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P&O Princess Cruises Pension Scheme 

DC Implementation Statement – 1 April 2020 to 31 March 2021 

 

Introduction 

On 22 June 2021, Ross Trustees Services Limited (“Ross Trustees”) was appointed as the sole 
professional corporate trustee of the P&O Princess Cruises Pension Scheme (the “Scheme”). Prior to 
this date, the Scheme was governed by an alternative corporate trustee, P&O Princess Cruises 
Pension Trustee Limited. References to the “Trustee” within this Statement relate either to the Ross 
Trustees or the P&O Princess Cruises Pension Trustee Limited, as appropriate. 

This document is the Annual Implementation Statement (the “Statement”) prepared by the Trustee of 
the Scheme covering the year 1 April 2020 to 31 March 2021 (the “Scheme Year”). The purpose of 
this Statement is to: 

■ detail any reviews of the Statement of Investment Principles (“SIP”) the Trustee has 
undertaken, and any changes made to the SIP over the year as a result of the review; 

■ set out the extent to which, in the opinion of the Trustee, the Scheme’s SIP required under 
section 35 of the Pensions Act 1995 has been followed during the year; and 

■ describe the voting behaviour by, or on behalf of, the Trustee over the year. 

This Statement relates to the Defined Contribution Section (“DC Section”) of the Scheme 
administered by Scottish Widows and the Additional Voluntary Contribution (“AVC”) benefits under 
the Defined Benefit Section of the Scheme which are administered by Standard Life (collectively 
referred to as the “DC investments”). Both arrangements are closed to new joiners. A separate 
statement has been produced in relation to the Defined Benefit (“DB”) assets. 

A copy of this Statement has been published on a publicly accessible website and can be found at 
https://www.pocruises.com/legal-and-privacy/pensions. 

Review and changes to the DC SIP 

The DC SIP sets out the investment principles and practices the Trustee follows when governing the 
Scheme’s DC investments. It explains the different objectives and risks of the DC funds and the 
Trustee’s approach to responsible investing (including climate change).   

The SIP was reviewed and updated during the Scheme Year, with a revised version being published 
in September 2020. The changes reflected new regulations which required the Trustee to state its 
policies in relation to: 

■ how the arrangement with the asset manager incentivises the asset manager to align its 
investment strategy and decision with the trustees’ policies; 

■ how that arrangement incentivises the asset manager to make decisions based on 
assessments about medium to long-term financial and non-financial performance of an issuer 
of debt or equity and to engage with issuers of debt or equity in order to improve their 
performance in the medium to long-term; 

■ how the method (and time horizon) of the evaluation of the asset manager’s performance and 
the remuneration for asset management services are in line with the trustees’ policies; 

■ how the trustees monitor portfolio turnover costs incurred by the asset manager and how they 
define and monitor targeted portfolio turnover or turnover range; and 

■ the duration of the arrangement with the asset manager. 

https://www.pocruises.com/legal-and-privacy/pensions
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Adherence to the SIP 

This section of the Statement covers the extent to which the Trustee believes it has followed the SIP 
over the reporting period. As the vast majority of DC investments are held within the DC Section and 
the Trustee’s activities have largely related to the DC Section over the period, the Trustee has given 
due focus to this in its reporting. 

Overall, the Trustee believes the policies outlined in the SIP have been adhered to during the 
Scheme Year. Further detail is included in a number of key areas which are set out below. These 
details relate to those parts of the SIP which set out the Trustee’s policies, and not those which are 
statements of fact. 

Investment strategy 

The Scheme’s main DC investment objectives are: 

■ to ensure the individual fund options are suitably invested and managed to maximise the 
return commensurate with an acceptable level of risk; and 

■ to provide members with a diversified range of investment options designed to give members 
the freedom to structure his/her own investment policy to suit his/her individual risk, return, 
liquidity and funding requirements. 

To meet these objectives the Trustee offers members the choice of a range of self-select funds 
covering the key asset classes and three lifestyle strategies which aim to balance an appropriate 
level of risk and return depending on a member’s time horizon until retirement. Each lifestyle strategy 
targets a different retirement objective (drawdown, annuity and cash lump sum). This gives members 
a diversified range of options to meet a range of investment needs and risk/return objectives.  

For those members who did not make an active investment decision when the DC Section opened on 
1 June 2016, the Trustee has selected the drawdown focused lifestyle strategy as the ‘default’ 
investment option under the Scheme. This was selected based on the profile of the membership 
including expected risk tolerance and retirement objectives. The Trustee reviews the default 
investment option at least every three years; the last full investment strategy review took place on 11 
December 2019. 

An interim default strategy review was undertaken during the Scheme Year following a change in the 
DC Section’s contribution structure which came into effect from December 2020. The review noted 
that active members of the Scheme would receive significantly less in employer contributions under 
the new contribution structure resulting in a proportionately smaller DC fund at retirement. Despite 
this, the review concluded that the overall risk profile of the membership remained broadly 
unchanged and the majority of members were still likely to seek to enter a drawdown arrangement at 
retirement. Therefore, the Trustee concluded that the drawdown focused lifestyle strategy remained 
appropriate as the Scheme’s default investment option. The Trustee will review the default 
investment strategy again during the next full investment review scheduled to take place in 2022. 

Expected risk and return 

The Trustee recognises a range of specific investment risks to which DC members are exposed.  
These are ‘Capital risk’, ‘Inflation risk’, ‘Manager risk’, ‘Pension conversion risk’, ‘Currency risk’, 
‘Contribution shortfall risk’, ‘Political risk’ and ‘Liquidity risk’. 

These risks have been mitigated through careful consideration and construction of the investment 
strategy. The Trustee has offered a range of self-select funds with different characteristics, however it 
recognises that not all risks can be fully mitigated.  

The expected risk and return profile of the DC Section fund range was considered in detail as part of 
the last full investment strategy review in November 2019. This review concluded that the default fund 
offered an appropriate risk profile for the mature membership and that the self-select options also 
remained appropriate. 
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The Trustee provides its DC members with an investment guide containing key information on all the 
available funds, which includes an explanation of the risks associated with investing. Members are 
encouraged to review their investment decisions to ensure they are appropriate for their personal 
objectives. 

Professional advice 

The Trustee is aware of the requirement to take professional advice when setting and reviewing the 
DC investment strategy. The Trustee has appointed Willis Towers Watson to provide such advice. In 
accordance with this engagement, Willis Towers Watson provides a triennial strategy review which 
includes recommendations in relation to the default investment option, additional lifestyles and wider 
fund range. 

Investment managers 

The Trustee has selected the Scheme’s DC investment options from a range of pooled funds which 
have been made available under the Scottish Widows platform (DC Section) and Standard Life 
(AVCs). This is a typical structure within a DC context. These pooled funds available under the 
Scottish Widows platform are managed by a number of third-party investment managers. 

The overall suitability of the Scheme’s investment managers is formally reviewed as part of the 
Trustee strategy reviews, with the most recent full strategy review having taken place in 2019.  

Charges are benchmarked annually as part of the Trustee’s assessment of ‘value for members’ the 
last of which was completed in Q2 2021 (for the period 1 April 2020 to 31 March 2021). As part of the 
fee benchmarking process the Trustee considers transaction costs (which result from portfolio 
turnover) and found that these were in line with market averages. The Trustee also noted that the DC 
funds are predominately passively managed and therefore the managers do not have discretion to 
deviate from the relevant benchmark and therefore manage the level of portfolio turnover.  

Performance objectives and monitoring  

The Trustee monitors the performance of the DC Section investment funds via a quarterly report 
prepared by Scottish Widows. This provides the Trustee with a breakdown of the performance of the 
funds against their respective benchmarks. The Trustee also considers long term performance of the 
funds as one element of the Scheme’s triennial DC investment strategy review.  

During the reporting period, all of the passive funds performed in line with their indices. Although the 
L&G Diversified Fund did not perform strongly against its equity comparator, it had performed in line 
with its alternative performance measures including its volatility target.  

The Trustee takes a proportionate approach to monitoring the AVCs with Standard Life given the 
small number of members with investments in these funds. No material issues were identified during 
the reporting period. 

Based on the reviews carried out during the reporting period, the Trustee is satisfied that the 
performance of the investment funds remains consistent with their aims and objectives as set out in 
the SIP. 

Environmental, Social and Governance (“ESG”) considerations 

The Trustee’s direct influence on the fund manager’s policies is limited by the pooled nature of the 
DC investments. The Trustee has therefore chosen to adopt an approach to ESG that is consistent 
with the opportunities and constraints of this position and this is reflected in the SIP. 

The Trustee’s policy is that day-to-day decisions relating to the investment of Scheme’s DC assets 
(including ESG considerations) are left to the discretion of the investment managers.   

However, the Trustee recognises that long-term sustainability issues, including climate change, may 
have a material impact on investment risk and outcomes. Therefore, during the Scheme Year, the 
Trustee has considered its ESG beliefs and has agreed to put in place a framework to monitor how 
the investment managers consider ESG factors in their management of the funds, including their 
voting and engagement behaviour. This framework will be used to monitor the managers on an 
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annual basis to ensure their behaviours are consistent with the Trustee’s ESG beliefs. The Trustee 
will also use this information as a factor when reviewing or replacing any of the Scheme’s DC funds. 

The Trustee will develop this framework over the next Scheme Year and will undertake its first review 
of the managers’ ESG related policies and activities.  

The Trustee also received training on sustainable investing including the options for integrating ESG 
principles into the fund range and monitoring investment manager voting and engagement behaviour 
in the reporting period (March 2021). 

Voting and engagement 

As covered in the previous section, due to the structure of the investments (which is typical within a 
DC context), the Trustee has very limited influence on the investment managers’ voting and 
engagement activities. However, when reviewing the investment managers, the Trustee will take 
account of their approach with respect to sustainable investing including voting policies and 
engagement to ensure they align with the Trustee’s own ESG beliefs.  

The Scheme’s Investment Consultant, Willis Towers Watson, engages managers on areas for 
development, not least around resourcing, and improving the breadth and depth of corporate 
engagements. 

In this section of the Statement, the Trustee has provided information on the voting and engagement 
activities of the Scheme’s DC investment managers over the reporting period. The Trustee has 
focused on the managers and funds that hold the majority of the Scheme’s assets and may look to 
expand this over subsequent reporting periods dependent on emerging practice. 

LGIM 

The Stewardship report for LGIM can be accessed at the following link: 
https://www.lgim.com/uk/en/capabilities/corporate-governance/  

A summary of the voting and engagement activities of the managers is provided in the table below. 
Further information on the manager’s key voting activities is contained in the appendix.  

Fund name Voting activity Examples of the most significant 
votes cast during the period  

LGIM 
Diversified 
Fund 

Number of resolutions where LGIM were 
eligible to vote: 115,604 
 
Percentage of eligible resolutions that 
were voted on: 98.98% 
 
Percentage of votes cast which were 
against a Board’s proposal: 17.71% 

Whitehaven Coal 

Qantas Airways Limited 

 

BlackRock 

The Stewardship report for BlackRock can be accessed at the following link: 
https://www.blackrock.com/corporate/literature/publication/blk-annual-stewardship-report-2020.pdf  

 

 

 

 

 

https://www.lgim.com/uk/en/capabilities/corporate-governance/
https://www.blackrock.com/corporate/literature/publication/blk-annual-stewardship-report-2020.pdf
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A summary of the voting and engagement activities of the managers is provided in the table below. 
Further information on the manager’s key voting activities is contained in the appendix. 

Fund name Voting activity Example of the most 
significant votes cast during 

the period  

SW Aquila 
30/70 Currency 
Hedged Global 
Equity Index 

Number of resolutions where BlackRock 
were eligible to vote: 59,781 
 
Percentage of resolutions that were voted 
on: 95.19% 
 
Percentage of votes cast which were 
against a Board’s proposal: 7.22% 

Exxon Mobil Corp 

 
 
 
 
 
 

SW Aquila 
Emerging 
Markets Equity 
Index 

Number of resolutions where BlackRock 
were eligible to vote: 23,180 
 
Percentage of resolutions that were voted 
on: 96.77% 
 
Percentage of votes cast which were 
against a Board’s proposal: 9.21% 
 

Top Glove Corporation 

 

  



 Page 6 of 11 

Appendix  

The Appendix provides additional detail on the voting and engagement activities for LGIM and 
BlackRock over the Scheme Year. This information has been obtained directly from the managers. 

Legal & General Investment Management (LGIM) – Diversified Fund 

Voting Activities: 

• There were 115,604 eligible votes for the fund over the 12 months to 31 March 2021 

• The manager exercised 98.98% of its votes over the year 

• 17.71% of votes were against management and 0.56% were abstained 

What is LGIM’s policy on consulting with clients before 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 (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 enquiries.  

Please describe whether LGIM has made use of any proxy voter services 

LGIM’s Investment Stewardship team uses the Institutional Shareholder Services’ (ISS) 
‘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. 

Please provide an overview of LGIM’s process undertaken for deciding 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 
globally 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.  
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Please include here any additional comments which are relevant to LGIM’s voting activities 
or processes 

It is vital that the proxy voting service are regularly monitored and LGIM do this through quarterly 
due diligence meetings with ISS. Representatives from a range of departments attend these 
meetings, including the client relationship manager, research manager and custom voting 
manager. The meetings have a standing agenda, which includes setting out our expectations, an 
analysis of any issues we have experienced when voting during the previous quarter, the quality of 
the ISS research delivered, general service level, personnel changes, the management of any 
potential conflicts of interest and a review of the effectiveness of the monitoring process and voting 
statistics. The meetings will also review any action points arising from the previous quarterly 
meeting. 

LGIM has its own internal Risk Management System (RMS) to provide effective oversight of key 
processes. This includes LGIM's voting activities and related client reporting. If an item is not 
confirmed as completed on RMS, the issue is escalated to line managers and senior directors 
within the organisation. On a weekly basis, senior members of the Investment Stewardship team 
confirm on LGIM’s internal RMS that votes have been cast correctly on the voting platform and 
record any issues experienced. This is then reviewed by the Director of Investment Stewardship 
who confirms the votes have been cast correctly on a monthly basis. Annually, as part of our 
formal RMS processes the Director of Investment Stewardship confirms that a formal review of 
LGIM’s proxy provider has been conducted and that they have the capacity and competency to 
analyse proxy issues and make impartial recommendations. 

Most significant vote – Vote 1: Qantas Airways Limited 

Resolution: Resolution 3 Approve participation of Alan Joyce in the Long-Term Incentive Plan 
Resolution 4 Approve Remuneration Report. 

Action: LGIM voted against resolution 3 and supported resolution 4. 

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 we wanted to ensure the impact of the COVID crisis on the 
company’s stakeholders was appropriately reflected in the executive pay package.  In collaboration 
with our Active Equities team, LGIM’s Investment Stewardship team engaged with the Head of 
Investor Relations of the company to express our concerns and understand the company’s views. 
The voting decision ultimately sat with the Investment Stewardship team.  We 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, our 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. We voted against 
resolution 3 to signal our concerns. 

Outcome: 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. 
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Most significant vote – Vote 2: Whitehaven Coal 

Resolution: 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. 

Action: LGIM voted for the resolution. 

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 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. 

Outcome: 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. 

BlackRock – 30/70 Global Equity Index and EM Equity Index 

Voting Activities: 

30/70 Global Equity Index 

• There were 59,781 eligible votes for the fund over the 12 months to 31 March 2021 

• The manager exercised 95.19% of its votes over the year 

• 7.22% of votes were against management and 1.51% were abstained 

EM Equity Index 

• There were 23,180 eligible votes for the fund over the 12 months to 31 March 2021 

• The manager exercised 96.77% of its votes over the year 

• 9.21% of votes were against management and 2.77% were abstained 

What is BlackRock’s policy on consulting with clients before voting? 

BlackRock welcome discussions with clients on engagement and voting topics and priorities to get their 
perspective and better understand which issues are important to them. BlackRock’s Investment 
Stewardship team would not implement the policy themselves, but the client would engage a third-party 
voting execution platform to cast the votes. 

Please describe whether BlackRock has made use of any proxy voter services 

BlackRock subscribe to research from the proxy advisory firms Institutional Shareholder Services 
(ISS) and Glass Lewis. 

BlackRock use Institutional Shareholder Services’ (ISS) electronic platform to execute their vote 
instructions, manage client accounts in relation to voting and facilitate client reporting on voting. In certain 
markets, BlackRock work with proxy research firms who apply their proxy voting guidelines to filter out 
routine or non-contentious proposals and refer to them any meetings where additional research and 
possibly engagement might be required to inform their voting decision. 

 



 Page 9 of 11 

Please provide an overview of BlackRock’s process undertaken for deciding how to vote 

The team and its voting and engagement work continuously evolves in response to changing 
governance related developments and expectations. BlackRock’s voting guidelines are market-specific to 
ensure they take into account a company's unique circumstances by market, where relevant. BlackRock 
inform their vote decisions through research and engage as necessary. Their engagement priorities 
are global in nature and are informed by BlackRock’s observations of governance related and 
market developments, as well as through dialogue with multiple stakeholders, including clients. 
BlackRock may also update their regional engagement priorities based on issues that they believe could 
impact the long-term sustainable financial performance of companies in those markets. BlackRock 
welcome discussions with clients on engagement and voting topics and priorities to get their perspective 
and better understand which issues are important to them. As outlined in their Global Corporate 
Governance and Engagement Principles, BlackRock determines which companies to engage 
directly based on an assessment of the materiality of the issue for sustainable long-term financial 
returns and the likelihood of our engagement being productive. BlackRock’s voting guidelines are 
intended to help clients and companies understand their thinking on key governance matters. They are 
the benchmark against which BlackRock assess a company’s approach to corporate governance and the 
items on the agenda to be voted on at the shareholder meeting. BlackRock apply their guidelines 
pragmatically, taking into account a company’s unique circumstances where relevant. They inform their 
vote decisions through research and engage as necessary. If a client wants to implement their own 
voting policy, they will need to be in a segregated account. BlackRock’s Investment Stewardship (BIS) 
team would not implement the policy themselves, but the client would engage a third-party voting 
execution platform to cast the votes. 

Please include here any additional comments which are relevant to BlackRock’s voting activities 
or processes 

No response provided. 

Most significant vote – 30/70 Global Equity Fund 

Exxon Mobil Corporation 

Item 1.2: Elect Director Angela F. Braly  

Against Director Angela F. Braly for insufficient progress on TCFD aligned reporting and related action. 
According to Exxon’s disclosures, the company’s Public Issues and Contributions Committee oversees 
operational risks such as those relating to employee and community safety, health, environmental 
performance, including actions taken to address climate-related risks, security matters, and reviews and 
provides advice on objectives, policies and programs related to political and other contributions. Ms. Braly 
is the Chair of Public Issues Committee, and as such, BIS holds her accountable for lack of progress in 
driving greater action on climate risk in line with TCFD (Task Force on Climate-related Financial 
Disclosures) guidance, SASB (Sustainability Accounting Standards Board) recommendations, and BIS’ 
feedback over several years.  

Item 1.4: Elect Director Kenneth C. Frazier  

Against Director Kenneth C. Frazier for insufficient progress on TCFD aligned reporting and related 
action, and for failure to provide investors with confidence that the board is composed of the appropriate 
mix of skillsets and can exercise sufficient independence from the management team to effectively guide 
the company in assessing material risks to the business. We look to the Lead Independent Director and 
the Nominating and Governance Committee Chair for oversight of board composition and independence. 
This includes ensuring that the board is made up of directors with the right mix of skillsets and experience 
and who have sufficient leeway to exercise judgment that is independent from management to provide 
unfettered guidance to them. In this instance, we do not believe that the Exxon board has demonstrated 
that it is exercising its independent judgment in advising and overseeing management in assessing and 
disclosing material risks to the business relating to climate. In addition, we believe that having more 
directors with oil and gas industry experience would bolster the board’s ability to act independently. As 
such, we are holding Mr. Frazier as the Lead Independent Director and Chair of the Nominating and 
Governance Committee, accountable. We also hold Mr. Frazier, as Lead Independent Director, 
responsible for lack of progress in driving greater action on climate risk in line with TCFD guidance, SASB 
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recommendations, and BIS’ feedback over several years. We supported all other directors and routine 
management items on the 2020 ballot. 

Shareholder Proposals  

We voted in Favour of the following proposal:  

Item 4: Require Independent Board Chair  

For the Independent Chair proposal on account of our belief that the board would benefit from a more 
robust independent leadership structure given the concerns noted below. The non-binding shareholder 
proposal requests that the company establish an Independent Board Chair position in place of the 
present Lead Independent Director structure by appointing one of the independent members of the board 
to the Chair position. The Independent Chair proposal would be phased in for the next CEO transition. 

BIS typically defers to the board to establish the appropriate structure of governance. Our governance 
and voting guidelines do not normally necessitate an Independent Chair so long as there is evidence of 
strong independence in the boardroom that is facilitated by a Lead Independent Director. We 
acknowledge that the company has strengthened its disclosures around the stated roles and 
responsibilities of the Lead Independent Director. We also recognize that Mr. Frazier, Chair of the 
Nominating and Governance Committee, stepped into the Lead Independent Director Role this year. 
Nonetheless, we remain concerned about the board’s responsiveness to shareholder feedback and 
concerns regarding climate risk management, and do not have confidence that an enhanced role on 
paper will lead to a demonstrable increase in independent leadership.  

This concern is also reflected in the fact that BIS took voting action in 2017 and 2019, including voting 
against both Mr. Frazier and former Lead Independent Director Steven Reinemund. However, we have 
still not seen the substantive action we would expect given the material climate risks facing the company, 
and the concern expressed to the company by investors, including BlackRock.5 In our view this lack of 
progress on robust greenhouse gas emissions reduction target setting and disclosure is a symptom of 
board independence issues. This now warrants an escalation in our approach, to encourage more 
independent leadership in this particular boardroom. 

Most significant vote – EM Equity Index 

Top Glove Corporation Bhd. 
The company has been the subject of intense scrutiny over various labour-related and human rights 
issues in its supply chain since 2018. Whilst we acknowledge the board and management’s willingness to 
engage with the BIS team, as well as the steps the company has taken in response to some of the 
controversies, the COVID-19 pandemic has exposed severe shortcomings in management and oversight 
of worker health and safety-related issues. Despite the board and management’s reassurance that 
COVID-19 preventive measures have been implemented since the start of the pandemic, a quarter of its 
workers have since been infected with the virus, with one associated death. The investigations conducted 
by MoHR (Ministry of Human Resource) and US CBP (Customs and Border Protection), together with the 
whistleblower’s account and other media reports, have shown that Top Glove’s workers live in dense, 
unsuitable accommodations with a lack of proper ventilation and physical distancing – a stark contrast to 
what the board has conveyed to shareholders. Given Top Glove’s role as a leading Personal Protective 
Equipment (PPE) manufacturer, we view the board’s ineffectiveness in COVID-19 mitigation and 
inadequate oversight of worker health and safety issues as especially egregious with potentially serious 
implications for its reputation as a supplier of such equipment to hospitals around the world. As the 
COVID-19 pandemic ravaged the region, the board failed in a key aspect of its oversight responsibility 
given that it did not identify and set policies to manage risks including the health and safety of workers 
living in its dormitories. This is particularly surprising given the enhanced awareness and attention to the 
company’s worker safety issues since 2018. As such, BIS voted against the re-election of six 
Independent Non-Executive Directors (INEDs) and a separate proposal for Senior Independent Director 
Lim Han Boon to continue in office as an INED: (i) Item 1: Elect Lim Han Boon as Director (ii) Item 2: 
Elect Rainer Althoff as Director (iii) Item 3: Elect Noripah Kamso as Director (iv) Item 4: Elect Norma 
Mansor as Director (v) Item 5: Elect Sharmila Sekarajasekaran as Director (vi) Item 6: Elect Lim Andy as 
Director (vii) Item 11: Approve Lim Han Boon to Continue Office as Independent Non-Executive Director. 
Given the gravity of the situation and the material failure in oversight by the board, BIS voted against the 
re-election of the current members of the Board of Directors. We also intend to hold other incumbent 
directors not on ballot at this AGM accountable by voting against their re-election at future shareholder 
meetings. We will continue to engage with the company to assess the measures that are taken towards 
the resolution of the US CBP and MoHR investigations, how it is meeting its various commitments to 
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improve labour rights and workers’ accommodation, and how it is addressing health and safety-related 
issues. 

 


