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Introduction

This Implementation Statement provides an assessment of how, and the extent to which, the
policies described in the SIP were followed over the Scheme Year.

In addition, it 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.

Extent to which the SIP was followed

The Trustees have reviewed in detail their actions over the course of the Scheme Year
against the polices described in the SIP.

There were two SIPs in place during the Scheme Year with the second document being
introduced on 7 October 2019.
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The Trustees’ investment objectives did not change over the course of the Scheme Year and
these continue to be:

Final salarv section

« To generate an appropriate level of investment returns to improve the Scheme’s
funding position and thereby improve security for members.

» To manage cash flow requirements — to ensure members’ benefits can be paid as
and when they arise.

o To protect the Scheme's funding position.

Money purchase section

e To offer a range of investment options which allows sufficient investment flexibility for
members of all ages.

e To offer suitable lifestyle strategies under which the allocation of a member’s account
is automatically adjusted before retirement.

¢ To offer a default investment option which will be used by those members who do not
select their own investment strategy.

In conjunction with their invesiment adviser, the Trustees regularly reviewed the Scheme’s
investment managers over the course of the Scheme Year. This included assessment of
performance and consideration of whether each fund was being managed in line with its
mandate and the Trustees’ expectations. In addition, the Trustees considered whether each
fund’s mandate remained appropriate for the Scheme'’s investment strategy. The Trustees’
investment adviser has confirmed that it met with fund managers used by the Scheme during

the year.

No changes were made to the funds used over the course of the Scheme Year aside from an
additional fund which was added to better ‘match’ the assets to the liabilities. This decision to
increase the liability matching position was taken by the Trustees (having received advice
from their investment adviser) in order to significantly reduce the volatility of the Scheme’s
funding position. It was taken in anticipation of a more thorough investment strategy review
which would follow in the subsequent months (that strategy review is ongoing).

The increase in the allocation to liability matching assets resulted in a reduction in the
Scheme’s exposure to growth assets. However, the growth assets that are retained remain

diversified across a range of underlying asset classes.

Whilst the Trustees did not directly consult with the sponsoring employer regarding the
increase in the liability matching position, the sponsoring employer has been heavily invoived
in the subsequent discussions regarding the Scheme’s investment strategy.



All of the Scheme’s assets are invested in pooled funds and, therefore, the Trustees accept
that actions on Environmental, Social and Corporate Governance (ESG) matters are
delegated to the managers of the pooled funds. Nevertheless, the Trustees monitor these

actions.

In particular, a detailed analysis of each fund's ESG characteristics was prepared by the
Trustees’ investment advisers and considered by the Trustees in May 2019 (just before the
start of the Scheme Year). A report on the voting activity of the Scheme’s investment
managers has been provided by the Trustees’ investment adviser to assist in the preparation
of this Implementation Statement.

All of the investment managers used to implement the Scheme’s investment strategy are
signatories to the UNPRI.

The Trustees recognise that it is likely that members and beneficiaries will hold a broad
range of views on ESG and other non-financial matters but the Trustees do not directly take
such views into account when determining the Scheme’s investment strategy. Instead, the
Trustees set the investment strategy with a view to achieving the investment objectives set

out above.

The Scheme does not hold any employer related assets and the majority of the assets held
are liquid meaning they can be realised for cash at relatively short notice.

The SIP in force at the start of the year stated that the Trustees will review the suitability of
legacy AVC funds ‘from time to time’. No such review was undertaken during the Scheme
Year.

Investment manager voting information

An investment in equities (shares) brings with it an entitlement to vote at general meetings of
the company whose shares are held. 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.

Over the Scheme Year, the Scheme invested in the following funds which included an
allocation to equities:

¢ BNY Mellon Real Return Fund (final salary section only)

» LGIM Diversified Fund

o LGIM World Equity Index Fund

s LGIM World Equity Index Fund - GBP Hedged

e LGIM (60:40) Global Equity Fund (money purchase section only)
¢ LGIM UK Equity Index Fund (money purchase section only)



Having considered information provided by their investment adviser, the Trustees have
concluded that LGIM and BNY Mellon both maintain a transparent corporate governance
policy and both have provided detailed information on their voting records.

The Trustees noted that LGIM updated their voting policies during the course of the Scheme
year to encourage more diverse board structures and to vote against combined CEO and
board chair roles.

Investment manager voting record

A summary of the investment managers’ voting records is:

Investment manager LGIM BNY Mellon
_ Period | Calendar Year 2019 _ Year to 30 June 2020
Number of votes 50,800 2,400
Spilit of votes:
For 83% 85%
Against ' 17% 13%
Did not votefabstained 1% 2%
Notes

Spiit of votes may not sum to 100% due to rounding

These voting statistics are based on each manager’s full voting record rather than votes related solely to the
funds held by the Scheme.

Use of proxy investment advisers

Investment Manager LGIM BNY Mellon
Who is their proxy voting adviser? 1SS and VIS (153
ISS and IVIS provide research and
. : . 155 administer votes. However, all Only used in the case of a conflict of
How is the proxy voting adviser used? S . o )
voting is determined by guidelines interest
set by LGIM.




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.

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 managers’ 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

The analysis of significant votes identified that both LGIM and BNY Mellon voted against
management on a range of issues and that both exhibited a tendency to support contested
shareholder resolutions designed to tackle ESG issues.

The Trustees’ overall assessment is that that the voting of LGIM and BNY Mellon has been
consistent with expectations.

Ross Savage (signature redacted)
Date' l g i \7 . ’20

Signed on behalf of the Trustees of the Gleeds Retirement Benefits Scheme



Appendix

Details of the significant votes

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

Votes Votes

For  Agzinst
MeetingDate Proposal %) (%) Lol ENY Mellen
Audit & Reper in .
URITED RENTALS [NC 0B/05/2019  |apprint the Auditers 50 50 POl Mot hald
LOCKHEED MARTIN CORPORATION 25/04/2012  |appoint the Auditars 50 50 _Far Not held
ROYAL CARIBBEAN CRUISES LTD 30/05/2019  appoint the Auditors 34 65 Do Not fiuss Not held
SOCIETE GENERALE 54 21/05/2019  Approve the Aushit Report 71 29 Against Nt held
LAFARGEHOLCIM LTD 15/05/2018  Approve Consalidated Flnanchal Statements 7 | 2 Against __ Notheld |
Sharehofder Carital & Ril }
ORANGE 5.A . 21/05/2015  Allew Board to Use elegations under item 20 Above in the Event of 2 Fublic Tender Offer 47 53 Not held
TELEPERFORMANCE 5€ 00/05/2015  tssue Shares for Cash ) 55 a3 Not held
SAFRAN SA 23/05/2018  Public Offer . 60 40 Mot held
STMICROELECTRONICS NV 23/05/201%  1ssue Shares for Cazh 5 34 Not held
THE UNITEGROUP PLL 09052019 Issue Shares with Pre-emption Rights 66 | 34 Mot held
Pa. & Remuneration = )
E*TRADE FINANCIALCORPORATICN 02/05/2019  Advisory Vate on Executive Compensation 50 50 st b
ADVANCE AUTO PARTS INC 15/05/2018  Advisory Vote on Eaecutive Gompensation 50 | _s0 fiigt bl
ATLANTIA SPA 20/04/2018  Approve femuneration Poliey _ . 50 50 hint el
RETFLIXINC 06/06/201%  Advisory Vote on Execuilive Compensation 50 50
ARCHER-DANIELS-MIDLAND COMPANY | D1415/2019  Advisory Vote on Exgcutive Compensation 50 S0
Gonstitution of Comaaur, Board & Advisers
ATLANTIASPA 0/04/2013  appore Dieetors (Slave Elacticn) - late 2 d by rstinsionsl Iwescars (hssames o 50 | 50
CIMIZENS FINANCIAL GROUP INC 25/04/2019  Flect Terrance L Lilis 50 50
_ AVERY DENNISON CORPORATION 25/04/2019  Flect Anthary K. Anderson 50_| 50
REGIONS FINANCIAL CORPORATION 24082019 FlectErcc Fast . 50 50
LOCKHEED MARTIN CORFORATICN 25/04/201%  Electlames D. Taickt, Ir. 50 | 50
Merser Acs uisition, Sgles & Finance -
ACS{ACTIVIDADES DE CONSTRUCCION ¥ SERVICIO | 09/05/2019  Issue Converticte Bonds or Wamons 6 | 33 % Nt held
F_ERIiOVIAL S.A 05/04/2018  Approve Total or Partial Sale of Assets of the Senvices DivisTon of the Ferrovial Group, T2 '8 Not held
AMADEUS ITGROUF 18/06/2019  Rights up ta EUR S Billion 57 i3 For, Mot held
DELTSC SEAG . OB/05/Z018  Issue Bonds/Debt Seaurities 291 9 For Not helg
BANCO SANTANDER SA | 12704/203%  Rights up to BUR 30 Billion 1 7 Far. Not held
Gther Com_ans Resolutions
SHAFTESBURY PLC 31/01/2020  Meeting Notificartion-reisted Propasal 68 32 Mot held
TE CONNECTIMITY LTD 11/03/2020  Adjourn Mesting . 62 31 Mot held
UCB SAMY 25/04/201%  Approve thenge-sf-Contral Oawse Re: LTI Plans of the UCB Group . 70 30 Rt held
BOUYGUES 54 25/04/2019  Authorize Boasd Lo Issue Free Warrants with Preemptive Rights During a Publiz Tender Offer 77 23 Rot held
BARRATT DEVELCPMENTS PLC 16/10/201% | Approve Palitical Donatlons 83 16 Rot lisd

Governance & Other Sharebolder Resolutions

UNITED RENTALS INC 7 ) | 08/05/2038  sharehoidar Resoiuian: Written Consent 50 | 49 Not held
THE TRAVELERS COMPANIES INC. 22/05/2019  Shatehoider Resohution: Employment lssues 50 49 Not feld
DOMINION ENERGYINC . 07/05/2015  Approve Soarshalder Prpasal: Palicy to Retuire an Independen: Board Chlr 4z 43 Not hekd
EASTMAN CHEMICAL COM PANY 02/05/2015  Sharsholder Resclutlon: Written Consent 49 50 Not held
PEPSICO INC. 01/05/2018 Introduce dant Chairman Rule a9 49 For
Environmental & Sociall: Focussed Shareholder Reselytlons —
MICROCHIP TECHNOLOGY INCORPORATED 29/0_8/2019 Sharehclder Resolution: Separt on Human Rights Risks In Operations and Supply Chain 51 48 For. Not held
AMPHENOL CORPORATION 22/05/2018  Sharsholdr Reselution on Recruitment and Forced Labor Repart 13 55 “For Not held
DUKE ENERGY CORPORATION 02/05/201% s Repirt Health and Climats Impacts of Coal Use 4] 57 };gr Not held
ROSS STORES INC 22/05/2018 i Gas Emissi 41 59 For Hot held
APPLE INC 26/02/2000 Report dom of and Access to Polic Ex 56 For ot held
Note

Where the voting record has not been provided at the fund level, we have based our analysis on the shares heid
within the Scheme’s pooled funds as at 31 March 2020. This means it is possible that that some of the voles
listed above may relate to companies that were not held within the Scheme’s pooled funds at the date of the vote.



