DocuSign Envelope ID: 9C0659CC-D999-4017-8A8B-6126FB63147B

Fellowes Limited Retirement Benefits Scheme
Implementation Statement

Fellowes Ltd Retirement Benefits Scheme
Implementation Statement
Year Ending 5 April 2021

Glossary
ESG Environmental, Social and Governance
Investment Adviser First Actuarial LLP
LGIM Legal & General Investment Management
Scheme Fellowes Ltd Retirement Benefits Scheme
Scheme Year 6 April 2020 to 5 April 2021
SIP Statement of Investment Principles
UNPRI United Nations Principles for Responsible Investment

Introduction

The Trustees have reviewed the extent to which their policy from the SIP relating to the
exercise of rights (including voting rights) attaching to the investments was followed over the
Scheme Year and this statement confirms the outcome of that review.

In addition, the statement summarises the voting record of the Scheme’s investment
managers and provides information on the significant votes made in respect of the Trustees'
equity holdings. Information is also provided on the how the Scheme’s investment managers
make use of the services of proxy voting advisers.
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Fellowes Limited Retirement Benefits Scheme
Implementation Statement (continued)

Relevant Investments

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

At the end of the Scheme Year, the Scheme invested in the following funds which included
an allocation to equities:

e BNY Mellon Real Return Fund

e LGIM Diversified Fund

The Trustees' Policy Relating to the Exercise of Rights

Summary of the Policy

The Trustees' policy in relation to the exercise of the rights (including voting rights) attaching
to the investments is set out in the SIP. The SIP was updated during the Scheme Year to
comply with new legislation which required additional information to be stated about the
nature of the arrangements in place with the investment managers. Part of the new wording
provided a more detailed explanation of the Trustees' policy relating to the exercise of rights.

A summary of the Trustees' policy is as follows:

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

e The Trustees invest in pooled investment 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 pooled fund, the Trustees consider, amongst other things, the
investment manager’s policy in relation to the exercise of the rights (including voting
rights) attaching to the investments held within the pooled fund.

e 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 financially
material.

e The Trustees will normally select investment managers who are signatories to the
UNPRI.
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Fellowes Limited Retirement Benefits Scheme
Implementation Statement (continued)

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' concerns 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 (including 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.
The Trustees did not select any new funds during the period.

Whilst the Trustees did not consider the voting records of the investment managers
during the Scheme Year, that analysis has now been undertaken. The Trustees, in
conjunction with their Investment Adviser, have considered the voting record of the
investment managers over the year ending 31 March 2021 as part of the work
required to prepare this Implementation Statement. A summary of the key findings
from that analysis is provided below.

All investment managers used by the Scheme are UNPRI signatories.

The Investment Managers’ Voting Record

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

Investment Manager |Number of votes For | Against | abstained

Split of votes:
Did not
vote/

Newton 8,087 83% 14% 3%

LGIM 26,807 79% 19% 2%
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Notes

The voting statistics for Newton are collated from 1 January 2020 to 31 December 2020 as the manager

publishes this data on a calendar year basis only, whereas the LGIM statistics are based on the 12 months to 31
March 2021.

In the case of both managers, voting statistics are based upon their full voting record over the 12 month period
rather than votes related solely to the funds held by the Scheme.

Newton Investment Management are a subsidiary of BNY Mellon. They are the investment manager for the BNY
Mellon Real Return Fund which make investment decisions within the fund and also retain and exercise the voting
rights.
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Use of Proxy Voting Advisers

Who is their
proxy
Investment voting
Manager adviser? How is the proxy voting adviser used?
Only used in the case of a conflict of
Newton ISS interest
ISS and IVIS provide research and ISS
ISS and administer votes. However, all voting is
LGIM VIS determined by guidelines set by LGIM.

The Investment Managers’ Voting Behaviour

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

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

e the votes they cast in the year to 31 March 2021 on the most contested proposals in
eight categories across the UK, the US and Europe;

e the investment managers' policies and statements on the subjects of stewardship,
corporate governance and voting.

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

The Trustees' key observations are set out below.

Voting in Significant Votes

Based on information provided by the Trustees' Investment Adviser, the Trustees have
identified significant votes in eight separate categories. The Trustees consider votes to be
more significant if they are closely contested. i.e. close to a 50:50 split for and against. A
closely contested vote 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.
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The five most significant votes in each of the eight categories based on shares held by the
Scheme’s investment managers are listed in the Appendix. In addition, the Trustees
considered each investment manager's overall voting record in significant votes (i.e. votes
across all stocks not just the stocks held within the funds used by the Scheme).

Description of Voting Behaviour
LGIM

Relative to its peers, LGIM shows a higher tendency to vote against directors’ proposals. The
manager has also shown strong support for shareholders’ proposals aimed at tackling a
broad range of environmental and social issues.

The manager’s voting policy is detailed and includes clear rationales and rules for when it will
vote against directors’ recommendations on a proposal.

LGIM opposed directors in 19% of votes during the year and showed a tendency to do this in
contentious votes. This suggests that LGIM is taking its stewardship responsibilities
seriously.

Newton

Newton has demonstrated a willingness to oppose directors’ proposals on a broad range of
issues. In many of the votes analysed, Newton was in the minority in opposing a director’s
proposal.

In addition, the investment manager has shown evidence of voting in favour of shareholders’
proposals with an ESG theme.

Conclusions

Based on the analysis undertaken, the Trustees have no concerns regarding the voting
records of LGIM or Newton.

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

................................................................................... PYatey o oisscsamasasnamisuss

Signed on behalf of the Trustees of the Fellowes Ltd Retirement Benefits Scheme
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Significant Votes

Appendix

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

Votes  Vates
Meating For  Against
Company Date  Proposal (L] oM Newton
NORTHROP GRUMMAN CORPORATION 2/05/2020_[Aentire s % i3
[ VVENDISA 20/04/200_|romist st e Corporoe G - n 2
‘ CAPGEMINI SE 20/05/2020 2 18
|_UDR INC 21/05/2020 |Appontine Audion = 1
[ XCEL ENERSY INC. 2/05/2000_[Apetive A 3 [e)
stareholcer agtatamanes |
STMICROELECTRONICS NV 17/06{2020 [t == s 3 5t Netheld |
JUST EAT TAKEAWAY COM N.V. 14/05/2020 Cashiorthe 1 feque &@ 40 Not held
ASSICURAZION] GENERALI SPA| 27/04/2020 = @ | u | Notheic |
VIVENDISA 20/04/2020 e and ot = 3
SHAFTESBLRY PLC 25/02/201 n 29 | Netheid |
ALTRIAGROUPINC. 14/05/2000 [Rvery Vo on Exscie Comperstin r ) Vot heid
| STMICROELECTRONICS WY 17/06{2000_|Resrave hemurmration Paley b Maragerert Bawd 0 50 Not heid
ARGUINDTOWN SA 34/06/2000 _[Romeae Remiemraton oty ] B ot held
STARBUCKS CORPORAT ION 17/03/2021 |Adveary Vate an baecutie Compemation 47 52 Not held
FIDELITY NATIONAL INFORMATION SERVICES INC. | 28/05/2000 |Achiccmy Voe on e Comperstin o 5
Constit ution of Comgany, 80 s
UES GROUPAG 2/04/2020 [Pt Rermorerston Corm A Wi B e = @ et reid
| THE BOEING COMPANY 27/04/2020 |6t Sun chwsh % a et held
[¥ecahoEr v 05200 [ft et i ® | a ot held
Taecma B/04/2000_|FrerPan 53 Bysahe Sramad g bearee [Tk ) m ‘Nt held
[Cunoepic 22/07/2020_[Ect Wsrin i Rickerhagen @ 40
Merger, Acquisition, Sales & Finapce
DELVERY HERO SE 18/06{2020 = 2
| DASSAULT SYSTEMES SE 26/05/200 = Comasey © 20
SOCIETE GENERALE SA 10/05/2020 ) 7
MUENCHENER RUECK AG [MUNICH RE] 20/04/2000 [ Bk et secionm = )
o Tv e ———— e o
Other Company Resolutior
VVENDISA 20/04/2020 Prige=. x 37
BRITEH LANDCOMPANY PLC 2/07/2020_|Vesinstastistion rested fraprst ) 17 Net held
SEGRO PLC 21/04/3020_|Meswngavcation reised Frosam 3 15 Not held
RECKITT BENCKISER GROUP PLC L0S/2020 [Mestnghastication-retated Propasal & 13 Not heid
BPPLC T7/05/2020 |V shwh st miied Proprat = i Nt held
her
CHEVRONCORPORATION 7/05/2020_|Srareicicermcaion Regorton Latiyins Payments s Poscy ) 4
BOOKING HOLDINGS INC. 01/06/200_[Sharchoideshescition. Wesen Corert s 51
ANTHEM INC 21/05/2030 [SereroiderReiciution Aight to G Specd Mestng. 0 50
VERIZON COMMUNICATIONS INC /05/2020_[Sareitie oo Rt o N S Ve g 2 a7
THE BOEING COMPANY 27/04/2020 [Shacetcidder Reschtion. intoduce an independent Chairman Rue: 2 47
rahol
1PMORGAN CHASE& €O 10/05/2020 Resolution: Climate Change Targets [ 9 ot teld
ORACLE CORPORATION 01/11/2630 Resolution: PayGap 3 54 Nt held
THE TIX COMPANIES INC. (0N6/2020 Resolution: Che mial Footprint 44 55 Not held
CHEVRONCORPORATION 27/05/2020 Resalution: Practices [ 30 Not held
PFIER INC. BI040 _|Gender bay report 36 58 Nt heid

Note

Where the voting record has not been provided at the fund level, the analysis is based on the shares held within
the Scheme's pooled funds as at 31 March 2021 for LGIM and as at 31 December 2020 for Newton. This means
it is possible that that some of the votes listed above may relate to companies that were not held within the

Scheme’s pooled funds at the date of the vote.
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