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Implementation Statement
This Statement sets out how the Trustees’ policies on voting rights and engagement activities, as set
out in the Scheme’s Statement of Investment Principles, have been followed over the year to 31 March
2021.

How voting and engagement policies have been followed
The Scheme invests entirely in pooled funds, and as such the Trustees delegate responsibility for
carrying out voting and engagement activities to the Scheme’s investment managers.
Baillie Gifford, Barings and Legal & General Investment Management (“LGIM”) have all confirmed that
they are signatories to both the Financial Reporting Council’s UK Stewardship Code 2012 and UK
Stewardship Code 2020.
The Trustees, with input from their investment consultant, annually receive and review (through their
Implementation Statement), the voting information and engagement policies of their investment
managers to ensure alignment with their own policies.
Based on the data presented below, the Trustees are comfortable that the actions of the investment
managers are in alignment with the Scheme’s stewardship policies.

Voting Data
The Scheme invests entirely in pooled funds and therefore the Scheme’s investment managers vote on
behalf of the Scheme’s holdings in the pooled funds.
Voting is not applicable to the Baring Global High Yield Credit Strategies Fund and the Liability Driven
Investment (“LDI”) holdings with LGIM as these funds invest only in fixed income assets, which do not
have voting rights. Therefore no voting data for Barings or LGIM LDI is presented for the purpose of this
Implementation Statement.
The Baillie Gifford Multi Asset Growth Fund, which invests across a diverse range of asset classes, and
the LGIM Global Equity Fixed Weight (50:50) Index Fund are included below as the equity holdings of
these funds carry voting rights
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Source: Baillie Gifford, Legal & General Investment Management
Totals may not sum due to rounding.
1 Data for Baillie Gifford is shown for the full year to 31 March 2021, however the Scheme invested in the fund in July 2020.
2 Baillie Gifford do not delegate/ outsource any stewardship activities and all client voting decisions are made in-house in line
with their policy. LGIM use a proxy adviser, ISS, which enables them to vote electronically and also provides LGIM with voting
recommendations. Ultimately, voting decisions are based on LGIM’s voting policies.

Significant votes
The Pensions and Lifetime Savings Association’s guidance currently does not define what constitutes a
“significant” vote, so for this Implementation Statement, the Trustees have delegated to the Scheme’s
investment managers to determine what a “significant” vote is. A summary of the data on key votes
carried out by Baillie Gifford and LGIM over the year to 31 March 2021 is set out on the following page.
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Baillie Gifford Multi Asset Growth Fund

Vote 1 Vote 2 Vote 3 Vote 4

Company name Covivio SA Gecina Merlin Properties
Socimi S.A

Ado Properties S.A.

Date of vote 22-Apr-20 23-Apr-20 16-Jun-20 29-Sep-20
Approximate size of fund's
holding as at the date of the vote
(as % of portfolio)

0.45% 0.34% 0.21% 0.39%

Summary of the resolution Remuneration
Report

Employee Equity
Plan

Remuneration
Report

Amendment of
Share Capital

How the manager voted Against Against Against Against
If the vote was against
management, did the manager
communicate their intent to the
company ahead of the vote?

Yes Yes Yes No

Rationale for the voting decision Baillie Gifford
opposed five
resolutions
regarding the in-
flight and proposed
long-term incentive
scheme because it
could lead to
rewarding under-
performance.

Baillie Gifford
opposed three
resolutions relating
to remuneration as
they do not believe
there is sufficient
alignment between
pay and
performance.

Baillie Gifford
opposed the
resolution to
approve the
Remuneration
Report because of
concerns with
quantum.

Baillie Gifford
opposed the
resolution which
sought authority to
issue equity because
the potential dilution
levels are not in the
interests of
shareholders.

Outcome of the vote Pass Pass Pass Pass
Implications of the outcome Following the AGM

in 2020, Baillie
Gifford informed the

company of their
voting decision and
advised that they

expect more
stretching

performance criteria
to apply to long
term incentives
going forward.

Baillie Gifford have
yet to see

improvements in the
targets so will

continue dialogue
with the company

and to take
appropriate voting

action.

Baillie Gifford have
been opposing

remuneration at the
company since 2017
due to concerns with
the targets applied

to the restricted
stock plan. Baillie
Gifford are yet to

see improvements in
the remuneration
plan however they
continue to engage
with the company to
advise of areas for

improvement.

Baillie Gifford have
been opposing
remuneration at

the company since
2017 and

engaging with the
company on the
issue. In 2020,

Baillie Gifford saw
significant

improvements in
the company's
remuneration

policy, which is a
positive outcome.

Baillie Gifford
opposed the request

to increase
authorised capital

which would permit
share issuance

without pre-emptive
rights, given shares
are currently trading
at a high discount to
NAV and there is no
NAV commitment.
Baillie Gifford have

since sold out of the
stock.

Criteria on which the vote is
considered “significant”

This resolution is
significant because

Baillie Gifford
opposed

remuneration.

This resolution is
significant because

Baillie Gifford
opposed

remuneration.

This resolution is
significant because

Baillie Gifford
opposed the

company reports.

This resolution is
significant because it

received greater
than 20%

opposition.
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LGIM Global Equity Fixed Weight (50:50) Index Fund (GBP Hedged)3

Vote 1 Vote 2 Vote 3 Vote 4

Company name Qantas Airways Limited Whitehaven Coal International
Consolidated Airlines

Group

Lagardere

Date of vote 23-Oct-20 22-Oct-20 07-Sep-20 05-May-20
Summary of the
resolution

Resolution 3:
Approve participation of
Alan Joyce in the Long-

Term Incentive Plan
Resolution 4:

Approve Remuneration
Report.

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.

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

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 Lagardere, as well
as to remove all the
incumbent directors
(apart from two 2019
appointments).

How the manager
voted

LGIM voted against
resolution 3 and

supported resolution 4.

LGIM voted for the
resolution.

LGIM voted against
the resolution.

LGIM voted in favour
of five of the Amber-
proposed candidates
(resolutions H,J,K,L,M)
and voted off five of

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

If the vote was
against
management, did the
manager
communicate their
intent to the
company ahead of
the vote?

Given LGIM’s
engagement, LGIM's

Investment Stewardship
team communicated the
voting decision directly
to the company before
the AGM and provided

feedback to the
remuneration
committee.

LGIM publicly communicates its vote instructions on its website with the
rationale for all votes against management. It is LGIM’s policy not to

engage with their investee companies in the three weeks prior to an AGM
as our engagement is not limited to shareholder meeting topics.

Rationale for the
voting decision

The COVID crisis has had
an impact on the
Australian airline
company's financials. In
light of this, the
company raised
significant capital to be
able to execute its
recovery plan. It also
cancelled dividends,
terminated employees
and accepted
government assistance.
The circumstances
triggered extra scrutiny
from LGIM as they
wanted to ensure the
impact of the COVID
crisis on the company’
stakeholders was
appropriately reflected
in the executive pay
package. In
collaboration with their

The role of coal in the
future energy mix is

increasingly uncertain,
due to the

competitiveness of
renewable energy, as

well as increased
regulation: in Q4 2020

alone three of
Australia's main export

markets for coal -
Japan, South Korea
and China – have

announced targets for
carbon neutrality

around 2050. LGIM
has publicly advocated

for a ‘managed
decline’ for fossil fuel

companies, in line with
global climate targets,

with capital being
returned to

shareholders instead

The COVID-19 crisis
and its consequences
on international
transport have
negatively impacted
this airline company's
financial performance
and business model. At
the end of March 2020,
LGIM addressed a
private letter to the
company to state our
support during the
pandemic. LGIM also
encouraged the board
to demonstrate
restraint and discretion
with its executive
remuneration. As a
result of the crisis, the
company took up
support under various
government schemes.
The company also

Proposals by Amber
were due to the
opinion that the
company strategy was
not creating value for
shareholders, that
the board members
were not sufficiently
challenging
management on
strategic decisions,
and for various
governance failures.
The company
continues to have a
‘partnership limited
by shares’ structure; a
limited partnership,
which means that the
managing partner has
a tight grip on the
company, despite only
having 7% share
capital and 11%
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Vote 1 Vote 2 Vote 3 Vote 4

Rationale for the
voting decision

Active Equities team,
LGIM's Investment
Stewardship team
engaged with the Head
of Investor Relations of
the company to express
their concerns and
understand the
company's views. The
voting decision
ultimately sat with the
Investment Stewardship
team. LGIM supported
the remuneration report
(resolution 4) given the
executive salary cuts,
short-term incentive
cancellations and the
CEO's voluntary decision
to defer the vesting of
the long-term incentive
plan (LTIP), in light of the
pandemic. However,
LGIM’s concerns as to
the quantum of the 2021
LTIP grant remained,
especially given the
share price at the date of
the grant and the
remuneration committee
not being able to
exercise discretion on
LTIPs, which is against
best practice. LGIM
voted against resolution
3 to signal their
concerns.

of spent on
diversification and

growth projects that
risk becoming

stranded assets. As the
most polluting fossil

fuel, the phase-out of
coal will be key to

reaching these global
targets.

announced a 30% cut
to its workforce. On
the capital allocation
front, the company

decided to withdraw
its dividend for 2020

and sought
shareholder approval
for a rights issue of

2.75 billion at its 2020
AGM in order to

strengthen its balance
sheet. The

remuneration report
for the financial year
to 31 December 2019
was also submitted to

a shareholder vote.
LGIM were concerned

about the level of
bonus payments,

which are 80% to 90%
of their salary for

current executives and
100% of their salary

for the departing CEO.
LGIM noted that the
executive directors

took a 20% reduction
to their basic salary
from 1 April 2020.

However, whilst the
bonuses were

determined at the end
of February 2020 and
paid in respect of the
financial year end to

December 2019, LGIM
would have expected

the remuneration
committee to exercise
greater discretion in

light of
the financial situation
of the company, and

also to reflect the
stakeholder

experience (employees
and shareholders).
Over the past few

years, LGIM have been
closely engaging with

voting rights. LGIM
engages with
companies on their
strategies, any lack of
challenge to these,
and with governance
concerns. The
company strategy had
not been value-
enhancing and the
governance structure
of the company was
not allowing the SB to
challenge
management on this.
Where there is a proxy
contest, LGIM engages
with both the activist
and the company to
understand both
perspectives. LGIM
engaged with both
Amber Capital, where
they were able to
speak to the proposed
new SB Chair, and also
Lagardere, where they
spoke to the
incumbent SB Chair.
This allowed them to
gain direct
perspectives from the
individual charged
with ensuring their
board includes the
right individuals to
challenge
management.
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Vote 1 Vote 2 Vote 3 Vote 4

Rationale for the
voting decision

the company,
including on the topic
of the succession of

the CEO and the board
chair, who were long-

tenured. This
engagement took
place privately in
meetings with the

board chair and the
senior independent

director. This
eventually led to a

success, as the
appointment of a new

CEO to replace the
long-standing CEO
was announced in

January 2020. A new
board chair: an

independent non-
executive director, was

also recently
appointed by the
board. He will be

starting his new role in
January 2021.

Outcome of the vote 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 their
view.

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
their ESG-focused
funds and select
exchange-traded
funds were not
invested in the

company.

28.4% of shareholders
opposed the

remuneration report.

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).
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Vote 1 Vote 2 Vote 3 Vote 4

Implications of the outcome LGIM will continue
our engagement

with the company.

LGIM will continue
to monitor this

company.

LGIM will continue
to engage closely
with the renewed

board.

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.

Criteria on which the vote is
considered “significant”

It highlights the
challenges of

factoring in the
impact of the COVID

situation into the
executive

remuneration
package.

The vote received
media scrutiny and
is emblematic of a
growing wave of

green shareholder
activism.

LGIM considers
this vote

significant as it
illustrates the

importance for
investors of

monitoring our
investee

companies'
responses to the

COVID crisis.

LGIM noted
significant media

and public interest
on this vote given

the proposed
revocation of the
company's board.

LGIM provided information on a further 6 significant votes, more details of these votes are available on request.

Engagement data
The Trustees consider it a part of their investment managers’ role to assess and monitor how the
companies in which they are investing are managing developments in ESG related issues, and in
particular climate risk, across the relevant parts of the capital structure for each of the companies in
which the managers invest on behalf of the Scheme.
Engagement is not undertaken for Scheme’s LDI holdings with LGIM. The two main components of LDI
are gilts and derivatives (including swaps). Given that the UK government has no human rights
violations, and has shown a willingness to engage on climate change issues, engagement is not a major
concern when investing in gilts.
Derivatives are contracts which the scheme or LDI pooled fund will trade with banks and ESG factors
can be applied to banks. However, choosing which bank to trade derivatives with is a distinctly different
decision to deciding which bank to buy shares in, whereby ESG factors would be an important
consideration. This is because the derivatives that the pension scheme or LDI fund holds are
collateralised and/or centrally cleared which reduces the risk that if a bank defaults, there is an adverse
effect on the scheme or LDI fund. Engagement therefore has a largely limited impact on the holdings.
The table on the following page summarises the engagement undertaken by each of the Scheme’s
investment managers over the year to 31 March 2021.
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Source: Baillie Gifford, Barings and Legal & General Investment Management
4 Data for Baillie Gifford and Barings is shown for the full year to 31 March 2021, however the Scheme invested in the funds in
July 2020.
*Number of issuers engaged with at a firm level.


