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Appendix 4 - Implementation
Statement (forming part of the
Trustee’s Report)

XPS Investment

The APC Pension Scheme Implementation
Statement for the year ended 5 April 2021

Purpose

This Implementation Statement provides information on how. and the extent to which, the Trustee of the APC Pension
Scheme ("the Scheme”) have followed their policy in relation to the exercising of rights (including voting nights) attached to
the Scheme’s investments, and engagement activities during the yvear ended 5 Apnil 2021 (“the reporting year™). In
addition, the statement provides a summary of the voting behaviour and most significant votes cast during the reporting

year,

Background

In Q3 2019, the Trustee received fraining on Environmental, Socdal and Govemnance ("ESGT) issues from their Investment
Adviser, XPS Investment {"XP5") and discussed their beliefs around those issues. This enabled the Trustee to consider how
fo update the policy in relation to ESG and voting issues which, up until that point, had simply been a broad refiection of
the investiment managers’ own equivalent polficies. The Trustee's new policy was documented in the updated Statement of
Investment Principles dated September 2020.

The Trustee's updated policy

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

The Trustee has delegated responsibility for the exercize of rights (including voting rights) attached to the Scheme’s
investments to the investment managers and encourage them to engage with investee companies and vote whenever it is
practical to do soon financally material matters incduding those deemed to include a material ESG and/or climate change
risk in relation 1o those investments.

Manager selection 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 diimate change nisks may be taken into account in any
future investment manager selection exercises.

During the reporting year, the Trustee introduced the following fund: LGIM Over 15y Gilts Index. This selection exercise

pre-dated the introduction of the updated ESG policy and therefore no such factors were explicitly considered as part of
the process.

Ongoing governance

The Trustee, with the assistance of XP5, monior the processes and cperational behaviour of the investment managers
from time to time, to ensure they remain appropriate and in line with the Trustee s requirement as set out in this
ctatement Further, the Trustee has set XP5 the objective of ensuring that any selected managers reflect the Trustee's view
on E3G (including climate change) and stewardship.
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XPS Investment

During the reporting year, the Trustee has not commissioned a report from XP5 on the extent to which ESG considerations
are incorporated into the investment processes of the investment manager crganisations appointed to the Scheme. The
Trustee recognises that the levei of ESG integration within the investment processes is dependent on the asset class in
question,

Beyond the governance work currently undertaken, the Trustee believes that their approach to, and policy on, ESG matters
will evolve over time based cn developments within the industry and, at least partly, on a review of data relating to the
wvoting and engagement activity conducted annually. Stewardship and ESG matters are therefore regularty discussed at
Trustee meetings.

Adherence to the Statement of Investment Principles

Dwring the reporting 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.

Voting activity

The main asset ciass where the investiment managers will have voting rights is equities. The Scheme has specific allocations
o both public and private equities, and investments in equites will also form part of the strategy for the absolute return
funds in which the Scheme invests. Therefore, a summary of the voting behaviour and most significant votes cast by each
of the relevant investrnent manager organisations is shown below.

Legal and General Investment Management

Voting Information

Legal and General Investment Management Global Equity Market Weights (5050} Index Fund

The manager voted on 99.57% of resultions of which they were eligible out of 50,012 eligible votes.

Investment Manager Client Consultation Policy 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 all 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 {cvil society, academia, the
private sector and fellow investors) are invited to express their views directly to the members of the Investment Stewardship
teamn. 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 enguiri

investment Manager Process to determine how io Vote
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XPS Investment

All dedsions are made by LGIMs 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 glebally 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 manager determine what conshitutes a "Significant’ Viote?

As regulation on vote reporting has recently evolved with the introduction of the concept of “significant vote” by the EU
Shareholder Rights Directive Il LGIM wanis to ensure we continue to help our clients in fulfilling their reporting obligations.
We also believe public transparency of our vote activity is criticai 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 cients for what
we deemed were ‘'material votes’. We are evolving our approach in line 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 consultation (PLSA). This includes but is not limited to:
= 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 dlients 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:
= Sanchon vote as a result of a direct or collaborative engagement;
= Yote linked to an LGIM engagement campaign., in fine with LGIM Investment Stewardship's 5-year ESG priority
engagement themes.

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

If you have any additional questions on specific votes, please note that we publicly disclose our votes for the major markets
on our website. The reports are published in a timely manner, at the end of each month and can be used by dients for their
external reporting requirements. The voting disclosures can be found by selecting "Voting Report’ on the following page:
hitp:/fdocumentiibrany Igim.comy/litlibrary/igfibrary 463150html?reg=internal

Does the manager utilise a Proxy Vioting System? if so, please detai

LGIM's Investment Stewardship team uses 155s "ProxyExchange” electronic voting piatform to electronically vote dlients”
shares. All voting dedisions are made by LGIM and we do not outsource any part of the strategic dedsions. Our use of 155
recommendations is purely to augment our own research and proprietary E5G assessment tools. The Investiment
Stewardship team also uses the research reports of Institutional Voting Information Services (IVIS) to supplement the
research reports that we receive from 155 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 voling instructions. These instructions apply o all markets globaily and seek to uphold what we consider are
minimum best practice standards which we believe all companies globaliy should observe, irespective 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 exampie from direct
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engagement, or expianation in the annual report) that allows us to apply a qualitative overlay to our voting judgement. We

hawe strict monitoring controls to ensure our votes are fully and effectively executed in accordance with our voting policies
by our service provider. This inciudes a reguiar manual check of the votes input into the platform. and an electronic alert

senvice to inform us of rejected votes which reqguire further action.

Top 5 Significant Viotes during the Penod

How did the Investment

Campany waiE Sublect Manager Vote?
About 20% of
shareholders supporied
Resolution 3 Approve resolution 3 and 1%
: " participation of Alan J_c:n_.'te in the I ot agriet resokition supported r_esolutlcn 4
Qantas Airways Limited Long-Term Incentive Plan Liidar § rschaton 4. The meeting results
Resolution 4 Approve highlight LGIM's stronger
Remuneration Report. stance on the topic of
executive remuneration,
in our view.
We will continue our engagement with the company.

The resolution did not
pass, as a relatively small
amount of sharcholders

(4% woted in favour.
However, the

environmental profile of
the company continues
to remain in the

Resolution & Approve capital
e s spotlight in late 2020
protection. Shareholders are
! the company pleaded
asking the company for a report :
on the potential wind-down of Spligie oo
Whitehaven Coal P ; 3 LGIM vated for the resolution breaching mining laws
the company's coal operations, that Ited in
with the potential to return i
g : 3 significant
increasing amounts of capital to y "
environmental hanm'.
shareholders.. E
As the company is on
LGIM's Future World
Protection List of

exclusions, many of our
ESG-fiocused funds — and
select exchange-traded
funds — were not
invested in the company.

LGIM will continue to monitor this company.
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XPS Investment

over the long term, as well as to kee|

p the structure of SB under review.

Resclution 8: Approve
Intermational Remuneration Report’ was ; 28.4% of shareholders
Consolidated Airlines proposed at the company's e uﬁﬁﬂm - opposed the
Group annual sharenclder meeting held ’ remuneration report.
an T September 2020.
LGIM will continue to engage closely with the renewed board.
Ewen though
Shareholder resolutions A to P. gii:?:m:r:udpﬂ:rﬂn
mfg'f;%‘ 3 Df'bm” C;f::i:ﬁ;? Lt | LGIM voted in favour of five of | Amber's candidates, ts
X the Amber-proposed proposed resolutions
the time of engagement A i 7
il ed s et thes candidates (resclutions received approx.
i "“’gjﬁ m";""ﬂa;r i {sng} p H.JK.LM) and voted off five of between 30-40%
rdl e the incumbent Lagardére S8 support, a clear
i : directors {resoluticns B,CE.FG). indication that many
all the incumbent directors (apart
from two 2019 appointments) Aarhoidem e
B g concemns with the board.
(Source: 155 data)
LGIM will continue to engage with the company to understand it future strategy and how it will add vaiue to shareholders

Resolutions 2 and 3, respectively,

Resolution 2 (Approve

Remuneration Report)

received 40.26% votes
against, and 59.73%

. A Rermuneration Re LGIM woted against both votes of su
e et i gﬁm Rﬁmmmﬁ;nm resmutfns_ Resolution 3 tm
Policy. Remuneraticn Policy)
received 4.71% of votes
against, and 95.28%
support.

LGIM continues to engage with companies on remuneration both directly and via IVI5, the corporate governance research
arm of The Investment Association. LGIM annually publishes remuneration guidelines for UK listed companies.

Buffer LLP

Voting Information

APC Pension Scheme

The manager voted on 100% of resolutions of which they were eligible out of 469 eligible votes.

Investment Manager Client Consultation Policy on Voting

XPS Pensions The APC Pension Scheme

45




DocuSign Envelope ID: FOFC8651-4B37-4369-8CF1-919EFBC96EDC

XPS Investment

Ruffer, as a discretionary investment manager, does not have a formal policy on consufting with clients before voting.
However, Buffer can accommodate client voling instructions for specific areas of concerns or companies where feasible.

Investment Manager Process to determing how to Vote

Ruffer’s proxy voting advisor is Institutional Shareholder Services {IS5).

Ruffer have developed their own internal voting guidefines, however Ruffer take into account issues raised by 155, to assist
in the assessment of resolutions and the identification of contentious issues. Although Ruffer are cognisant of proxy
advisers’ woling recommendations, Ruffer do not delegate or outsource our stewardship activities when deciding how to
viote on their dients’ shares.

Each research anaiyst, supported by Ruffer's responsible investment team, reviews the relevant issues on a case-by-case
basis and exercises their judgement, based on their in-depth knowledge of the company. If there are any controversial
resolutions, a discussion is convened with senior investment staff and, if agreement cannot be reached, there is an option
to escalate the decision to the Head of Research or the Chief Invesiment Officer.

How does this manager determine what constifutes a 'Significant’ Vote?

Ruffer have defined “significant votes' as those that they think will be of particular interest to their clients. In most cases,

these are when they form part of continuing engagement with the company and/or where Ruffer have held a discussion

between members of the research, portfolio management and responsible investment teams to make a voting decision
following differences between the recommendations of the company, 155 and Ruffer’s internal voting guidelines.

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

Ruffer do use 155 as an input into their decisions. In the 12 months to 5 April 2021, of the votes in relation to holdings in the
APC Pension Scheme Ruffer voted against the recommendation of 155 B1% of the time.

Top 5 Significant Votes during the Period

Voting Subject
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Viotes for re-election of non-
executive directors

How did the Investment
Manager Vote?

Against 2 non-execuiive
directors

Both re-election
proposals passed with
94% shareholder
approval for votes

Ruffer will continue to vote against the re-election of non-
independence.

executive directors where they have concems about their

Ciga

Votes for re-election of non-
executive directors

Against & non-executive
directors

Re-election proposals
passed with a range of
965-99% sharehoider
approval for votes

Ruffer will continue to vote against the re-glection of non-
independence.

executive directors where they have concems about their

Ocado

Re-election of the Chair of the
Board

We did not re-engage with the
company on this topic as we
made our view clear in a
meeting as well as a letter in
2018,

Re-slection proposal
passed with 96%
shareholder approval for
vote

Ruffer will continue o engage and have a good relationship with the company on many other topics including food waste,
green-house gas emissions, vertical fanming.

Remuneraton policy
passad with 63.8%

Lloyds Bank Vote on remuneration policy Against approval. Long term
share pian passed with
63.7% approval.
Ruffer spoke with the Chairman of Lioyds on this issue after they voted and since then the company has made some

changes to the remuneration of the new CEOQ. Even though these do not address all of Ruffer's concemns, it does make the
remuneration criteria more aligned to shareholder interests.

Mitsubishi Electric

Vote for re-election of
independent director

Against

Re-election proposals
passed with a range of
T6-52% shareholder
approval for votes

Ruffer will continue to engage with Mitsubishi Eleciric to improve the independence of the Board.

| confirm that this Implementation Statement is accurate and representative of the Trustee's investment policies followed

during the year.

Signed:

, Chair of Trustees

Date:
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