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Fellowes Limited Retirement Benefits Scheme
Implementation Statement
Year Ending 5 April 2022

l Glossary

DGF Diversified Growth Fund

ESG Environmental, Social and Govemance

Investment Adviser First Actuarial LLP

LGIM Legal & General Investment Management

Scheme Fellowes Limited Retirement Benefits Scheme
Scheme Year 6 April 2021 to 5 April 2022

SIP Statement of Investment Principles

UNPRI United Nations Principles for Responsible Investment

I 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 how the Scheme's investment managers
make use of the services of proxy voting advisers.
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B 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 entitlement
to vote.

At the end of the Scheme Year, the Scheme’s Defined Benefit Section assets invested in the
following funds which included an allocation to equities:

¢ BNY Mellon Real Return fund
e LGIM Diversified Fund

The Scheme’s DB Section Additional VVoluntary Contributions and the Defined Contribution
section were invested in the Prudential With-Profits Fund at the end of the year, which also
has an allocation to equities.

| 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.

A summary of the Trustees' policy in relation to the exercise of the rights (including voting
rights) attaching to the investments 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 to encourage best practice
in terms of stewardship.

« 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.

» 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.

« The Trustees will normally select investment managers who are signatories to the
UNPRI.

« [Ifitisidentified 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
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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 (including voting
rights) attaching to the investments has been followed during the Scheme Y ear. 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.

» In addition, during the Scheme Year, the Trustees selected the LGIM Future World
Global Equity Index Fund and the LGIM Future World Global Equity Index Fund - GBP
Hedged to add to the portfolio. 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 voting rights.

« The Trustees also selected the M&G Total Return Credit Investment Fund. The
Trustees considered the ESG characteristics of the fund before selecting it but,
because the fund does not include an allocation to equities consideration of the
exercise of voting rights was not relevant.

« The transition to these funds was completed shortly after the end of the Scheme year
on 29 April 2022.

o During the Scheme Year, the Trustees considered the voting records of the
investment managers over the period ending 31 March 2021.

» 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 2022* has been
undertaken as part of the work required to prepare this Implementation Statement. A
summary of the key findings from that analysis is provided below.

« All of the investment managers used by the Scheme are UNPRI signatories.
*Note the voting analysis was over the year ending 31 March 2022 because this was the
most recent data available at the time of preparing this statement. The Trustees are satisfied

that the analysis provides a fair representation of the investment managers' voting approach
over the Scheme Year.
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| The Investment Managers’ Voting Records

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

Split of votes:
Investment Manager Number of votes - Did not vote/ abstained /
s withheld
Newton 7,100 83% 14% 3%
LGIM 140,000 77% 21% 1%
M&G 47,000 92% 8% 1%
Notes

As BNY Mellon is part of Newton we have shown the voting record for Newton in relation to the BNY Mellon Real
Return Fund.

As Prudential is part of M&G we have shown the voting record for M&G in relation to the Prudential With-Profits
Fund.

Spilit of votes may not sum to 100% due to rounding.

These voting statistics are based on the investment managers’ full voting record over the 12 months to 31 March
2022 rather than votes related solely to the funds held by the Scheme.

l Use of Proxy Voting Advisers

Who is their

Investment Manager proxy voting How is the proxy voting adviser used?
adviser?

Newton ISS Only used in the case of a conflict of interest

ISS and IVIS provide research and ISS administer votes.

LEM I5/and Vs However, all voting is determined by guidelines set by LGIM.

Research provided by the proxy voting advisers but voting

MEG 155 and VIS decisions always taken by M&G's Stewardship team.

Page 4
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| The Investment Managers’ Voting Behaviour

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

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

» the votes they cast in the year to 31 March 2022 for each investment manager on the
most contested proposals in nine categories across the UK, the US and Europe;

« the investment managers' policies and statements on the subjects of stewardship,
corporate govemance 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 nine 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.

The five most significant votes in each of the nine 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).

l Description of Voting Behaviour

Newton (Fund manager of BNY Mellon Real Return Fund)

The Trustees have no concerns regarding the voting record of Newton.

In the Director proposals which have been identified as being the most significant, Newton
has demonstrated a willingness to vote against management on a broad range of issues.

Newton has also shown a willingness to use its vating rights to support shareholders bringing
proposals aimed at tackling a broad range of ESG issues.
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LGIM

The Trustees have no concerns regarding the voting record of LGIM.

The manager’s willingness to vote against management is consistent with the broad range of
policies covered within its corporate governance documentation; each policy provides a set
of criteria which can be used to justify a vote against management.

The Trustees also note that LGIM has supported shareholder proposals designed to tackle
ESG issues and has held directors to account regarding their energy transition proposals
(proposals setting out how CO» emissions will be reduced).

M&G

The Trustees have no concerns regarding the voting record of M&G.

The manager has demonstrated a willingness to vote against management on a broad range
of issues and has only occasionally supported proposals that the majority of other
shareholders have opposed.

M&G has also supported shareholder proposals designed to tackle ESG issues.

| Conclusions

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

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

4/11/2022
lndirew [aming

K WV\L 4/11/2022

................................................................................... Date: snvessanrassin

Signed on behalf of the Trustees of the Fellowes Limited Retirement Benefits Scheme
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Appendix

I significant Votes

The table below records how the Scheme’s investment managers voted in the most
significant votes identified by the Trustees. The table uses voting data for the year 1 April
2021 to 31 March 2022 for all investment managers.

Votes
Mesting For
Company Date  Proposal (%)
ACTIVISION BLIZZARD INC 21/06/2021 [Aatiy Premwstertoumtonmn WP 25 Audéors 54
INTEL CORPORATION 13/052021 [ dhars a8
INVESTEC PIC 05/08/2021 | P o EPVS et T P o e Comanny 71 | Notheid | Nathed |
SKAAG 20/04/2021 |Pepors tr= Audtars 30 | Nothe | Nathed |
GEBERIT A6 T4/03/2021 [ppoes tre hubicrs &3 [ Nothe | Nathed |
ORANGESA 18/05/2021 e o) 57 4 Nat heid
VERINGSA, 22/04/2021 |tosae Captal i snces for Uz  maiayee o Pure Pl 32 o3 Nat held
[ emsi Vots Fares |
FERRARI NV 15/04f2021 70 30 Nat heid
FLUTTER ENTERTAINMENT PLC 29/04/2021 |7z o wih re-emprion gty 70 30 Nat held
PETROPAVIOVSK PLC 30/06/2001 [ Srares wih Prezmmgtian flgier 29 70 Nat knawn
o btomeritons |
ATETING. 30/04/2021 [y Vo o Eveeste Comperetion 8
AKZ0 NOBELNV 22/04/2021 |pomrore the e 50
INTERNATIONAL BUSINESS MACHINES CORPORATION | 27/04/2021 48
NETFLX INC 03/06/2G21 51
CHIPOTLE MEXICAN GRILLING 18/05/201_|#dvon Vote on Exmcitine Compermation 51
BERKSHIRE HATHAWAY I 01/05/2021 |65 Ve & Wamer - Non-Ceatne beectar 50
GEBERIT AG 14/04/2021 [t Werner Karien - z 50
TECONNECTIVITY LTD. 09/03/2022 50
EDWARDS LIFESCIENCES CORPO RATION 04/052@ 1 [0=3 Cotane - Non e B 47
PETROPAVLOVSY. PLC 30/06/202 1[0 D A semdbens - et Lmcstive a7
VONOVIASE 16/04/202 1 |Fme B v 79
NORTH ATLANTIC SMALLER COMPANIES (1. PLC 23/06/2001 |Wan=Fuie 3af the Taie Oyer Code 33
DELIVERY HERO SE 16/06/2021 |Apmrow imuarce of Wararifionds wan Wars mis Altached fomieritie ords | 84
HERMES INTERNATIONAL 04/05/2021 |Powa=Demerg=r a1
S O i
VINCI 08/04/2021 a2
Rayal Dutch Shell 18/052021 oA £y Tramtion Srstesy 83 [ Nathed |
TOTALENERGIES SE 28/052001 = Oe el coment ard £ rergy Transtion 83 Nt held
GLENCORE PLC 29/082021 | Trarmition #isn a9 Nat held
AENASS 27/04/2021 Fmate Adon Fan 9% Nat held
FERROVIAL S A, R4 I Tk Vot % o e T A i Compan e el Sy a7 Nat hekl
Othe Company Rasolutions
PEARSON PLC 30/04/2021 [Veswng Nttt ez Propemat T
ORANGESA 18/05/2021 |orw Baard o U= 0o e 23 Ao the Gt & P 30
PETROPAVLOVSK PLC 30/06/2021_|Verios Ntk o 61
TECONNECTIVITY LTD 09/03/2022_|iaw ra 62
UNICREDITSPA 15/04/2021 |omroe sevmrarce Papreris Poicy 73
GENERAL MOTORS COMPANY 14/06/2021 |Shareraider reahtion: Weten Camert 50
APPLIED MATERIALS INC 10/03/2007 | srebaider Reoiiicr: Hight (o ol Secs Mesting: 43
COLGATE-PALMOLIVE COMPANY 07/05/2001_|Sarehoider Besahtion. Aeduce Owoershig Tiveshold for Sharehders o G 51
APPLE INC Oﬁ[ﬂé[lolz [Sharhoider Reoition: feport on Coneaiment Cauw=: 49
THE GO LOMAN SACHS GROLIP INC. 29/04/202 1 [rareraier femihion fepart onthe impscts af Uing Mards iy Arbiraton | 49
CATERPILLAR INC. 09/06/2021 |Sharehalder Resalution: Reparton Climate Palicy 47
APPLE INC 04/03/2022 |Sharehalder Resalutian: Civil Rights Audit 53
EXXON MO BILCORPORATION 26/05/2021 [Sharehalder Resalutian: lssue Audited Repart on Financal 47
lShavehalder Resalutian: Repartan Dyersty and Inclusion Efiarts.
TESLA INC 07/102021 55
THE KROGER CO: 24/06/2G21 |Sharehalder Resaltion: impactaf Nan- 45
Note

Where the voting record has not been provided at the fund level, we rely on periodic information provided by
investment managers to identify the stocks held. This means it is possible 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. Equally, it is
possible that there are votes not included above which relate to companies that were held withinthe Scheme’s
pooled funds at the date of the vote.

Note for M&G, Prudential have not been able to provide detail for the table above, but we have been able to
analyse M&G as a whole which we believe is sufficient.
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