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Fellowes Limited Retirement Benefits Scheme
Implementation Statement
Year Ending 5 April 2023

l Glossary

ESG Environmental, Social and Governance

Investment Adviser First Actuarial LLP

LGIM Legal & General Investment Management

Scheme Fellowes Limited Retirement Benefits Scheme
Scheme Year 6 April 2022 to 5 April 2023

SIP Statement of Investment Principles

UNPRI United Nations Principles for Responsible Investment

B introduction

This Implementation Statement reports on the extent to which, over the Scheme Year, the
Trustees have followed their policy relating to the exercise of rights (including voting rights)
attaching to the Scheme’s investments. In addition, the Implementation Statement
summarises the voting behaviour of the Scheme’s investment managers and includes details
of the most significant votes cast and the use of the services of proxy voting advisers.

In preparing this statement, the Trustees have considered guidance from the Department for
Work & Pensicns which was updated on 17 June 2022.
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B Relevant Investments

The Scheme's assets are invested in pooled funds and some of those funds include an
allocation o equities. Where equities are held, the investment manager has the entitiement
o vote.

Af the end of the Scheme Year, the Scheme’s DB Main Section invested in the following
funds which included an allocation to equities:

« LGIM Future World Glahal Equity Index Fund

«  |LGIM Future World Global Equity Index Fund -GBP Hedged
« | GIM Diversified Fund

= BNY Melion Real Return Fund

The Scheme's Additional Voluntary Confributions (AVC) and the Defined Contribution
Sections were invested in the Prudential With-Profits Fund at the end of the year, which also
has an allocation to equities.

I The Trustees’ Policy Relating to the Exercise of Rights

Summary of the Policy

The Trustees' pelicy in relation to the exercise of rights (including voting rights) attaching to
the investments is set out in the SIP. A summary of this wording is as follows:

+  The Trustees believe that good stewardship can help create, and preserve, value for
companies and markets as a whole and the Trustees wish o encourage best praclice in
terms of stewardship.

= The Trustess invest in pooled investmeant vehicles and therefore accept that ongoing
engagement with the underlying companies (including the exercise of voting rights) will
be determined by the investment managers’ own policies on such matters.

= \When selecting a pocled fund, the Trustees consider, amongst other things, the
investment manager's policy in relation to the exercise of the righis (including voting
rights) attaching to the investments held within the pooled fund.

= When considering the ongoing suitability of an investment manager, the Trustees (in
conjunction with their Investment Adviser) will take account of any particular
characteristics of that manager's engagement policy that are deemed to be financiaily
raterial.

=  The Trustess will normally select investiment managers who are signatories to the
UNPRI.
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If it is identified that a fund's investment manager is not engaging with companies the
Trustees may look to replace that fund. However, in the first instance, the Trustees would
normally expect their Investment Adviser to raise the Trustees' concems with the
investment manager.

Has the Policy Been Followed During the Scheme Year?

The Trustees' opinion is that their policy relating to the exercise of rights {inciuding voting
rights) attaching to the investments has been followed during the Scheme Year. In reaching
this conclusion, the following points were taken into consideration:

There has been no change to the Trustees” belief regarding the importance of good
stewardship.

The Scheme's invested assets remained invested in pooled funds over the period.

During the Scheme Year, the Trusiees selected the LGIM Future World Global Equity
Index Fund and the LGIM Future World Global Equity Index Fund - GBEP Hedged. The
Trustees considered the ESG characteristics of the funds before selecting them and this
included consideration of the investment manager's approach towards the exercise of
vaoting rights.

In addition, during the Scheme Year, the Trusiees infroduced an allocation to the M&G
Total Return Credit Investment Fund and a selection of the LGIM Buy & Maintain Credit
Funds. The Trustees considered the ESG characteristics of the funds before selecting
them but, because the funds do not include an allocation to equities, consideration of the
exercise of voting rights was not relevant.

Ciuring the Schame Year, the Trustees considered the voting records of the investment
managers over the period ending 31 March 2022.

Since the end of the Scheme Year, an updated analysis of the voting records of the
investment managers based on the period ending 31 March 2023* has been undertaken
as part of the work required to prepare this Implementation Statement. & summary of the
key findings from that analysis is provided below.

All the investment managers used by the Scheme are UNPRI signatories.

*Nate the voting analysis was over the year ending 371 March 2023 because this was the
most recent data avallable at the fime of prepanng this statement. The Trustees is satisfied
that the analysis provides a fair representation of the investment managers’ voting approach
over the Scheme Year.
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I The Invesiment Managers' Voting Records

A summary of the investment managers' voting records is shown in the table below.

Split of votes:
Investment Manager MNumber of voies Against / Did not vote/
withheld abstained
Newton 31,000 82% 16% 2%
LM 150,000 76% 23% 1%
MEG 48,000 89% 8% 3%
Nates

Az BNY Mellon iz part of Newfon, we have chown fhe voiing record for Newlon in relation fo the BNY Mellon Real
Retumn Fund.

Az Prudential iz pant of M&G, we have shown the voling record for M&G in relation to the Prudential With-Profitz
Fund.

These valing stafiziics are bazed on each manager's full voting record over the 12 months fo 27 March 2023
ratfier than voles related solely to the funds held by the Scheme.

B Use of Proxy Voting Advisers

Who is
Investment their proxy

i i i 2
Manager voting How is the proxy voting adviser used?

adviser?

Newton 155 Only used in the case of a conflict of interesi

IS5 and IVIS provide research and 1SS
LGIM 155 and VIS administer votes. However, all voiing is
determined by guidelines set by LGIM.

Research provided by the proxy voting advisers
ME&G 155 and VIS but voting decisions always taken by M&G's
Stewardship team.
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I The Investment Managers® Voting Behaviour

The Trustees have reviewed the voting hehaviour of the investment managers by
considering the following:

» broad statistics of their voting records such as the percentage of votes cast for and
against the recommendations of hoards of directors (.. “with management” or “against
management”);

« the votes they cast in the year to 321 March 2023 on the maost contested proposals in nine
categories across the UK, the US and Europe;

» the invesiment managers’ policies and statements on the subjecis of stewardship,
corporate governance and vofing.

The Trustees have also compared the voling behaviour of the investment managers with
their peers over the same pericd.

Further details of the approach adopted by the Trustees for assessing voting behaviour are
provided in the Appendix.

The Trustees' key observations are set out below.

I Vating in Significant Votes

Based on information provided by the Trustees' Investment Adviser, the Trustees have
identified significant voles in nine separate categories. The Trustees consider votes to be
more significant if they are closely contested. ie. close to a 50:50 split for and against. A
closely contested voie indicates that shareholders considered the matter to be significant
enough that it should not be simply “waved through®. In addition, in such a situation, the vote
of an individual investment manager is likely to be more important in the context of the
overall result.

The five most significant votes in each of the nine cateqories based on shares held by the
Scheme’s invesiment managers are listed in the Appendix. In addition, the Trusiees
considered each investment managers overall voting record in significant votes (i.e. votes
across all stocks not just the stocks held within the funds used by the Schame).

I Analysis of Voting Behaviour

LGIM

The manager's willingness to vote against management is consistent with the broad range of
policies coversd within its corporate govermance documentation; each policy provides a set
of criteria which can be used to justify a vote against management.
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It should also be noted that LGIM has supported shareholder proposals designed to tackle
ESG issues and has held directors to account regarding their energy transition proposals
(proposals setiing out how greenhouse gas emissions will be reduced).

The Trustees have no concems regarding LGIM's voting record.
ME&G
The Trustees have no concemns regarding the M&G’s voting record.

The manager has demonstrated a willingness to vote against management on a broad range
of issues and has generally not supporied proposals that the majority of other shareholders
have opposed.

ME&G has also supported shareholder proposals aimed at tackling ESG issues.

MWewton (Fund manager of the BNY Mellon Real Return Fund)

From the director proposals which have been analysed, Mewion has demonstrated a
willingness to vote against management on a broad range of issues. They have taken a
particularly strong stance on executive pay.

Mewton has also shown a willingness to use its voling rights to support sharsholders bringing
proposals, including votes related to ESG issues.

The Trustees have no concems regarding Newton’s voling record.

I Conclusion

Based on the analysis underaken, the Trustees have no materal concems regarding the
voting records of LGIM, Newton or M&G.

The Trustees will keep the voting actions of the invesiment managers under review.

Androw Wi"‘f) 31/10/2023

Cate: .

Signed on behalf of the Trustees of the Fellowes Limited Retirement Benefils Scheme
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I Significant Votes

The table below records how the Scheme's investment managers voted in the most
significant votes identified by the Trustees.

Mesting For  #gainst
Company Date PFraposal %) %) LEIM Newton MEE
‘Wi AL BERKLEY CORPORATION AEME/B0IT |Ranly o wG LLF s Audieey 50
TOPPS TILES FLT ARNIEP020 |Ackuied Masars mi e Sudiors )
PALACE CAPITAL PLC FHOT00D | Rersive e Annal e B8
MODERNA INC FANAI003 |Aepid the Ao 75
INVESCO PERPETLIAL LK SMALLER COMPANIES O%06/ 2022 |Asapexare Bt A vroung 1P s the awditee of the Company 76
il rich il = Righy
TULLOW QILBLE 25053033 |Wwaus thars fir Caih G5
PLAYTECH PLC IOV0G/ 2022 |t Shares fer Canh for the Purpess of Finerong e Acaltioe or (b 58
ki S with Pissimiption Rghty
TOPPETIES Pl 18/03,/2033 B3
PALACE CARITAL PLC FOT/ 032 |bukaie Shirs with Prw-smption fights B2
FERRARI WY 1AM 203T [Grert Aowrd Aashority b ivse Special Witing Share 71
Cotmnemon ]
THE COCA-COUA COMPANY DE04/302] [Acwmaty Wirta un Emcutive Comematicn 50
THE TEX COMPAHIES INC. OF/OE/3073 |Admun e e Exmcisive Lompemsaicn a8
ORANGE S A 15052023 Aggreve herrurmiation Sy of Chairmaen end 50, C20 and Vew-CE0s 80
TAANSDREM GROLIP IRCORPORATED 12/07/3032 |Adwmiandy vile on Evculive Compsrsation 51
HENRY SCHEIN INC. ARG 2022 | acvnuny Vobe oii Enscuive Ciatipwrasticn 61
INTEL CORPORATION LMG/03] | St Bhiin Fiary - Pion-Emecsitivn Dietos ]
MOTOROLASOLUTIONS INC. 17/05/2023 |Beet fgon F. Cuirkn - Bo-Eusthes Clrecior 51
MET BANK CORPORATION 25/04/3073 |t tobn A Seanrd] - o Sanrun e 51
CARRIER GLOBAL CORP 14043027 |Ehmct Danid Gitthin - Chair & Chuwl Exmcctfew 52
CENTENE CORP J6/04/2023 |Nagin oo Lall Spmacia] Bbwwiing a7
FORESIGHT EROUP HOLDVNGE LIBAITED IOMDEA032 |Aeercve e Wit of flule 53 A7
BALTIC CLASSIFIEDE GROUP PLE JROG/B02D |Asirive Wanmi i fldw O ol the Tabmwower Loain B4 34
LLCECO PLE 12/05/2023 [Aegriom Wiahvm ol Rk 1 il the Tukminew Listm 72 ET3
Authesiee oard (0 usue Free Warerrts with Preerm e Sights Ouring @ Publec
Tistrcam Cidar
BOLYGLIES 54 218042032 76 24
Chwhag i Mo 1 e S icd Bo Lairy SO0 degrmmenmety
DWSSALILT SYSTEMES SE 1G/05/2002 TR 22
GLENCORE PLC 28042027 |SBmits Mogress Rt 76 24
MEGPLL IRNE/2022 |Asprows Oirate Tramition Pan snd Cirnese-Sel el Firsncal Otsclowm 78 20
CENTRICAPLE 0762023 |Aserivm Qirate Tiwmaition Plan 74 0
Roryal Dutdh Shell 240052027 |Asgrive the Sl Energy Tramsition Progres 7 13
‘UNITED UTILITIES GROUP FLC 12072031 |Asgrowe Oirals-falited Minancsd Divcrsre [Ti] 19
TOPPS TILES PLE 1R0L/2023  [seting Mot fiabion-related Propoal Ba a7
INVESFEC ZiC O4/OB/H033 |t e Appoovn Prifical Bonkion i} PL]
LONTRIST ASSET MANAZEMENT I2OG/I00] |Meming Nigifiation-ulated Propoal B5 24
DWE GROUP BLC TG 03T |Aeprov Poliicad Duratiom 79 ig
CHUILTER BLC 1205/2023 |Astiov Poia) Dunstic & 18
ABOWIE INC DG 2002 3 fuen it Sarimriarn (Charye-i=-Lorenil] & 50 a9
NORTHRORP GRUMMAN CORFORATION 1RM05/2072 |Shatstukies Amcution; Aght to Call Speclal Mesdogs 50 43
APPLIED MATERIALS INC OO0 [Shaistukier e clion: R 1 Gl Speclal Mestings 503 (4]
haretubde: Resdction: Rt o Gl Special Messras
GLOBAL PAYMENTS INC JR043022 50 a3
INTERCOUNTINENTAL EXCHANGE, INC_ 13052037 [sharsbukder R clution: Retece Darsihie Threbold Tor Sharshalden i Gl EE] ]
[T e — T
PHILLIPS 66 11/05/2022 |Shareholder Resolution: Renort on Reducing Phetic Polktion 50 45
STARBICRS CORPORATIDN 23M3/2023 | shareholder eohition: fatessment of Warker Rights 51 47
AMATON_COM INC Z505/2022 |Shareholder Resolution: Report on Efforts to Reduce Flsticlze 49 51
Shaneholder Resolution: Dwerses and Report on g Racsl Eguity
MOH DELEZ INTERNATIONAL INC 1BO52022 | dusdit a8 51
Sharehalder Resolutian: Report on Third-Party Radial Eguity Aadit
AMERICAN WATER WORKS COMPANY INC, 11/05/2023 47 50
Note

may relate fo companies that were not held within the Scheme’s pooled funds at the date of the vote. Equally, it is
possible that there are votes not inciuded above which relate to companies that were held within the Scheme’s
pooled funds at the date of the vote.
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I Methodology for Determining Significant Votes

The methodology used to identify significant votes for this statement uses an objective
measurs of significance; the extent to which a vote was contested - with the most Significant
Yotes being those which were most closely contesied.

The Trustees believe that this 15 a good measure of significance because, firstly, a vole is
likely to be contentious if it is finely halanced, and secondly, in voting on the Trustees' behalf
in a finely balanced vote, an investment manager’s action will have more bearing on the
outcome.

it the analysis was ta rely solely on identifying closely contested votes, there is a chance
many votes would be on similar topics which would not help to assess an investment
manager's entire voting record. Therefore, the assessment incorporates a thematic
approach; splitting votes into nine separate categories and then identifying the most closely
contested votes in each of those categories.

A consequence of this approach is that the total number of Significant Voles is large. This is
helpful for assessing an invesiment manager's voting record in detail but it presents a
challenge when summarising the Significant Yotes in this statement. Therefore, for practical
purposes, the table on the previous page only includes summary information on each of the
Significant Votes.

Trustees have not provided the following information which DWP's guidance suggests could
be included in an Implementation Statement:

«  Approximate size of the Scheme's holding in the company as at the date of the vote.

« [f the vote was against management, whether this intention was communicated by the
investment manager to the company ahead of the vote.

« An explanation of the rationale for the voting decision, particularly where: there was a
vote against the board; there were votes against sharsholder resolutions; a vote was
withheld; or the vote was not in line with voting policy.

+  Mext steps, including whether the investment manager intends to escalate stewardship
efforts.

The Trustees is satisfied that the approach used ensures that the analysis covers a broad
range of themes and that this increases the likelihood of identifying concerns about an
investment manager's voting behaviour. The Trustees' have concluded that this approach
provides a more informative assessment of an investment manager's overall voiing approach
than would be achieved by analysing a smaller number of votes in greater detail.

The Trustees' primany objective remains to ensure that the assets are sufficient to pay
benefits over the long term. The Trustees regularly review the appropriateness of the
Scheme's assets to ensure that they remain consistent with this primary objective. The
Trustees' view is that over the long term environmental factors have the potential to have a
material impact on the Scheme. Environmental factors are one of the themes used by the
Trustees when assessing an investment manager's voling records.
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