The Allen & Overy Pension Scheme
Trustee’s Report

Implementation Statement

Allen & Overy Pension Scheme (“IS”)
Scheme Year End — 31 December 2023

The purpose of the Implementation Statement is for us, the Trustee of the Allen &
Overy Pension Scheme, to explain what we have done during the year ending 31

December 2023 to achieve our policies and objectives as set out in the DB and
DC Statements of Investment Principles (“SIPs”").

It includes:

1. Asummary of any review and changes made to the SIPs over the year
2. How our policies in the SIPs have been followed during the year; and
3. How we have exercised our voting rights or how these rights have been

exercised on our behalf, including the use of any proxy voting advisory
services.

Qur conclusion

Based on the activity we have undertaken during the year, we believe that the policies set out in
the SIPs have been implemented effectively.

In our view, most of the Scheme's material investment managers were able to disclose adequate
evidence of voting and/or engagement activity, and the activities completed by our managers align with
our stewardship expectations and policies as set out in the SIPs.

Where managers have been unable to provide the requested information, we are engaging with these
managers to set expectations regarding the provision of this data in the future and encourage
improvement in future reporting.

Managers who have been unable to provide any information will be the first priority, followed by those
who have only been able to provide partial information e.g., engagement information only at a firm level
rather than fund-specific engagements.
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1.Changes to the SIPs during the year

We have separate Statements of Investment Principles for the DB and DC
Sections of the Scheme.

For the DB Section, we undertake a review of the SIP at least annually with
support from our investment consultant.

The DB section was updated in Q4 2023 following the successful implementation
of the updated investment strategy agreed as a part of the 2023 strategy review.

For the DC Section, our policy is to review the SIP at least every three years, or
without delay after any significant change in investment policy or member
demographics.

We updated the DC Section SIP on 12 May 2022 to reflect the various investment
changes that were implemented to the lifecycle strategies on 10 November 2021.
Further information on the specific changes made to each lifecycle strategy can
be found in the annual Chair's Statement located here along with the Scheme's
latest SIPs: hitps:/iwww.myallenoverypension.comllibrany/AOLibMemComm.asp
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2. How the policies in the SIPs have been followed

in the table below we set out what we have done during the year to implementi
i our poficies and achieve our objectives as set cut in the DB and DC sections”

' 51Ps.
e ‘The current investment strategy as set out in the SIP was agreed with the Trustes
it Strategy ifollowing a detailed review and advice from our investment consultant, Aon, and

following & subseguent consultation with the Employer regarding a change in
inwestment strategy due to divergence from the strateqgic asset allocation as explained
| below.

in Q2 of 2023, a strategy review was camied out to realign the strategy towards the
iSchem&'s long-term goals following the gilt market volatility. The aims of the review
‘were to restore expected retumn as far as possible whilst reducing risk and improving
s the efficiency of the portfolio. However due to the property mandate being gated, the
istra'tagic portfolic could not be implemented immediately, resulting in the nesd for an
‘interim portfolio appropriate for the short term. We had consuited with the Employer
: regarding the changes in investment strategy.

In early Q4 2023, the first step towards implementing the updated investment strategy
rwas completed. The first phase was rebalancing the asset allocation with the net
iredemptiﬂn proceeds being utilized to invest into Insight High Grade Asset
: Backed Securities (ABS) Fund, given our advisor's positive outicok on ABS.
: This was completed in October 2023.

' The second phase, which requires receiving the full redemption from the BlackRock
: property mandate (which is gated), is scheduled throughout 2024 and involves adding
il‘urﬂ'ler funds into the Insight ABS fund in addition to adding liquid diversifiers into the
| portfolio, to enhance both diversification and efficiency in the portfofio.

(i Implementation and

ongoing monitoring

‘We appointed Aon as our investment consultant in relafion to the funds within the:
iDEﬁned Benefit Section. We have a number of direct investments in pooled funds :
: managed by the investment managers. Acn provides formal advice on the suitability ofi
 the direct investments, Section 36 of the Pensions Act 1995, ahead of investment and!
provides ongoing monitoring of the suitability.
Investment monitoring takes place on a quartery basis with monitoring reports being
'provided to us by our investment consultant, Aon. We receive these reports on a!

guarterly basis which monitor the performance, strategic asset allocation and riski
management of the Scheme’s investments. The report includes: :

= Absolute performance and performance relative to the benchmark over li1e
: quarter, one year and three-year periods;

i- Asszet allocation relative to the sirategic asset allocation;

i- An overview of Aon's ratings of the investments and detailed commentary fﬂr
: any major developments; and :

i' Economic market review and outlook.

THii: Risk .

: Please refer to "Implementation and ongoing monitoring” for further details on how risks
:within the Scheme are monitored and reported. In addition to the regular monitoring, |
iwe review the risk within the investment strategy as part of the investment strategr_.li
: review camied out triennially alongside the actuarial valuation. :
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{iv: Arrangements with :

asset managers

We are supported by Aon in monitoring the activity of Scheme investments. As n-:rted
|n “Implementation and ongoing monitoring”, we receive investment monitoring repuns
!on a quartery basis, which include Aon’s ratings of the investments and include ESG
r.a‘nng-:. for each manager when available.

:Fuuns Investment Manager Research (IMR”) Team is responsible for researching, :
i rating and maonitoring investment managers across all asset classes. This includes
| S0Me aspects on the manager's alignment with Trustee policies generally, for example, |
: whether the manager is expected to achieve its performance ohjective and a review of |
| its approach to ESG issues. IMR mests with each of buy rated managers on a guarteriy |
! basis to receive an update on the portfolio, performance and any major developments. |
: Fnlrﬂwmg discussions with the manager, IMR reviews each sub-component rating anl:f-
 overall rating. :

! In addition to regular menitoring, IMR performs a deep dive review of every buy raledé
 manager triennially. It also meets with managers on an ad-hoc basis if thare are ;
! significant changes to any monitoring points which raise concem (changes o
! investment team, poor performance, iz ).

iMhﬂugh IMR does not rate the Acn Sustainable Multi-Asset Credit Fund, it rates Ihe
: underlying managers in the Fund.

: We are in the process of gathering the cost information of our investments to provide |
' a consolidated summary of all the investment costs incurred for the investments owver !
: 2023 which will be compared with data from 2022 This will include a breakdown of the |
i costs into their varous component parts, including the costs of buying and selling :
s assets (transaction costs) incumed by the underlying managers. This disclosure was !
i produced in fine with the requirements of the Competition and Markets Authority on !
ﬁl:futuar_.r management cost disclosures. i

| We will receive and review this report on &n annual basis. The 2023 report is Eﬁ'ledujed
: to be discussed at the Q2 2024 meeting.

B. DC/AVC Section

: ' The Defined Contribution ('DC") section of the Scheme invests via an insurance |
i policy held on the UK Institutional Trustee Investment Plan investment pla!ﬁ:rm
1:hal. is managed by abrdn (formerly Aberdeen Standard Investment).

Legac:y additional voluntary contribution [(AVIC) amangements are also held.

T["IE'S.E were setup for members of the Defined Benefit section o pay AWVCs. Lln1t-

! linked funds are invested in the same policy as the DC Section of the Sc-heme

wﬂ:h abrdn. The Trusiee holds separate with-profits arrangements that arel
managed by Prudential and Aviva. The AVC amangements are now all "Closed” :
FH:I|IEE5 Members who opted to transfer from the DB Section to the DG Eeclmn

: can still choose to invest in the Prudential and abrdn investment vehicles.

-The DC Section |5 used as a Qualifying Scheme for auto- enrl:ulment purpaEEE'

. anary default arrangement: The Multi-Asset Lifecycle Strategy is for
members who join the DC Section of the Scheme and do not choose an
investment option for their contributions. Members can also choose to invest

in this strategy.

'« Secondary default arrangement: The Standard Life Deposit and Treasury
Pension Fund was designated a secondary arrangement in April 2020, :
following the temporary suspension of Standard Life Pocled Property Pension |
Fund due to the Covid-18 pandemic. The temporary suspensicn of the
Property Fund prevented members’ contributions from being paid into it
Members who were impacted by this and did not select an alternative fund

had their contributions redirected to the Standard Life Deposit and Treasury
Pension Fund by the Trustee.

Further information about the primary and secondary default arrangements can be found in the Chair’s Statement.
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iMembers have the opporunity to place their DC investments in either a ‘|IEEG]I13]EI
slrategy or into a range of individual funds available via a self-select arrangement.

1 i Implementing and
! Monitering a suitable |

ivestment stmiepy ; ‘We have made three lifecycle strategies available to members — the Mul'u-.ﬂnssel:

erecyde Strategy (the primary default arrangement), the Anmuity Lifecycle Strategy
:.EII'Id the Cash Lifecycle Strategy.

:I.'Iembem who choose to invest their DC pension coniributions into the self-select;
iarrangement are able to choose from a range of funds that cover a number of different :
iasset classes, enabling members to construct a portfolio to meet their individual i
:in'.re5u'ne-n!. objectives and constraints. During the Scheme year to 31 December 2023, )
iwe made 13 self-select funds available to members. The Standard Life Pooled Property |
iPensicn Fund and the Lionirust UK Equity Fund are also available to existing memherE
'|m.re-5l.ed in these funds but they are closed to new investments.

'Further information about the investment arrangemeants available o DC Senuun
‘members can be found in the annual Chair's Statement.

i Over the course of the Scheme year, we monitored the individual funds that are offered |
ithrough the DC Section against their respective benchmarks and performance
'cb]ecthE via guartery investment menitoring reports received from the Scheme's DC |
:IH'."EEI:I"I'FE'TI!. consultants (Aon).

iThEEE reporis include information on both the short and long-term performance of each ! :
‘fund relative to their objective as well as a red. amber or green (RAG") status to indicate |

ywhether funds were delivering in line with their objectives.

1A number of the active and passive managed funds that are used by the DC Section ;
'are also monitored by Aon’s Investment Manager Research (IMR”) t2am on a quarnery |
ibasis. We will be notified by Aon should any of the monitored funds be impacted 1:|].r.
'anj.r maierial events or if the overall ratings assigned to the monitocred funds are.
.changed by the IMR team.

[Dver the course of the Schems year to 31 December 2023, we were notified of the
following by Aon:

;'- The Vanguard passive equity strategies have mowved 0 buy rated after mot

. previously being rated. It was noted that Vanguard has demonsirated an ability to

. provide & broad platform of passive equity products which closaly track their

. respective indexes. The large size of the manager's passively managed equity

! assets and its unigue cwnership structure allow Vanguard to minimize costs and
cffer its indax funds at attraetive prices. Aon noted they believe Vanguard is among
. the best in class within the passive squity manager universe.

+In addition to the quarerly imvesiment monitoring reporis, we also undertake an in-;
: depth review of the Scheme’s investment strategy at least every three years. The most
: recent investment strategy review was completed on 28 November 2022

aﬁ Ensuring rea-sfuvnablei : Over the year to 31 December, we have established a separate, in-depth cost-benefit
i costs and charges . : analysis frarnework for the DC Section in order to assess whether the Scheme

: provides good value for members. The outcome of this assessment is reporied in a

: separate document, a summary of which can be found in the annual Chair's

: Statement The analysis includes consideration of both exphicit and implicit charges
and & comparison versus costs in the wider market as well as wider benesfits DC

» mambers recerve through the Schems.

:The latest assessment, which was completed for the period to 30 September 2023,
: concluded that both the primary and secondary default arrangements were well

: below the charge cap of 0.75% p.a., and that the charges associated with the .
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investment options available through the DC Section offered good value for
members. The analysis concluded that the charges on the Aviva and Prudential AVC
arrangements were in line with other similar legacy arrangements but higher than the
funds offered in the DC Section of the Scheme and provided reasonable value for
members.

ili: Reviewing investment
consultant's performance

Since 1 October 2022, we have been legally required to assess the performance of our
investment consultants against objectives at least every 12 months. Additionally, the
objectives themselves must be reviewed al least every three years or without delay
after any significant change in investment policy. Compliance with these requirements
is monitored by the Pension Regulator via the Scheme Return.

During the Scheme year, we deem our DC investment consultants to have performed
in line with our expectations and needs.

We reviewed the investment consultant objectives on 23 June 2022 and agreed that
the objectives sel remain appropriate. The objectives are due to be reviewed again by
23 June 2025.

iv: Risk

Please refer to section 2.B. *Implementing and Monitoring a suitable Investment
strategy” above for further details on how risks within the Investment Strategy are
monitored and reported.

In addition to the regular monitoring, we review the risks within the investment strategy
as part of the triennial Investment Strategy Review.

Following a period of heightened volatility, we considered the impact of the markst on
members' returns at different stages to retirement. We undertook an exercise of writing
to members at different stages of their pension savings journey to inform them of
markel conditions, their investment strategy, and the impact of market conditions on
the investment strategy. Members were encouraged to assess whether their selected
investment decision continued to align with their retirement objectives.

C. Joint DB and DC/AVC Policies

Some policies and objectives that we have in place are consistent across the
Scheme's DB and DC Section SIPs. This predominantly relates to policies and
objectives on Responsible Investment.

i: Responsible Investment
- Financially Material
Considerations

We recognise thal environmental, social and govemnance (*ESG”) risk factors,
including climate change may negatively impact the value of investments held if not
fully understood and evaluated properly.

In order to take these risks into account, we reviewed ESG ratings for the funds used
by the Scheme as part of the quarterly investment monitoring reports received over
the Scheme year for both the DB and DC Sections of the Scheme. The ESG ratings
focus on a set of principles and whether the fund manager's overarching approach
has successfully integrated ESG factors within those principles.

For the DB section of the Scheme, manager selection relies on the ESG ratings
provided by the Investment Consultant and its research team who provides ratings for
managers.

For the DC Section of the Scheme, we agreed our investment consultant's
recommendation o add the abrdn Sustainable Index Fund to the self-select
arrangement once an insured version of the fund becomes available on the
investment platform used by the Scheme.

We have incorporated ESG-related risks, including climate change, into the
Scheme's risk register as part of ongoing risk assessment and monitoring.

18



The Allen & Overy Pension Scheme

Trustee’s Report

Implementation Statement (continued)

{ii: Responsible Investment ; : With the help of our invesiment consultants, we have collated and reviewed the :

i — Stewardship (Voting
-and Engagement)

voting and engagement activity of each individual fund manager over the course of |
the Scheme year as par of the production of the annual Implementation Sl:a’tement :

i Details of this review can be found in Section 3 of this Statement

{iii: Responsible
|r‘|'|.I'E5|InE'|'Il — Membsars'
wews and Nnn—FmancraI
Facm:lrE

For the DB Section, in setting and implementing the Scheme's investment strategy

e do not explicitly take into account the views of Scheme members and !
‘beneficiaries in relation to ethical considerations, social and environmental impact, or |
ipresent and future quality of life matters (defined as "non-financial factors™). :

!We believe that the DC Section has provided a range of investment options that :
‘enable members to construct a portfolio that satisfies their investment objectives and :
iconstraints based on analysis of the Scheme’'s membership profile (further
‘information given in Section 2.B.i “Implementing and Monitoring a suitable investment;
istrategy” above). !

iRegarcling member views on ESG matters {including non-financially material:
considerations), our policy is to give due consideration to any member feedback!
ireceived. )
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3. Stewardship and the exercise of our voting rights

Good asset stewardship means being aware and active on
voling issues, corporate actions and other responsibilities
tied to owning a company’s stock. We believe that good
stewardship iz in the members’ bezt interests to promote
best practice and encourage investee companies to access
opportunities, manage risk appropriately, and protect
shareholders’ interests. Understanding and monitoring the
stewardship that investment managers practice in relation to
the Scheme's investments iz an important factor in deciding
whether a manager remaing the right choice for the
Scheme.

“Voting rights are attached to listed equity shares, including
equities held in multi-asset funds. We expect the Scheme’s
equity-owning investment managers to responsibly exercise
their voling rights.

Voting statistics

What is stewardship?

Stewardship is investors using their influence over
current or potential invesieesfissuers, policy
makers, service providers 2nd other stakeholders
to create long-term value for clients and
beneficiaries leading to sustainable benefits for the
economy, the envirenment and society.

This includes prioriiising which Environmental
Socigl Govemance {"ESGT)issues o focus on,
engaging with investeezfizssuers, and exercising
voiing nghts.

Differing ownership structures means siewardship
practices often differ between a3sat classes.
Souree: UN PRI

The table below shows the voting statistics for each of the Scheme's matenal

funds with voting rights for the year to 31 December 2023.

Why is voting imporiant?

oting iz an essenfial tool for listed equity investors ta

communicate their views 1o a company and input info key business

decizions. Resolutions proposed by shareholders increasingly

relate to social and environmental issoes

%% of % of votes
Number of resolutions resolutions against % of votes
Section eliﬂih‘be to vote on voted management abstained from
DB :;Sf: Wadd Eguiy index 37,810 09.0% 20.9% 0.1%
Minety COne Global Multi-
Asset Sustainable Growth 1.081 09.8% 7.3% 0.0%
Pension Fund
Schroders Intermediated
Diversified Growth Pension 14,227 B3.8% 11.0% 0.4%
Fund"
be \feritas Global Focus Pension 400 08.8% 0.1% 0.7%
Fund"
Vanguard FTSE UK All Share
Index: Persion Fund® 10,235 B2.8% D.7% 0.0%
Standard Life Overseas :
Nof provided
Tracker Pension Fund e
Standard Life Global Equity 7
50:50 Tracker Pension Fund o el pro
Sowrce: Managers. The Scheme invests via an insurance policy held on the UK Insttutional Trustee

Invesiment Fian investment platform that is managed by abrdn (formery Aberdeen Standard Life

Invesiment].

*The voting stalisfics provided by Schroders, Veritas and Vanguard sugges! that absiained vofes
are heing counted 35 voles against mansgement resuifing in double counting within the voting
stafistics. The sum of Voles supporting Wanagement, Voles against Management” and Vofes

abstained” adds wp to more fhan 100%.

20



The Allen & Overy Pension Scheme

Trustee’s Report

Implementation Statement (continued)

EUSE of proxy voting advisers

! Many investment managers use proxy vofing advisers to help them fulfil their! :Why use a proxy 'u'ming'
stewardship duties. Proxy voting advisers provide recommendations to adviser?

s institutional investors on how to vote at sharehelder meetings on issues such! i
i as climate change, executive pay and board composition. They can also : Outsourcing vofing activities |
| provide voting execution, research, record keeping and other services. iio oy advisers enables |
‘managers that invest in
! Responsible investors will dedicate time and rescurces towards making their | ‘ thousands of companies to :
i own informed decisions, rather than solely relying on their adviser's Eparﬂc:pzﬂe in many more
ireux-mmend.aﬁqns. i votes than they would

vwrithout their support.

iTh\E table below describes how the Scheme's managers use proxy voiing

‘ advisers.
| Description of use of proxy Fdﬁh'j'éiﬁis’-éi{ii'
| (in The Managers’ own words)
: Legal & General : | LGIM's Investmant Stewardship team uses [55's 'P'n:-:qr Exchange’ ebectronic voting platform to .
! Investmant : Iebcu'onlnaltr vote clients’ shares. All voting decisions are made by LGIM and we do not outsource |
. Management » any part of the strategic decisions. To ensure our proxy provider voles in accordance with cur
HLGIMY : : position on ESG. we have put in place a custom voting policy with specific voting instructions. :

! We make use of the IS5 Proxy Exchange research service for all vobing. IS5 provide us with

: research recommendations and recommendations based on our intemal voting policy. We mnslder

: and discuss this with the mvestment teams that hold the issuer to make a decision in the best :
. mterest of the shareholders {which may differ from IS5 & management recommendations ). We cast} :
s our vote via the 135 voting platiorm. '
! Institutional Shareholder Serices {155} act as our one semvice provider for the processing of all
: proxy votes in all markets. 155 delivers vote processing through its Internet-based platform Proxy

: Exchanpe. Schroders receives recommendations from 155 in line with our own bespoke guidelnes. | :
! In addition, we receive IS5s Benchmark research. This is complementad with analysis by our in ;
E house ESG specialists and where appropriate with reference to financial analysts and portfolio

| managers.

i Wentas Asset LUVAM [[Fhas appointed, Institotional Shareholder Sennices [*1557) for vote execution and puhcy
Managemen't ["WAM"} ; : application.

' Vanguard Investment Stewardship utilizes the Instibstional Shareholder Services (155) Proxy !
“anguard: : Exchange platform for the execution of our votes. We have developed a robust custom policy that
R e ! {155 has implemented on our behaff along with rigorcus controls and oversight mechanisms to :
! ensure the accurate application of the Vanguard poficy.

Significant voting exampies 5

ETO illustrate the wvoting activity being camed ocut on our behalf, we asked the

: 3cheme's investment managers to provide a selection of what they consider
: to be the most significant votes in relation to the Scheme’s funds. A sample uf
1:hese significant votes can be found in the appendix on page 24.
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Our managers’ engagement activity

Engagement is when an investor communicates with cumrent {or potential)
investes companies (or iszuers) to improve their ESG practices, sustainability
outcomes or public disclosure. Good engagement identifies relevant ESG
issues, seis objectives, tracks resulis, maps escalation strategies and
incorporates findings into investment decision-making.

The table below shows some of the engagement activity carried out by the
Scheme's material managers. The managers have provided information for the
most recent calendar year available. Some of the information provided iz ata
firm-level i.e. i3 not necessarily specific to the funds invested in by the Scheme.

Section Funds

Number of engagements Themes engaged on at a fund-level

Fund Firm
specific level

LGIM World Equity

Environment - Climate Impact Pledge; Climate Change

:Eie:eigt:-ledged 73 e Govermnance - Remuneration; Board Compositon
Other - Corporate St
DB .nd Unhedged) s B Sy
BlackRock UK Not provided, the mansger siated fthat the Fund does not hold publicly lizted securifies, hence
Property Fund they do nof produce engagement report
Environment - Climate change
HNinety One Giobal Social - Supply chain management. Conduct and culiure
Mult-Assat 83 483 Govemnance - Board diversity, skills and experience, Cuttural work
Sustainable Growth practices, Remuneration
Pension Fund Strategy. Risk and Communication - Corporate strategy, risk
management
Environment - Climate alignment — decarbonising and minimising
Schroders emissions, Climate risk and oversight, Nature-related risk and
Intermediated 1402 8724 management, Deforestation
Diversified Growth : k Social - Corporate culture and oversight of human capital
Pensicn Fund Govemance - Executive remuneration, Boards and management
Cher - Purpose, strategy and capital allocation
Environment - Climate change
Social - Human and labour rights {e.g. supply chain nghts,
‘Wertas Global Focus g 24 community relatioms), Human capital management (e.g. inclusion &
Pension Fund diversity, employee terms, safety)
oc Govemnance - Leadership — ChaiflCED

Strategy, Financial and Reparting - Capital allocation

‘Vanguard FTSE UK
All Share Index
Pension Fund

Not provided

Standard Life Global

Egquity 50:50 Tracker
Pensicn Fund

Not provided

Standard Life
Oiwerseas Tracker
Pension Fund

Not provided

Standard Life

Corporate Bond
Fund

Not provided

Standard Life Index
Linked Bond
Pensiocn Fund

Not provided

Source: Managers
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: At the time of writing, the following managers did not provide all the information
‘= 'Standard Life did not provide any information requested. |
= Vamguard did mot provide any engagement information requestad. :
= LGIM did provide fund level engagement information but not in the indusiry |
] standard Investment Consultants Sustainabiity Working Group (TICSWGET)
: template. Additionally, the manager did not provide any firm level {
i engagement information.

: This report does not include commentary on certain asset classes such as !
! liability driven invesiments, gilts or cash because of the limited materiality of :
: stewardship to these asset classes. Further this repor does not include the

! additional voluntary contributions ("AVCs") due to the relatively small prupnr!:cln.
 of the Scheme’s assets that are held as AVCs. :
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Appendix — Significant Voting Examples

In the table below are some significant vote examples provided by the Scheme’s managers. We consider a
significant vote to be one which the manager considers significant. Managers use a wide variety of criteria to
determine what they consider a significant vote, some of which are outlined in the examples below

LGIM World Equity
Index

LGIM World Equity
Index

Company name

Date of vote

Approximate size of
fund's/imandate’s holding as at
the date of the vote (as % of
portfolio)

Summary of the resclution
How you voted

Where you voted against
management, did you
communicate your intent to the
company ahead of the vote?

Rationale for the voting
decision

Outcome of the vote

Implications of the outcome e.g.

were there any lessons leamed
and what likely future steps will
you take in response to the
cutcome?

On which criteria have you
assessed this vote to be "most
significant™?

Company name

Date of vote

Approximate size of
fund'simandate’s holding as at
the date of the vote (as % of
portfolio)

Summary of the resolution
How you voted

Where you voted against
management, did you

communicate your intent to the
company ahead of the vote?

Rationale for the voting
decision

Amazon.com, Inc.

24-May-2023

1.6

Repart on Median and Adjusted Gender/Racial Pay Gaps

Voies supporting resolution

LGIM pre-deciared its vote intention for this meeting on the
LGIM Blog. As part of this process, a communication was
sant to the company ahead of the meeting.

A vate in favour is applied as LGIM expects companies to
disclose meaningful information on its gender pay gap and
the initiatives it is applying to close any stated gap. This is
an important disclosure so that investors can assess the
progress of the company's diversity and inclusion initiatives.
Board diversity is an engagement and voting issus, as we
believe cognitive diversity in business — the bringing
together of people of different ages. experences, genders,
ethnicities, sexual orientations, and social and economic
backgrounds — is a crucial step towards building a betier
company, economy and society.

Fail

LGIM will continue to engage with the company and monitor
prograss.

Pre-declaration and Thematic — Diversity: LGIM views
gender diversity as a financially material issue for cur
clients, with impfications for the assels we manage on their
behalf.

Microscft Corporation

D7-Dec-2023
4.7

Elzct Director Satya Madelia

Votes against resolution

LGIM publicly communicates its vote instructions on its
website with the rationale for all votes against management
It is our policy not to engage with our invesiee companies in
the three weeks prior to an AGM as our engagement is not
limited to shareholder meeting topics.

Joint ChaidCEC: A vote against is applied as LGIM expects

companies to separate the roles of Chair and CEO due to
risk management and oversight concems.



The Allen & Overy Pension Scheme

Trustee’s Report

Implementation Statement (continued)

Dutcome of the vote

Implications of the outcome e.g.
were there any lessons leamed
and what likely future steps will
you take in response to the
outcome?

On which criteria have you
assessed this vote to be "most
significant™?

Hinety One E-;Iohal

Company name
Multi-Asset
Sustainable Growth Date of vote

T Approximate size of

fund'simandate’s holding as at
the date of the vote (as % of
portfolic)

Summary of the rescluticn

How you voted

Where you voted against
management, did you
communicate your intent to the
company ahead of the vote?

Rationale for the voting
decision

Dutcome of the vote

Implications of the outcome e._g.
were there any lessons leamed
and what likely future steps will
you take in response to the
outcome?

On which criteria have you
assessed this vote to be "most
significant™?

Schroder Company name
Intermediated
Diversified Growth Date of vote

Frension Eund Approximate size of

fund'simandate’s holding as at
the date of the vote (as % of
portfolio)

Summary of the resolution
How you voted

Where you voted against
management, did you

communicate your intent to the
company ahead of the vote?

Rationale for the voting
decision

FPass

LGIM will continue to engage with our investee companies,
publicly advocate gur position on this issue and monitor
company and market-level progress.

Thamatic - Board Leadership: LGIM considers this vote to
be significant as it is in application of an escalation of our
vote poficy on the topic of the combination of the board chair
and CEO.

Schneider Electric 5E

04-May-2023
Not provided

Approve Company's Chmate Transition Plan

For

Vioted in line with management.

A wvote FOR is wamanted as the company has set targets by
2030 and 2050 fo achieve Met-Zero on a 1.5C trajectory
validated by SBTi with intermediary checkpoints and as the
disclosure framework and content are in fine with market
practices.

FPass

Not provided

EEG - Envircnmental

Microsoft Corporation

07-Dec-2023
0.8%

Report on Risks of Operating in Couniries with Significant
Human Rights Concems

For

We may tell the company of our intention to vote agamist the
recommendations of the board before wotimg, in particular if
we are large shareholders or if we have an active
engagement on the issue. We always inform companies
after voting against any of the board's recommendations.
Shareholders would benefit from further disclosure on how
the company mitigates risks in markets in which it operates
where there are signifizant human rights concems. We
believe how we have voted is in the best financial interests
of our clients’ invesiments.
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Veritas Global Focus
Pension Fund

Vanguard FTSE UK
All 5hare Index
Pension Fund

Outcome of the vote

Implications of the outcome eg
were there any lessons leamed
and what likely future steps will
you take in response to the
outcome?

On which criteria have you
assessed this vote to be "most
significant™?

Company name
Date of vote

Approximate size of
fund'simandate’s helding as at
the date of the vote [as % of

portfiolio}

Summary of the resolution

How you voted

Where you voted against
management, did you
communicate your intent to the
company ahead of the vote ?

Rationale for the voting
decision

Cutcome of the vote

Implications of the outcome eg
were there any lessons lkeamed
and what likely future steps will
you take in response to the
ocutcome?

On which criteria have you
assessed this vote to be "most
significant™?

Company name
Date of vote

Approximate size of
fund'simandate's holding as at
the date of the vote (as % of
portfolic)

Summary of the resolution

How you voted

Where you voted against
management, did you
communicate your intent to the
company ahead of the vote?

Fail

We monitor voting outcomes particulary if we are large
shareholders or if we have an active engagement on the
issue. If we think that the company is not sufficiently
responsive bo a vote or our other engagement work, we may
escalate our comcems by starting, continuing or intensifying
an engagement As part of this activity we may also vote
against other resolutions at future shareholder meetings.
such as voting against the election of targeted directors.

Social

Alphabet Inc.
02-Jun-2023

8.5%

Amend Omnibus Stock Plan
Against

Mo

Based on an evaluation of the estimated cost, plan features,
and grant practices using the Equity Plan Scorecard
(EPSLC), a vote AGAINST this proposal is warmmanted due to
the following key factor(s) - The plan cost is excessive - The
three-year average burn rate is excessive - The disclosure
of change-in-control ("CIC") vesting treatment is incomplete
[or is otherwise considered discretionary) - The plan permits
liberal recycling of shares - The plan allows broad discretion
to accelerate vesting.

Pass

Mone io report

Voles against management

BF Flc
27-Apr-2023

Not provided

Approve Shareholder Resolution on Climate Change
Targets

Against

Not provided
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Rationale for the voting
decision

Outcome of the vote

Implications of the outcome eg
were there any lessons leamed
and what likely future steps will
you take in response to the
outcome?

O which criteria have you
assessed this vote to be "maost
significant"? ®

Determined the pI.'DFK:ISE| addressed material |.'i5h[5}| and
company had taken sufficient actions andfor had related
actions pending to address the proponent request.

Fail

Not provided

Not provided

27



