have undergone this enhanced ODD process have confirmed that it delivered tangible benefits to their
organizations and provided a roadmap that they could follow to achieve a true institutional set up.

For managers that are continuing to institutionalize, Glendower is able 
to offer greater support. We have deep transactional and operational 
experience when it comes to supporting underlying managers, which 

stems from our own institutional pedigree as well as Glendower’s track 
record of executing GP-led liquidity transactions.  Glendower’s 

operations and compliance teams are available to share our 
perspectives on building out an institutional platform, including setting 

up the compliance, governance, IT infrastructure and finance 
functions as well as a robust internal controls environment.

Managers Continuing to InstitutionalizeEstablished Platforms

Glendower partners with a broad range of private equity managers, ranging from long-established blue-
chip platforms to leaner teams that are in the process of building their businesses. As such, Glendower
has a flexible approach to monitoring and supporting underlying managers, depending on the needs of the
manager in question and Glendower’s own assessment of the appropriate approach.

“Glendower’s involvement and input as an anchor investor in one of our funds caused us to formalise
MMC’s processes around ESG. This, in turn, encouraged us to consider what else we could do to
demonstrate MMC’s commitment to these important issues. The refined ESG approaches we arrived at
were useful submissions in our successful application to become a B Corporation in 2020.”

Erik Tolzmann, Founding Partner, Westward Partners

Ameer Miah, Partner and COO, MMC Ventures

“Glendower has been a tremendous partner for Westward Partners. We have been impressed with their
commitment to, and monitoring of, ESG. Glendower’s annual audit of Westward’s similar ESG commitment
has heightened our firm’s focus on non-financial aspects of investing. Since Glendower invested with
Westward, two of our portfolio companies invested in state-of-the-art facilities to reduce their carbon
footprints and costs, and one company has heightened its focus on renewable energy sources to offer their
customers an alternative to natural gas.”
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ESG and Investing
COVID-19 and ESG

COVID-19 has had a devastating impact across the planet, causing great hardship and challenges. It
compelled us to reconsider how we do business and how we can do it better going forwards.

For Glendower, it was crucial that the challenges presented by the pandemic were responded to quickly
and effectively so that we could continue meeting our obligations to investors and portfolio investments. As
such, we were able to swiftly transition the Glendower team to a secure home-working environment from
March 2020 with full IT support and no downtime or loss of productivity. Given our approach of operating
as one firm across two locations, the entire team was already familiar with video conferencing as well as
other communications and infrastructure solutions that have become so important over the last year.

As an investor, Glendower recognized that the COVID-19 pandemic impacts all stakeholders – regardless
of their role in the investment chain, which reiterated the fundamental importance of ESG. Consequently,
Glendower has continued its strong focus on ESG matters during the course of 2020, devoting more
internal resources to the subject.

11

Heightened Focus on Labor Rights

The crisis highlighted the need to direct additional attention on social issues, including labor
practices such as safe workplaces and access to paid sick leave. Poor labor practices and
violations of employee rights is an ESG issue that clearly has the potential to be worsened by
the COVID-19 crisis. As such, the pandemic has reinforced the need for investors and
managers to diligence and promote responsible labor practices and prioritize human capital
management as part of the value creation proposition and strategy of each portfolio company.

We are engaging with our underlying managers to understand how they are reacting to labor
issues, including any risks of modern slavery and human trafficking in supply chains that may
be worsened by COVID-19, and other prominent ESG issues during COVID-19.

Long-Term Focus

In monitoring and supporting our portfolio, Glendower actively engages with our underlying
managers and direct investments to determine if further equity funding is necessary to support
impacted businesses. If left unchecked, the uncertainty created by COVID-19 and the wider
impacts of the pandemic would have the potential to cause long-term or irreparable harm to
some of our investments.

Going Virtual

An inescapable trend of 2020 was the move into virtual meetings, both for one-to-one
meetings and annual investor or stockholder meetings (AGMs). Maintaining the same level of
engagement through virtual meetings provides an efficient way for investors to ask questions,
monitor and interact with their managers and their investments, including emphasizing our
ESG principles.
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The ESG 
Working Group

Support 
& Training
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A Partner-Driven Culture

Glendower is committed to achieving excellence across our platform. When pursuing our investment
strategy and in leading Glendower, the Partners encourage transparency and honesty across all levels
of the firm. We believe our internal culture creates stronger feedback and accountability loops and
enables the firm to be constantly focusing on what matters.

ESG and good governance are core principles of the firm. Glendower has spent significant time
listening to our team, investors and other stakeholders and thinking about what we can do better. As a
growing firm, we recognize that recruiting and rewarding existing talent is important to ensure that we
keep our entrepreneurial edge. We are proud to report that the Glendower team is made up of over 12
different nationalities and 40% women. As we continue to thoughtfully build out our team, Glendower
has launched a Graduate Analyst Program to find the next generation of talent and is involved in a
number of initiatives to promote diversity across the firm.

ESG
Resources

A Partner-Driven
Culture

Glendower Capital
ESG RESOURCES



2021
ESG Report

The ESG Working Group

To formalize and support our ESG program, the ESG Working Group was established in 2020. The
ESG Working Group is a cross-functional team comprised of professionals from all levels of seniority
and drawn from across the investment team, investor relations, legal, compliance and governance,
and operations. The ESG Working Group serves as an internal advisory resource that aims to assist
with investment-related ESG considerations and support Glendower’s corporate social responsibility
(CSR) initiatives. The ESG Working Group’s role involves:

• Working with the Partners of Glendower on the firm’s overall ESG strategy and CSR program;

• Supporting the Investment Team on analyzing and formulating a view on any investment opportunity
brought to the Investment Committee;

• Being a centralized point of contact for any ESG related matters; and

• Developing and executing training programs to promote and share best practices across the firm.

13

The ESG 
Working Group

Support 
& Training

ESG
Resources

A Partner-Driven
Culture

Glendower Capital
ESG RESOURCES
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Support & Training

Glendower utilizes a wide variety of tools and resources to help facilitate ESG integration into our
investment process and more broadly.

When conducting ESG due diligence on investments, we make use of:

• RepRisk: As part of our investment process, we utilize the RepRisk Platform, a third-party ESG
research provider, to measure the ESG-related risks of our investments both at the very early stage
of our process (e.g., by integrating the RepRisk screening into our pricing models), as well as to
support our ongoing screening and monitoring.

• SASB Framework: We leverage SASB’s online platform to consider the most common ESG risks
associated with the various sectors as relevant to the investment in question.

• Outside Consultants and Professional Advisers: We engage outside consultants (including sector
specialists) and professional advisors to collect in-depth and bespoke insight on a particular issue.

ESG awareness and development remains top of our agenda. Glendower provides all members of the
investment team, investor relations, the ESG Working Group and other team members with both formal
and informal training covering ESG topics. Examples of training courses include the PRI Academy’s
Principles of Responsible Investment course as well as bespoke programs on topics such as climate
change, diversity and inclusion and employee discrimination and harassment.

14
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Glendower’s Commitment to Corporate Citizenship

The COVID-19 pandemic fundamentally changed the world of technology by both driving firms to
modernize their digital environment while, at the same time, introducing challenges and threats to the
cyber world. With this in mind, one of Glendower’s top priorities was to revisit and enhance our approach
to cybersecurity and data governance across the platform, which was completed with the co-operation of
various functions such as IT, legal, compliance and governance, and the investment team. To support the
IT function and in recognition of the critical business risk posed by cybersecurity failures, we externally test,
assess and benchmark our IT resources and capabilities to measure the firm’s cybersecurity, health and
performance.

Good corporate governance and culture is a core component of our philosophy. In our view, good
corporate governance means establishing policies and procedures that ensure appropriate levels of
oversight, accountability and operational efficiency while at the same time securing transparency and
alignment of interests with our investors. Glendower’s approach to compliance reflects our culture of good
governance.

Compliance with applicable laws and regulations is at the forefront of our Partners’ agenda, who set the
“tone from the top” to achieve the highest levels of integrity and ethical standards across the entire
platform. To support this aim, we:

• Conduct annual training programs and testing to ensure that all Partners and employees comply will
Glendower’s Code of Ethics, Compliance Manual and other policies (e.g., personal trading, anti-bribery
and corruption);

• Wall off any material non-public information in our possession and prevent its misuse;

• Avoid conflicts of interest; and

• Are cognizant of the trust placed in us and act in the best interests of our funds.

Good 
Governance

Supporting Local 
Communities

Diversity & 
Inclusion

Sustainability 
at Glendower

Cyber 
Security

Good 
Governance

Supporting Local 
Communities

Diversity & 
Inclusion

Sustainability 
at Glendower

Cyber 
Security
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Glendower Capital is committed to hiring and retaining talented individuals from a diverse set of
backgrounds. Glendower’s core culture is one of inclusivity and respect as we consider this creates a
more effective environment that encompasses a broad range of views. This also allows Glendower to be
more innovative in our problem solving and better at finding solutions, all of which helps us in our mission of
delivering financial returns and a high-quality service to our investors.

We continue to refine our approach to diversity and inclusion and we hope that our collaborative and
entrepreneurial culture is our best advertising campaign to attract new hires.

Our recent diversity and inclusion initiatives include participating in the #100blackinterns program, where
we have successfully hired a talented individual to join us in the summer of 2021 and hope to continue to
mentor and recruit talented professionals via these important initiatives. In addition, Glendower employees
actively engage with the industry by participating in panel discussions, industry associations and diversity
forums, including the BVCA, Level 20 and Women in Secondaries.

To engage further on diversity and inclusion, we will be extending our vendor due diligence monitoring
program to include information on diversity and inclusion in order to better understand the cultures of our
key existing and potential service providers. Just as Glendower’s own diversity efforts continue to evolve,
we are asking our service providers to join us in working together to drive change.

Good 
Governance

Supporting Local 
Communities

Diversity & 
Inclusion

Sustainability 
at Glendower

Cyber 
Security

Glendower’s Commitment to Corporate Citizenship

Level 20 is a not-for-profit organization, 
set up in 2015, to inspire more women to 
join and to succeed in the private equity 
industry.  Level 20’s aim is to increase 

the number of women in the industry and 
we have set the target of 20% of senior 

roles to be held by women.

#100BLACKINTERNS is an initiative to 
encourage diversity in the investment 

management industry by offering internships 
to black university students in the U.K. 
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We recognize that Glendower, and firms like us, have a responsibility to use our resources to help solve
pressing challenges within our local communities.

In response to Covid-19, we established a charitable and matched giving program during 2020. Providing
funds from both Glendower and individual employees to foodbanks in our local communities, helping those
in need from this unprecedented pandemic.

On an annual basis, the Glendower team will select organizations to support throughout the year taking
into account their ability to support the most vulnerable in the short and long term. We anticipate our 2021
selection will be completed during the coming months.

At the firm level, we have enacted small but meaningful changes to reduce our impact on the environment:

• We have implemented a full recycling scheme & recycling-specific training has been provided to all staff;

• Both offices are located in buildings with an energy sustainability certification, and we are monitoring our
waste disposal;

• Replaced desktop computers with tablets that can be plugged into each team member’s desk set up
(e.g., monitors and keyboard) but can also be taken to meetings, reducing the need to take notes or
share printed materials; and

• We have significantly reduced the printing of materials to that which is essential. Working during the
pandemic has shown us that migrating to a more “paperless” corporate environment is an achievable
goal.

Looking towards 2021, we will be implementing a carbon footprint offsetting program as we work towards
being a carbon neutral firm.

Good 
Governance

Supporting Local 
Communities

Diversity & 
Inclusion

Sustainability 
at Glendower

Cyber 
Security
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Glendower’s Commitment to Corporate Citizenship
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GP-led transactions are playing an increasingly prominent role in the secondaries market, comprising
nearly 50% of transaction volume in 2020. GP-led transactions have evolved from being viewed by private
market investors as a last-gasp effort by struggling sponsors to breathe life (and returns) into their
remaining assets to being a viable and legitimate third exit path – even for the bluest of blue chip sponsors
– to generate liquidity for their investors.

With the growth in deal volume, GP-leds have grown in complexity. The term “GP-led transactions” now
encompasses a wide variety of deals, including continuation funds (for single or multiple assets), cross-
fund transfers and new blind pool vehicles that acquire the assets of a predecessor fund as a seed
investment. All GP-led transactions can be seen as having two commonalities: (A) they are framed as a
“win-win-win” for existing investors, new investors and sponsors, offering existing investors an option for
liquidity, new investors the opportunity to gain exposure to a known asset (or pool of known assets) and
general partners a chance for a longer runway and/or additional capital for an asset or assets in which they
have conviction; and (B) conflicts.

Conflicts are inescapable in a GP-led transaction because a sponsor will owe contractual, fiduciary and
regulatory obligations to its existing investors, as well as to investors in the new or acquiring affiliated
vehicles. In addition, the sponsor will also have its own interests in the transaction (which may include,
among other things, new fee and carry arrangements, stapled commitments to different sponsor products
and others). The sponsor may also have fiduciary obligations to companies in the underlying portfolio.
This risk of conflict and the proliferation of GP-leds raises the possibility of disputes arising because
conflicts are mismanaged.

Accordingly, the risk of conflicts in GP-leds is an ESG concern that sponsors need to be aware of. Just as
a sponsor applies good governance principles to its portfolio companies, the same fundamentals of
governance should be applied when a sponsor evaluates a GP-led liquidity event. Therefore, any sponsor
contemplating a GP-led transaction is advised to take a considered approach to the risk and management
of conflicts in that transaction.

In terms of evaluating and addressing conflicts, a sponsor has a toolbox of mitigants at its disposal: (1) a
“status quo” option for existing investors; (2) consent; and (3) a transparent process and disclosure. How
that toolbox is used in any given situation will vary; GP-led transactions are too bespoke, and each
sponsor’s own contractual, fiduciary and regulatory positions each too unique, for “one-size-fits all”
solutions.

As a leading provider of liquidity, Glendower is aligned with the sponsors it works with in ensuring a
workable approach that mitigates conflicts and addresses the concerns of a sponsor’s existing fund
investors.

18

Focus on Governance
GP-led Conflicts: Disclosure & Other Considerations for GPs
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(2)   Waiver and Consent
Another critical risk mitigation tool for a sponsor pursuing a GP-led transaction is obtaining a waiver of
the conflict of interest/consent to the conflicted transaction from an appropriate forum of existing
investors, be it an investor advisory committee, some proportion of the broader investor base or a
combination of the two. The precise nature and type of waiver or consent will be heavily dependent on
the facts of the transaction in question, what the relevant sponsor’s agreements with its investors
dictate regarding conflicted transactions (if anything) and applicable law and regulation.

(1)   The “Status Quo” Option
One of the earliest market-driven solutions to mitigate existing investor concerns about the conflicts
inherent in any GP-led transaction was the development and widespread proliferation of what many
advisors to the GP-led market still refer to as a “status quo” option, i.e., that existing investors should
be offered, as part of any GP-led transaction, the opportunity to remain invested in the underlying
assets as investors in the continuation fund. As the name implies, and as the Institutional Limited
Partners’ Association (ILPA) characterized it in its guidance on GP-led fund restructurings published in
April 2019, the “status quo” option in a GP-led transaction was originally conceived to be an option
offered to existing investors to retain their pro rata exposure to the underlying asset(s) following the
transaction with “no change in economic terms” from their investment in the selling fund, including no
change to their carry and management fee terms, and at no expense to them.

As the GP-led market has developed and expanded, however, it has become clear that very few GP-
led transactions ultimately offer existing investors a true “status quo” option that would meet ILPA’s
definition, for practical as well as commercial reasons. The market has generally coalesced around a
less literal interpretation of the “status quo” option, usually involving an offer to existing investors to
either sell in the GP-led transaction or otherwise participate in the continuation fund on substantially
the same terms as the new investors in that vehicle. But the variations within what may be described
to existing investors as a “status quo” or “re-investment” option are myriad.

Offering a “status quo” option does not in and of itself absolve the sponsor of the conflict or necessarily
improve its position regarding management of the conflict in the eyes of its existing investors. For
example, existing investors may perceive that certain (even relatively common) terms, or the totality of
the terms, of a proposed “status quo” / “re-investment” option that at first sight may have the
appearance of fairness are in fact are prejudicial or coercive (such as, an obligation to participate in
follow-on commitment to the continuation fund on a pro rata basis with the new investors, or the
manner in which transaction expenses may be allocated among existing fund investors who elect to
take liquidity in the transaction vis-à-vis those who elect to re-invest). As such, a sponsor should
consider the “status quo” option as just one element of its overall approach in terms of managing the
conflicts of interest in a GP-led transaction.
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(2)   Waiver and Consent (continued)
Therefore, while consent has its role to play in a GP-led transaction, the type of consent (and its
relevance) will be heavily dependent on the facts of the transaction in question. Sponsors may be
inclined to view consent by a majority of investors as a blanket protection against future disputes
relating to a GP-led transaction. This idea that investor consent is the clearest path forward on a GP-
led transaction and represents “best practice” is supported by the ILPA guidelines. ILPA recommends
that a GP-led transaction be subject to the affirmative approval of a majority of disinterested investors
in the selling fund (i.e., those investors that are not affiliated with the sponsor in question or offering to
lead the GP-led transaction).

However, there are limits to how far seeking the consent of a majority of investors will take a sponsor.
The governing documents of older fund vehicles are unlikely to contemplate a GP-led transaction (or
similar situation). As such, seeking a consent in those circumstances may be of limited usefulness
and, in fact, if a consent in these circumstances is not contemplated by the fund documents, may put
existing investors in an awkward position of having to take a decision they did not expect to have to
make. In addition, an investor consent will not necessarily be an effective shield against an investor
subsequently seeking to dispute the process for a GP-led.

If a sponsor’s arrangements with its investors are silent as to the approval or waiver of a conflicted
transaction, investors in limited liability entities organized outside of the US may have (well-founded)
concerns that under local law, their limited liability status may be jeopardized if they were to take that
decision, or they may simply not want to take that decision. In short, seeking investor consent for a
GP-led transaction ultimately may make investors uncomfortable and heighten their anxieties around
that transaction, the opposite of what the sponsor is trying to achieve. And if a large number of
investors, perhaps paralyzed by indecision or reluctant to take a decision not required of them, simply
were to not respond to such a consent solicitation, the entire transaction could be put in jeopardy as a
result of the solicitation of a consent that was not required.

A potentially more efficient form of consent and more appropriate forum, depending on the underlying
fund’s documentation, is consultation by the sponsor with a fund’s advisory committee. The members
of a fund’s advisory committee are typically provided with broad powers of consent or consultation
rights, particularly when it comes to conflicts between the sponsor and the fund, and a sponsor may
well benefit from an indemnity under a fund’s governing documents if the sponsor follows a course of
action that has been approved by the advisory committee.

Seeking the appropriate consent for a GP-led transaction is therefore a critical risk mitigation tool for a
sponsor. However, the questions of: what specific waiver or consent to obtain; from whom; at what
time in the transaction timetable; and on the basis of what disclosure that would best balance a
sponsor’s legal obligations to its investors, its investors’ own preferences and the circumstances of the
transaction at hand should be carefully considered by a sponsor.
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(3)   Process and Disclosure
Ultimately, clear, fulsome and timely disclosure is the key to addressing conflicts and the potential of
conflicts between a sponsor and its investors. Taking a transparent approach provides investors with
an opportunity to consider a transaction and evaluate it for themselves. Disclosure is the bulwark that
underpins and reinforces the other possible risk mitigants discussed in this article. A sale or rollover
election, or an LP consent, is only as good (from a risk mitigation perspective) as the disclosure that
underpins that decision. Investors in a private fund are sophisticated institutional investors who are
capable of evaluating the information and making a reasoned decision as to what they consider to be
in their best interest. This disclosure and access to relevant information helps remedy the core of the
conflicts in a GP-led, namely that not only does the sponsor sit on both sides of the transaction but this
is compounded by the asymmetry of information between the sponsor and its investors.

The best way to address that information imbalance is by running a sound and transparent transaction
selection process, and making clear through disclosure to investors what is happening and why, what
considerations were prioritized by the sponsor and what alternatives were considered. External
validation of the sponsor’s approach is always helpful in demonstrating a fair and transparent process.
For instance, some transactions may benefit from an auction process managed by an intermediary or
an investment bank or other professional adviser providing a fairness opinion.

In terms of transparency and disclosure, one often under-considered and particularly complex area is
timing. A sponsor could have justifiable concerns about providing too much information on a GP-led
process too soon, in case that information leaks into the market and jeopardizes the transaction.
Conversely, a sponsor may be reluctant to make disclosures of material developments after initial
disclosure to investors has already occurred or investor or advisory committee consent has already
been obtained.

Questions concerning what to disclose, to whom and when are complex and require a sponsor to
consider not only its obligations but also to make judgments. A thoughtful approach is advised,
however, as a sound transaction process and disclosure is a sponsor’s first and best line of defense
both against complaints from investors as well as from regulators; it is the bulwark that underpins and
reinforces the other lines of defense (i.e., the investor election process and consent).

Once a process has been disclosed and, to a certain extent vetted and consented to, by the advisory
committee, a sponsor should have some degree of confidence that the transaction can be notified to
the broader investor base on a sound footing (albeit disclosure could still create some transaction risk).
Furthermore, a relatively recent development has been a degree of regulatory scrutiny of how GP-led
processes are managed. Accordingly, prompt and appropriate disclosure may also help curtail any
regulatory enquiries into the transaction.

External legal counsel, financial and professional advisers and other intermediaries can go a long way
to advising and assisting a sponsor with managing the conflicts in a GP-led. In the end though, the
sponsor needs to be comfortable that the process it adopts complies with its regulatory obligations
(and does not attract the wrong kind of regulatory scrutiny), fiduciary obligations and other obligations
imposed under local law, as well as any contractual obligations a sponsor may have with one or more
investors and broader ongoing commercial relationships with investors and other market participants.
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Conclusion
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(3)   Process and Disclosure (Continued)

It is for these reasons that Glendower considers the evaluation of conflicts in the GP-led transactions in
which it participates as part of its own ESG processes and conducts due diligence to ensure that the
sponsor in question has considered conflicts and how to mitigate these. Ensuring a GP-led process where
conflicts have been addressed is in the best interests of Glendower, the sponsors we invest with and the
existing investors of those sponsors.

Finally, from an ESG perspective, how a sponsor considers good governance at the level of the funds it
manages is likely to be indicative of the approach that sponsor takes to promoting corporate governance
amongst its own portfolio companies. This is one of the reasons why Glendower views governance in GP-
leds as part of its broader approach to ESG across the portfolios of the Glendower funds.

A primary aim for sponsors considering a GP-led transaction should be risk mitigation. If a sponsor
can take any step that reduces litigation or regulatory risk to itself in the conduct a GP-led transaction,
and the contemplated step does not involve material incremental transaction risk, a sponsor should
strongly consider taking it.
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CONCLUDING REMARKS

At Glendower, we are proud of the work we have undertaken to date but recognize that there is still
much to be done to enhance our approach to ESG and corporate responsibility further. We believe
that our efforts and initiatives launched during the past year, in addition to those in our 2021 pipeline,
show our commitment to promoting the best practices in relation to ESG and corporate responsibility.

During the course of 2021, we will continue to seek greater transparency from our underlying
investments to provide more information to our investors and inform our decision-making processes.

Please feel free to reach out to the Glendower team with any questions. We look forward to updating
you more formally on our ESG progress in Glendower’s 2022 report.



This report has been prepared by Glendower Capital, LLP (together with its affiliates, “Glendower
Capital”) for the sole purpose of providing general information about Glendower Capital’s approach to
ESG and CSR, both at the firm-level and in respect of the investment vehicles that Glendower Capital
manages or advises. This report does not constitute or form part of any offer or invitation to sell or
issue, or any solicitation of any offer to purchase or subscribe for, any fund or investment and should
not form the basis for entering into any transaction. This report contains information that has been or
may have been provided by a number of sources and has not been independently verified. Nothing
contained herein shall constitute any representation or warranty and no responsibility or liability is
accepted by Glendower Capital as to the accuracy or completeness of any information supplied
herein. The information in this report has not been audited or verified by an independent party. No
fund or other investment vehicle managed or advised by Glendower Capital seeks to promote
environmental or social characteristics or has sustainable investment as its objective.
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