XXPS Investment

Yattendon Group Pension Scheme Implementation
Statement for the year ended 5 April 2021

Purpose

The Trustee of the Yattendon Group Pension Scheme (“the Scheme”) has policies in relation to the exercising of investment
rights {including voting rights) and engagement with the companies in which the Scheme invests. This Implementation
Statement provides information on how the Scheme has complied with those policies and also provides a summary of the
voting behaviour and most significant votes cast during the reporting year.

In 2019, the Trustee received training on Environmental, Social and Governance (“ESG") issues from their Investment
Adviser, XPS Investment (“XPS") and discussed their beliefs around those issues. This enabled the Trustee to consider how
to update their policy in relation to ESG and voting issues. The Trustee's new policy was incorporated into the Statement
of Investment Principles dated September 2020.

The Trustees’ updated

The Trustee believes that there can be financially material risks relating to ESG issues and has delegated the ongoing
monitoring and management of ESG risks and those related to climate change to the Scheme’s investment managers. The
Trustee requires the Scheme’s investment managers to take ESG and climate change risks into consideration within their
decision-making, recognising that how they do this will be dependent on factors including the characteristics of the asset
classes in which they invest,

The Trustee has delegated responsibility for the exercise of investment rights (including voting rights) to the investment
managers and encourages them to engage with investee companies and vote whenever it is practical to do so on
financially material matters including those deemed to include a material ESG and/or climate change risk.

exercises

One of the main ways in which this updated policy is expressed is via manager selection exercises: the Trustee seeks
advice from XPS on the extent to which their views on ESG and climate change risks may be taken into account in any
future investment manager selection exercises. There were no manager selection exercises during the year.

governance

The Trustee, with the assistance of XPS, monitors the processes and operational behaviour of the investment managers to
ensure they remain in line with the Trustee’s requirements. XPS has the objective of ensuring that any selected managers
reflect the Trustee's views on ESG (including climate change) and stewardship.

The Trustee discusses, with XPS, the extent to which ESG considerations are incorporated into the investment processes of
the investment managers appointed to the Scheme. The Trustee recognises that the level of ESG integration within the
investment processes is dependent on the asset class in question.

These discussions take place at the regular Trustee meetings. One of the areas considered in these discussions is
stewardship, which relates to influencing a company in which the Scheme is ultimately invested. Companies can be
influenced through meaningful engagement and using voting rights to drive long term positive change in their policies
and practices. XPS rates each investment manager organisation in this area and on ESG matters overall. ESG issues are
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kept under review as part of the quarterly monitoring process and the Trustee communicates their concerns with the
relevant investment manager organisaticns when, for example, they present at meetings. The Trustee engaged with both
of the urderlying investment managers, Legal & General Investment Management and Cofumbia Threadneedie, at the
Trustee meeting held on 29 April 202C ard the managers’ approach to ESG integraticn was discussed.

Beyond the governance work currently uncertaken, the Trustee believes that their approach to, and policy on, ESG matters
will evolve over time based on developments within the industry and, at least partly, on a review of data relating to the
voting and engagement activity conducted arnually.

Adherence to the Statement of Investment Principles

During the reperting year the Trustee is satisfied that they followed their policy on the exercise of rights (including voting
rights) and engagement activities to an acceptable degree,

The main asset class where the investment managers wiil have voting rights is equities. The Scheme has specific
allocations tc both public and private equities, and investments in equities wili also form part of the strategy for the
diversified growth funds in which the Scheme invests. Therefore, a summary cf the voting behavicur and most significant
votes cast by each of the relevant investment manager organisat.ons is shown below. Based on this summary. the Trustee
concludes that the investment managers have exercised their delegated voting rights on behalf of the Trustee in a way that
aligns with the Trustee’s relevant policies in this regard.

Please note that all information provided on voting activity has been written by the investment managers, and this is
reflected in the use of “we" throughout. Any views expressed are not necessarily those of the Trustee.

Signed:
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Columbia Threadneedle

Veting Information

Columbia Threadneedle Dynamic Real Return Fund

The manager voted on 98.8% of resolutions out of 4659 eligible votes.

investment Manager Process to determine how to Vote

Proxy voting decisions are made in accordance with the principles established in the Columbia
Threadneedle Investments Corporate Governance and Proxy Vating Principles (Principles) document, and
our proxy voting practices are implemented through our Proxy Voting Policy.

For those proposals not covered by the Principles, or those proposals set to be considered on a case by
case basis (i.e., mergers and acquisitions, share issuances, proxy contests, etc), the analyst covering the
company or the portfolio manager that owns the company will make the voting decision. We utilise the
proxy voting research of ISS and Glass Lewis & Co., which is made available to our investment
professionals, and our Rl team will also consult on many voting decisions.

The administration of our proxy voting process is handled by a central point of administration at our firm
(the Global Proxy Team). Among other duties, the Global Proxy Team coordinates with our third-party
proxy voting and research providers.

Columbia Threadneedle Investments utilises the proxy voting platform of Institutional Shareholder Services
Inc. {ISS) to cast votes for client securities and to provide recordkeeping and vote disclosure services. We
have retained both Glass, Lewis & Co. and ISS to provide proxy research services to ensure quality and
objectivity in connection with voting client securities.

In voting proxies on behalf of our clients, we vote in consideration of all relevant factors to support the
best economic outcome in the long-run. As an organisation, our approach is driven by a focus on
promoting and protecting our clients’ long-term interests; while we are generally supportive of company
management, we can and do frequently take dissenting voting positions. While final voting decisions are
made under a process informed by the RI team working in collaboration with portfolio managers and
analysts, our Global Proxy Team serves as the central point of proxy administration with oversight over all
votes cast and ultimate responsibility for the implementation of our Proxy Voting Policy. Our voting is
conducted in a controlled environment to protect against undue influence from individuals or outside
groups.

T
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| We consider a significant vote to be any dissenting vote i.e. where a vote is cast against (or where we '
| abstain/withhold from voting) a management-tabled proposal, or where we support a shareholder-tabled
proposal not endorsed by management. We report annually on our reasons for applying dissenting votes '
via our website. Our report on dissenting votes cast acrcss 2019 is available at: |
https://www.columbiathreadneedle.co.uk/uploads/2021/03/a3211533327fca86c825bdf2feb17‘125/en_voting_ !
rationales_2020.pdf _ |

— e =

Faes the manager vtlise a Froxy Voting :

As active investors, well informed investment research and stewardship of our clients’ investments are
important aspects of our responsible investment activities. Our approach to this is framed in the relevant
Responsible Investment Policies we maintain and publish. These policy documents provide an overview of
our approach in practice (e.g., around the integration of environmental, social and governance (ESG) and
sustainability research and analysis}.

We are charged with responsibility for exercising the voting rights associated with share ownership on
behalf of our ciients. Unless clients decide otherwise, that forms part of the stewardship duty we owe our
clients in managing their assets. Subject to practical limitations, we therefore aim to exercise all voting
rights for which we are responsible, although exceptions do arise (for example, due to technical or
administrative issues, including those related to Powers of Attorney, share blocking, related option rights or
the presence of other exceptional or market-specific issues). This provides us with the opportunity to use
those voting rights to express our preferences on relevant aspects of the business of a company, to
highiight concerns to the board, to promote good practice and, when appropriate, to exercise related
rights. In doing so we have an obligation to ensure that we do that in the best interests of our ciients and
in keeping with the mandate we have from them.

We believe that well governed companies are better able to manage the risks and challenges inherent in
business and capture opportunities that help deliver sustainable growth and returns for our clients.
Governance is a term used to describe the arrangements and practices that frame how directors and
management of a company organise and operate in leading and directing a business on behalf of the
shareholders of the company. Such arrangements and practices give effect to the mechanisms through
which companies facilitate the exercise of shareholders’ rights and define the extent to which these are
equitabie for all shareholders.

We recognise that companies are not homogeneous and some variation in governance structures and
practice is to be expected. In formulating our approach, we are also mindful of best practice standards and
codes that help frame good practice, including internaticnai frameworks and investment industry guidance.
We are mindful of company and industry specific issues and normal market practice. In considering the
approach and proposals of a company we are guided solely by the best interests of our clients and will
consider any issues and related disclosures or explanations in that context. While analysing meeting
agendas and making voting decisions, we use a range of research sources and consider various ESG issues,
including companies’ risk management practices and evidence of any controversies. Our finai vote
decisions take account of, but are not determinatively informed by, research issued by proxy advisory
organisations such as ISS, VIS and Glass Lewis as well as MSCi ESG Research. Proxy voting is effected via
iSS.
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Top 5:5ignificant Viotes during the Period

- ras = Hoaw! did the Investment .
Company Vating Subject Result
4 : : Manager Vote2

Elect Director Thomas O.

Ryder Against Pass

Amazon.com, Inc.

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Alphabet Inc. Elect Director L. John Doerr Withhold Pass

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Report on Median

Gender/Racial Pay Gap For Fail

Facebook, Inc.

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Report on Risks Posed by
Comcast Corporation Failing to Prevent Sexual For Fail
Harassment

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Knorr-Bremse AG S Heln'z RS Tohe Abstain Pass
Supervisory Board

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.
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Leqal and General Investment Management

Voting Information

Legal and General Investment Management World Equity Index Fund

The manager voted on 99.84% of resolutions out of 40987 eligible votes.

Legal and General Investment Management Dynamic Diversified Fund

The manager voted on 99.9% of resolutions of 83262 efigible votes.

Investment Manager Client Copsultation Palicy on Voting

LGIM’s voting and engagement activities are driven by ESG professionals and their assessment of the
requirements in these areas seeks to achieve the best outcome for alt our clients. Our voting policies are
reviewed annually and take into account feedback from our clients.

Every year, LGiM holds a stakeholder roundtable event where clients and other stakeholders {civil society,

| academia, the private sector and fellow investors) are invited to express their views directly to the members of
the Investment Stewardship team. The views expressed by attendees during this event form a key consideration
as we continue to develop our voting and engagement policies and define strategic priorities in the years
ahead. We also take into account client feedback received at regular meetings and/ or ad-hoc comments or

enquliries.

Investment Manager Process to determing how to Vate

I"All decisions are made by LGIM's Investment Stewardship team and in accordance with our relevant Corporate
Governance & Responsible Investment and Conflicts of Interest policy documents which are reviewed annually.
Each member of the team is allocated a specific sector globally so that the voting is undertaken by the same

| individuals who engage with the relevant company. This ensures our stewardship approach fiows smootnly
throughout the engagement and voting process and that engagement is fully integrated into the vote decision

nrocess, therefore sending consistent messaging to companies.

How does this manager determiine Whal constitutes a 'Significant’ Vote?

_ e e e ———
As regulation on vote reporting has recently evolved with the introduction of the concept of ‘significant vote’ by
the EU Shareholider Rights Directive I, LGIM wants to ensure we continue to help our clients in fulfilling their

| reporting obligations. We also believe public transparency of our vote activity is critical for our clients and

[ interested parties to hold us to account.

For many years, LGIM has regularly produced case studies and/ or summaries of LGIM's vote positions to clients
for what we deemed were ‘material votes’. We are evoiving our approach in line with the new regulation and |
are committed to provide our cilents access to ‘significant vote’ information.

In determining significant votes, LGIM’s Investment Stewardship team takes into account the criteria provided by
the Pensions & Lifetime Savings Association {PLSA} guidance. This includes but is rct iimited to:
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» High profile vote which has such a degree of controversy that there is high client and/ or public scrutiny;

« Significant client interest for a vote: directly communicated by clients to the Investment Stewardship team at
LGIM's annual Stakeholder roundtable event, or where we note a significant increase in requests from clients on
a particular vote;

= Sanction vote as a result of a direct or collaborative engagement;

* Vote linked to an LGIM engagement campaign, in line with LGIM Investment Stewardship’s 5-year ESG priority
engagement themes.

We provide information on significant votes in the format of detailed case studies in our quarterly ESG impact
report and annual active ownership publications.

The vote information is updated on a daily basis and with a lag of one day after a shareholder meeting is held.
We also provide the rationale for all votes cast against management, including votes of support to shareholder
resolutions.

If you have any additional questions on specific votes, please note that LGIM publicly discloses its vote

instructions on our website at: httBs://vds.issgovernance.com/vds/#/MjU2NQ==
Does the manager utilise a Erc:}x_g.\i".étfng_ System? If so, please detail

LGIM's Investment Stewardship team uses ISS’s ‘ProxyExchange’ electronic voting platform to electronically vote
clients’ shares. All voting decisions are made by LGIM and we do not outsource any part of the strategic
decisions. Our use of ISS recommendations is purely to augment our own research and proprietary ESG
assessment tools. The Investment Stewardship team also uses the research reports of Institutional Voting
Information Services (IVIS) to supplement the research reports that we receive from ISS for UK companies when
making specific voting decisions.

To ensure our proxy provider votes in accordance with our position on ESG, we have put in place a custom
voting policy with specific voting instructions. These instructions apply to all markets globally and seek to
uphold what we consider are minimum best practice standards which we believe all companies globally should
observe, irrespective of local regulation or practice.

We retain the ability in all markets to override any vote decisions, which are based on our custom voting policy.
This may happen where engagement with a specific company has provided additional information (for example
from direct engagement, or explanation in the annual report) that allows us to apply a qualitative overlay to our
voting judgement. We have strict monitoring controls to ensure our votes are fully and effectively executed in
accordance with our voting policies by our service provider. This includes a regular manual check of the votes
input into the platform, and an electronic alert service to inform us of rejected votes which require further
actjon.

XPS Investment T
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Qantas Airways
Limited

XPS Investment

Top 5 Significant Votes during the Period

Vatirg Subject

Resolution 3 Approve

participation of Alan Joyce in
the Long-Term Incentive Plan

Resolution 4 Approve
Remuneration Report.

1
|
!

How didithe Investment
Managel Vata?

LGIM voted against
resolution 3 and supported
resolution 4.

Hesult

About 90% of
shareholders
supported resolution 3
and 91% supported
resolution 4. The
meeting results
highlight LGIM’s
stronger stance on the
topic of executive
remuneration, in our
view.

We will continue our engagement with the company.

Whitehaven Coal

Resolution & Approve capital
protection. Sharehoiders are
asking the company for a

report on the potential wind-
down of the company’s coal
operations, with the potential
to return increasing amounts
of capital to shareholders.

LGIM voted for the
resolution.

The resolution did not
pass, as a relatively
small amount of
shareholders (4%)
voted in favour.
However, the
environmental profile
of the company
continues to remain in
the spotlight: in late
2020 the company
pleaded guilty to 19
charges for breaching
mining laws that
resulted in ‘significant
environmental harm'.
As the company is on
LGIM’s Future World
Protection List of
exclusions, many of
our ESG-focused funds
— and select exchange-
traded funds — were
not invested in the
company.

LGIM will continue to monitor this company.

EPE Investmant
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International
Consolidated Airlines
Group

Resolution 8; Approve
Remuneration Report’ was
proposed at the company's
annual shareholder meeting
held on 7 September 2020.

We voted against the
resolution.

28.4% of shareholders
opposed the
remuneration report.

LGIM will continue to engage closely with the renewed board.

Lagardére

Shareholder resolutions A to P.
Activist Amber Capital, which
owned 16% of the share capital
at the time of engagement,
proposed 8 new directors to
the Supervisory Board (SB) of
Lagardére, as well as to
remove all the incumbent
directors (apart from two 2019
appointments).

LGIM voted in favour of five
of the Amber-proposed
candidates (resolutions

H.J,K,LLM) and voted off five

of the incumbent Lagardére

SB directors (resolutions
B,C.E,F.G).

Even though
shareholders did not
give majority support

to Amber’s candidates,
its proposed
resolutions received
approx. between 30-
40% support, a clear
indication that many
shareholders have
concerns with the
board. (Source: ISS

data)

LGIM will continue to

engage with the company to understand its future strategy and how it will add value to
shareholders over the long term, as well as to keep the structure of SB under review.

Imperial Brands plc

Resolutions 2 and 3,

respectively, Approve
Remuneration Report and
Approve Remuneration Policy.

LGIM voted against both
resolutions.

Resolution 2 {Approve
Remuneration Report)
received 40.26% votes
against, and 59.73%
votes of support.
Resolution 3 (Approve
Remuneration Policy)
received 4.71% of
votes against, and
95.28% support.

LGIM continues to engage with companies on remuneration both directly and via IVIS, the corporate
governance research arm of The Investment Association. LGIM annually publishes remuneration guidelines for

UK listed companies.

KPS lnvesiment
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Yattendon Group Pension Scheme Implementation
Statement for the year ended 5 April 2021

The Trustee of the Yattendon Group Pension Scheme (“the Scheme”} has policies in relation to the exercising of investment
rights (including voting rights) and engagement with the companies in which the Scheme invests. This implementation
Statement provides information on how the Scheme has complied with those policies and also provides a summary of the
voting behaviour and most significant votes cast during the reporting year.

In 2019, the Trustee received training on Environmental, Social and Governance ("ESG"} issues from their Investment
Adviser, XPS Investment ("XPS"} and discussed their beliefs around those issues. This enabled the Trustee to consider how
to update their policy in relation to ESG and voting issues. The Trustee’s new policy was incorporated into the Statement
of Investment Principles dated September 2020.

The Trustees’

The Trustee believes that there can be financially material risks relating to ESG issues and has delegated the ongoing
monitoring and management of ESG risks and those related to climate change to the Scheme's investment managers. The
Trustee requires the Scheme’s investment managers to take ESG and climate change risks into consideration within their
decision-making, recognising that how they do this will be dependent on factors including the characteristics of the asset
classes in which they invest.

The Trustee has delegated responsibility for the exercise of investment rights (including voting rights) to the investment
managers and encourages them to engage with investee companies and vote whenever it is practical to do so on
financially material matters including those deemed to include a material ESG and/or climate change risk.

seiection exercises

One of the main ways in which this updated policy is expressed is via manager selection exercises: the Trustee seeks
advice from XPS on the extent to which their views on ESG and climate change risks may be taken into account in any
future investment manager selection exercises. There were no manager selection exercises during the year.

The Trustee, with the assistance of XPS, monitors the processes and operational behaviour of the investment managers to
ensure they remain in line with the Trustee’s requirements. XPS has the objective of ensuring that any selected managers
reflect the Trustee's views on ESG {including climate change} and stewardship.

The Trustee discusses, with XPS, the extent to which ESG considerations are incorporated into the investment processes of
the investment managers appointed to the Scheme. The Trustee recognises that the level of ESG integration within the
investment processes is dependent on the asset class in question.

These discussions take place at the regular Trustee meetings. One of the areas considered in these discussians is
stewardship, which relates to influencing a company in which the Scheme is ultimately invested. Companies can be
influenced through meaningful engagement and using voting rights to drive long term positive change in their policies
and practices. XPS rates each investment manager organisation in this area and on ESG matters overall. ESG issues are

XPS Invesiment 1
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kept under review as part of the quarterly monitoring process and the Trustee communicates their concerns with the
relevant investment manager organisations when, for example, they present at meetings. The Trustee engaged with both
of the underlying investment managers, Legal & Generai Investment Management and Columbia Threadneedie, at the
Trustee meeting held on 29 April 2020 and the managers’ approach to ESG integration was discussed.

Beyond the governance work currently undertaken, the Trustee believes that their approach te, and policy on, ESG matters
will evolve over time based on developments within the industry and, at ieast partly, on a review of data relating to the
voting and engagement activity corductec annually.

Adherence to the Statement of Investment Principles

During the reporting year the Trustee is satisfied that they followed their policy on the exercise of rights (including voting
rights} and engagement activities tc an acceptable degree.

The main asset ciass where the investment managers will have voting rigints is equities. The Scheme has specific
aliocations to both pubiic and private equities, and investments in equities will aiso form part of the strategy for the
diversified growsh funds in which the Scheme invests. Therefore, a summary of the voting benhaviour and most significant
votes cast by each of the relevant investment manager organisations is shown belcw. Based cn this summary, the Trustee
concludes that the investiment managers have exercised their delegated voting rights on behaif of the Trustee in a way that
aligns with the Trustee’s relevant policies in this regard.

Please note that all information provided on voting activity has been written by the investment managers, and this is
reflected in the use of “we” throughout. Any views expressed are not necessarily those of the Trustee.

Signed: , Chair of Trustees

Daie:

¥PS Investment 2
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Columbia Threadneedle

Voting Information

Columbia Threadneedle Dynamic Real Return Fund

The manager voted on 98.8% of resolutions out of 4659 eligible votes.

Investment Manzager Client Consultation Pglicy on Veating

Not applicable for pooled vehicles.

Investment Manager Process to determinge how to Vote

Proxy voting decisions are made in accordance with the principles established in the Columbia
Threadneedle Investments Corporate Governance and Proxy Voting Principles (Principles) document, and
our proxy voting practices are implemented through our Proxy Voting Policy.

For those proposals not covered by the Principles, or those proposals set to be considered on a case by
case basis (i.e.,, mergers and acquisitions, share issuances, proxy contests, etc.), the analyst covering the
company or the portfolio manager that owns the company will make the voting decision. We utilise the
proxy voting research of ISS and Glass Lewis & Co., which is made available to our investment
professionals, and our Rl team will also consult on many voting decisions.

The administration of our proxy voting process is handled by a central point of administration at our firm
(the Global Proxy Team). Among other duties, the Global Proxy Team coordinates with our third-party
proxy voting and research providers.

Columbia Threadneedle Investments utilises the proxy voting platform of Institutional Shareholder Services,
Inc. (ISS) to cast votes for client securities and to provide recordkeeping and vote disclosure services. We
have retained both Glass, Lewis & Co. and ISS to provide proxy research services to ensure quality and
objectivity in connection with voting client securities.

In voting proxies on behalf of our clients, we vote in consideration of all relevant factors to support the
best economic outcome in the long-run. As an organisation, our approach is driven by a focus on
promoting and protecting our clients’ long-term interests; while we are generally supportive of company
management, we can and do frequently take dissenting voting positions. While final voting decisions are
made under a process informed by the Rl team working in collaboration with portfolic managers and
analysts, our Global Proxy Team serves as the central point of proxy administration with oversight over all
votes cast and ultimate responsibility for the implementation of our Proxy Voting Policy. Our voting is
conducted in a controlled environment to protect against undue influence from individuals or outside

Qroups.
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We consider a significant vote to be any dissenting vote i.e. where a vote is cast against {or where we
abstain/withhold from voting) a management-tabled proposal, or where we support a shareholder-tabled
proposal not endorsed by management. We report annually on our reasons for applying dissenting votes
via our website. Our report on dissenting votes cast across 2019 is avaiiable at:
https://www.columbiathreadneedle.co.uk/uploads/2021/03/a3211533327fca86c825bdf2feb17125/en_voting_
rationales_2020.pdf

e Suetfam
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' important aspects of our responsible investment activities. Cur approach to this is framed in the relevant
Responsible Investment Policies we maintain and publish. These policy documents provide an overview of
our approach in practice (e.g., around the integration of environmental, social and governance (ESG) and
sustainability research and analysis).
We are charged with responsibility for exercising the voting rights associated with share ownership on
behalf of our clients. Unless clients decide otherwise, that forms part of the stewardship duty we owe our
clients in managing their assets. Subject to practical limitations, we therefore aim to exercise all voting
rights for which we are responsible, although exceptions do arise (for example, due to technicai or
administrative issues, including those related to Powers of Attorney, share blocking, related option rights or
the presence of other exceptional or market-specific issues). This provides us with the opportunity to use
those voting rights to express our preferences on relevant aspects of the business of a company, to
highlight concerns to the board, to promote good practice and, when appropriate, to exercise related
rights. In doing so we have an obligation to ensure that we do that in the best interests of our clients and
in keeping with the mandate we have from them.
We believe that well governed companies are better able to manage the risks and challenges inherent in
business and capture opportunities that help deliver sustainable growth and returns for our clients.
Governance is a term used to describe the arrangements and practices that frame how directors and
management of a company organise and operate in leading and directing a business on behalf of the
shareholders of the company. Such arrangements and practices give effect to the mechanisms through
which companies facilitate the exercise of shareholders’ rights and define the extent to which these are
equitable for all shareholders.
We recognise that companies are not homogeneous and some variaticn in governance structures and
oractice is to be expected. In formulating our approach, we are also mindful of best practice standards and
codes that help frame good practice, including international frameworks and investment industry guidance.
We are mindful of company and industry specific issues and normal market practice. In consicering the
approach and proposals of a company we are guided solely by the best interests of our clients and will
| consider any issues and related disclosures or explanations in that context. While analysing meeting
agendas and making voting decisions, we use a range of research sources and consider various ESG issues,
including companies’ risk management practices and evidence of any controversies. Our final vote
decisions take account of, but are not determinatively informed by, research issued by proxy advisory
organisations such as ISS, IVIS and Glass Lewis as well as MSCI ESG Research. Proxy voting is effected via
iSS.

As active investors, well informed investment research and stewardship of our clients’ investments are _—|

XPS Investment
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Top 5 Significant Votes during the Period
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Elect Director Thomas O.

Amazon.com, Inc.
) Ryder

Against Pass

Active stewardship {(engagement and voting) continues to form an integral part of our research and
investment process.

Alphabet Inc. Elect Director L. John Doerr Withhold Pass

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Report on Median

Gender/Racial Pay Gap For Fail

Facebook, Inc.

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Report on Risks Posed by
Comcast Corporation Failing to Prevent Sexual For Fail
Harassment

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.

Knorr-Bremse AG Elect Heln.z Thiele to the Abstain Pass
Supervisory Board

Active stewardship (engagement and voting) continues to form an integral part of our research and
investment process.
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Veiing Information

. Legal and General Investment Management World Equity Index Fund

The manager voted on 99.84% of resolutions out of 40987 eligible votes.

Legal and General Investment Management Dynamic Diversified Fund

The manager voted on 99.9% of resolutions of 83262 eligible votes.

Investment Manager Client Consultation Policy on Yoting

LGIM’s voting and engagement activities are driven by ESG professionals and their assessment of the
requirements in these areas seeks to achieve the best outcome for all our diients. Our voting policies are
reviewed annually and take into account feedback from our clients.

Every year, LGIM holds a stakeholder roundtable event where ciients and other stakeholders (civil society,
academia, the private sector and fellow investors) are invited to express their views directiy to the members of
the Investment Stewardship team. The views expressed by attendees during this event form a key consideration
as we continue to develop our voting and engagement policies and define strategic priorities in the years
ahead. We also take into account client feedback received at regular meetings and/ or ad-hoc comments or
enquiries.

=

Investment Manager Process to determine how to Vote

All decisions are made by LGIM’s Investment Stewardship team and in accordance with our relevant Corporate
Governance & Responsible investment and Conflicts of Interest policy documents which are reviewed annually.
Each member of the team is allocated a specific sector giobally so that the voting is undertaken by the same
| individuals who engage with the relevant company. This ensures our stewardship approach flows smoothly
throughout the engagement and voting process and that engagement is fully integrated into the vote decision
process, therefore sending consistent messaging to companies.

How does this rianaeer determine what constitutes a Significant’ Vote?

As regulation on vote reporting has recently evolved with the introduction of the concept of ‘significant vote’ by
the EU Shareholder Rights Directive 1l, LGIM wants to ensure we continue to help our clients in fulfilling their
reporting obligations. We also believe public transparency of our vote activity is critical for our clients and
interested parties to hold us to account. |
For many years, LGIM has regularly produced case studies and/ or summaries of LGIM'’s vote positions to clients
for what we deemed were 'material votes. We are evolving our approach in fine with the new regulation and
are committed to provide our clients access to ‘significant vote’ information.

In determining significant votes, LGIM's Investment Stewardship team takes into account the criteria provided by
the Pensions & Lifetime Savings Association (PLSA} guidance. This includes but is not limited to:
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« High profile vote which has such a degree of controversy that there is high client and/ or public scrutiny;

» Significant client interest for a vote: directly communicated by clients to the Investment Stewardship team at
LGIM'’s annual Stakeholder roundtable event, or where we note a significant increase in requests from clients on
a particular vote;

« Sanction vote as a result of a direct or collaborative engagement;

» Vote linked to an LGIM engagement campaign, in line with LGIM Investment Stewardship’s 5-year ESG priority
engagement themes.

We provide information on significant votes in the format of detailed case studies in our quarterly ESG impact
report and annual active ownership publications.

The vote information is updated on a daily basis and with a lag of one day after a shareholder meeting is held.
We also provide the rationale for all votes cast against management, including votes of support to shareholder
resolutions.

If you have any additional questions on specific votes, please note that LGIM publicly discloses its vote

| instructions on our website at: https://vds.issgovernance.com/vds/#/MjU2NQ==

Does the manager utilise a Proxy Voting System? If so, please detail

LGIM’s Investment Stewardship team uses 1SS’s ‘ProxyExchange’ electronic voting platform to electronically vote
clients’ shares. All voting decisions are made by LGIM and we do not outsource any part of the strategic
decisions. Our use of ISS recommendations is purely to augment our own research and proprietary ESG
assessment tools. The Investment Stewardship team also uses the research reports of Institutional Voting
Information Services (IVIS) to supplement the research reports that we receive from ISS for UK companies when
making specific voting decisions.

To ensure our proxy provider votes in accordance with our position on ESG, we have put in place a custom
voting policy with specific voting instructions. These instructions apply to all markets globally and seek to
uphold what we consider are minimum best practice standards which we believe all companies globally should
observe, irrespective of local regulation or practice.

We retain the ability in all markets to override any vote decisions, which are based on our custom voting policy.
This may happen where engagement with a specific company has provided additional information (for example
from direct engagement, or explanation in the annual report) that allows us to apply a qualitative overlay to our
voting judgement. We have strict monitoring controls to ensure our votes are fully and effectively executed in
accordance with our voting policies by our service provider. This includes a regular manual check of the votes
input into the platform, and an electronic alert service to inform us of rejected votes which require further
action,
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Qantas Airways
Limited

fop S Significant Votes during the Period

Voting Subjact

Resolution 3 Approve
participation of Alan Joyce in
the Long-Term Incentive Plan

Resolution 4 Approve

Remuneration Report.

How did the Investment
Manager Vote?

LGIM voted against
resolution 3 and supported
resolution 4.

Fesile

About 90% of
shareholders
supported resolution 3
and 91% supported
resolution 4. The
meeting results
highlight LGIM's
stronger stance on the
topic of executive
remuneration, in our
View,

Whitehaven Coal

We will continue our engagemer with the company.
1

Resolution 6 Approve capital
protection. Shareholders are
asking the company for a
report on the potential wind-
down of the company's coal
operations, with the potential
to return increasing amounts
of capital to shareholders.

LGIM voted for the
resolution.

The resolution did not
pass, as a relatively
small amount of
shareholders {(4%)
voted in favour.
However, the
environmental profile
of the company
continues to remain in
the spotlight: in late
2020 the company
pleaded guilty to 19
charges for breaching
mining laws that
resulted in ‘significant
environmental harm'.
As the company is on
LGIM's Future World
Protection List of
exclusions, many of
our ESG-focused funds |
—and select exchange-
traded funds — were
not invested in the

company. |

LGIM wili continue to monitor this company.
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International
Consolidated Airlines
Group

Resolution 8: Approve
Remuneration Report’ was
proposed at the company’s

annual shareholder meeting
held on 7 September 2020.

We voted against the
resolution.

28.4% of shareholders
opposed the
remuneration report.

LGIM will continue to engage cl

osely with the renewed board.

Lagardére

Shareholder resolutions A to P.
Activist Amber Capital, which
owned 16% of the share capital
at the time of engagement,
proposed 8 new directors to
the Supervisory Board (SB) of
Lagardére, as well as to
remove all the incumbent
directors (apart from two 2019
appointments).

LGIM voted in favour of five
of the Amber-proposed
candidates (resclutions
H,),K,L.M) and voted off five
of the incumbent Lagardére
SB directors (resolutions
B,C.E,F.G).

Even though
shareholders did not
give majority support

to Amber’s candidates,
its proposed

resolutions received

approx. between 30-

40% support, a clear

indication that many
shareholders have
concerns with the
board. (Source: 1SS

data)

LGIM will continue to
shareholders over the long term, as well as

engage with the company to understand its future strategy and how it will add value to
to keep the structure of SB under review.

Imperial Brands plc

Resolutions 2 and 3,
respectively, Approve
Remuneration Report and
Approve Remuneration Policy.

LGIM voted against both
resolutions.

Resolution 2 (Approve
Remuneration Report)
received 40.26% votes
against, and 59.73%
votes of support.
Resolution 3 (Approve
Remuneration Policy)
received 4.71% of
votes against, and

95.28% support.

UK listed companies.

LGIM continues to engage with companies on remuneration both directly and via VIS, the corporate
governance research arm of The Investment Association. LGIM annually publishes remuneration guidelines for
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