
 

 
 

DF/23/59 
Investment and Pension Fund Committee  
16 June 2023 
 

INVESTMENT MANAGEMENT REPORT  

Report of the Director of Finance and Public Value  

Please note that the following recommendations are subject to consideration and 
determination by the Committee before taking effect.  

 

1) Recommendation 

That the Committee be asked: 
(a) That the Investment Management Report be noted. 
(b) To note compliance with the 2022-23 Treasury Management Strategy. 

 

2) Fund Value and Asset Allocation 

The table below shows the Fund value and the asset allocation for the Fund compared to 
the target asset allocation as at 31 March 2023. 
 

Fund Value 

as at 

31.03.23

Fund asset 

allocation 

at 31.03.23

Variation 

from 

Target

£m % % %

Fixed Interest

Sterling Corporate Bonds 347.5 7 6.5

Multi-Asset Credit 634.5 12 11.9

Cash 72.8 1 1.4

1,054.8 20 19.8 -0.2

Equities

Passive Equities 1,412.7 25 26.5

Global High Alpha Equities 297.0 5 5.6

Global Smaller Companies 280.9 5 5.3

Emerging Markets 236.6 5 4.4

Sustainable Equities 520.8 10 9.8

2,748.0 50 51.6 +1.6

Alternatives/Other

Diversifying Returns Funds 368.5 6 6.9

UK Property 364.1 8 6.9

International Property 103.8 2 2.0

Infrastructure 477.0 8 9.0

Private Equity 45.0 3 0.9

Private Debt 151.6 3 2.9

1,510.0 30 28.6 -1.4

Total Fund 5,312.8 100 100.0

Target 

allocation 

2022/23

 



 

 
 

The key points with regard to the end of quarter asset allocation are summarised below: 

a) The Fund value as at 31 March 2023 stood at £5,312.8 million, an increase of 
around £185 million over the quarter but a decrease of £100 million since 31 March 
2022. 

b) The fixed income allocation remains within 1% of the target allocation. The 
overweight to equities has grown slightly after a good quarter but remains within 2% 
of target. 

c) Negative returns on UK Property have taken it 1% below the target allocation, while 
the drawdown of commitments on Private Equity is taking longer than anticipated.  

d) No rebalancing is proposed. 

Geographical Weighting of Equity Allocation 

e) The following chart gives the geographical split of the Fund’s equity allocations 
against the FTSE All World Index geographical weightings. 

Geographical Split of Equity Allocation compared to the FTSE All World Index

UK Europe North Japan Asia/Pacific Emerging

Ex UK America (ex Japan) Markets

                %

Fund: March 2022 18.0 13.0 52.6 4.3 3.4 8.7

Fund: March 2023 17.7 15.1 50.0 4.2 2.7 10.3

FTSE All World 4.1 13.1 61.5 6.4 4.7 10.2
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f) The Fund retains an overweight to the UK via the investment in the UK Climate 
Transition Benchmark Tracker Fund. The Committee has previously agreed to retain 
an overweight position to the UK for the time being, on the basis that the US market 
has appeared expensive, whereas the UK market looks comparatively cheap.  

g) The underperformance of the UK allocation can to some extent be explained by the 
UK market not being favoured by global investors due to the impact of Brexit and 
Covid. The UK market performed comparatively well in relation to the global market 
during 2022/23, partly due to its sectoral biases, i.e. the bias towards the financial 
services and energy sectors. 

 

  



 

 
 

3) Fund Performance 

The performance of the Total Fund over the last quarter, the financial year to date, and on a 
rolling three and five year basis is shown in the following chart. 
 
Longer Term Fund Performance Summary 

Latest Quarter 2022/23 3 Years 5 Years

% % % pa % pa

Fund 3.4 -1.5 10.0 5.3

Benchmark 3.2 0.9 11.1 6.7

Relative Return 0.2 -2.4 -1.1 -1.4

LGPS Universe 2.9 -3.3 8.9 5.6
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Source for LGPS Universe: PIRC Local Authority Pension Performance Analytics 
 
The performance statistics quoted are net of fees. The LGPS universe figures for the last 
quarter are based on the asset allocation of the PIRC Local Authority Universe with index 
returns applied. The previous periods are updated to include actual Universe returns.  
 
The Fund achieved a positive return of +3.4% over the quarter to 31 March. The return for 
the financial year remained negative at -1.5%. Equity and bond markets both rallied over 
the quarter and the Brunel active portfolios outperformed their benchmarks, although 
performance against benchmark for the financial year was mixed. Underperformance in the 
early part of the financial year reflected the bias of most of the active equity portfolios 
towards “growth” companies and those with sustainable revenues, which did less well over 
the period than “value” companies and oil/energy companies which performed strongly.  
This reversed to some extent during the last quarter, allowing the Brunel portfolios to out-
perform. 
 
The total fund underperformance against benchmark for the year can be largely attributed 
to fund benchmarks that are cash plus benchmarks, which are always going to be below 
target when returns are negative. Multi-asset credit and the Diversified Returns Funds 
portfolios have returned -3.4% and -2.9% respectively against a benchmark of +6.3% which 
has contributed over three quarters of the total fund under-performance.  
 
Infrastructure and private debt also underperformed against benchmark. These asset 
classes are compared against an inflation plus benchmark, and with the high current level 
of inflation were not able to completely keep up. 
 
A breakdown of the performance of the Total Fund for the year and three years to 31 March 
2023 and the comparative Index returns are shown in the following table:  
 



 

 
 

Performance to 31 March 2023 

Financial Year 

To Date
Three Years

Benchmark Description

Fund 

Return

Bench 

mark

Fund 

Return

Bench 

mark

% % % %

Fixed Interest

Investment Grade Bonds -10.7 -10.2 -5.7 -6.2 iBoxx Sterling Non-Gilts 
2

Multi-Asset Credit -3.4 +6.3 +6.3 +9.9 GBP SONIA +4% 
2

Cash +0.7 +2.2 +0.4 +0.8 GBP 7 Day LIBID

Equities

Passive Equities -0.8 -0.6 +14.8 +15.0 Devon Passive Index

Global High Alpha Equities +0.4 -0.5 +17.9 +17.1 FTSE World / MSCI World

Global Smaller Companies -2.8 -3.0 - - MSCI World Small Cap

Emerging Markets -5.1 -4.5 +7.1 +8.3 MSCI Emerging Markets

Sustainable Equities -1.3 -0.9 - - MSCI AC World 

Low Volatility Equities
1 -0.4 -8.4 - - MSCI AC World 

Alternatives/Other

Diversifying Returns Funds -2.9 +6.4 +6.2 +4.9 GBP SONIA +4%
 2

UK Property -12.9 -14.4 +2.3 +1.4 AREF/IPD UK All Property

International Property +9.1 +17.5 +9.8 +11.2 MSCI Global Property

Infrastructure +13.6 +14.4 +7.7 +10.2 CPI + 4% *

Private Equity +3.1 -0.9 - - MSCI AC World 

Private Debt +8.1 +14.4 +7.3 +10.2 CPI + 4% *

Total Fund -1.5 +0.9 +10.0 +11.1  Devon Bespoke Index

Sector

 
1. Performance to redemption in June 2022. 
2. the benchmark shown is the current benchmark, but the benchmark return will also incorporate 

the benchmarks applicable for the earlier part of the 3 year period where the benchmark has 
changed as a result of transition to Brunel.  

 
a) Investment Grade bonds delivered a positive 2.7% return over the quarter but remain 

negative over the financial year to date following a -18% return over the six months 
from April to September.  

b) Multi-Asset Credit represents the riskier end of the listed fixed income market. As 
with investment grade bonds, a positive return over the quarter was not enough to 
offset the negative returns of the earlier part of the year. The benchmark is a cash 
plus benchmark, so will always be positive, and in a period of negative returns will 
always be difficult to achieve. Comparisons with the wider multi-asset credit market 
show that performance of the Brunel portfolio has been broadly in line with what 
would be expected in the prevailing market conditions. 

c) All equity portfolios delivered an above benchmark positive return over the quarter. 
However, performance on 3 of the 4 current active equity portfolios remained 
marginally below benchmark for the year, as a result of the under-performance of 



 

 
 

growth stocks against value stocks in the earlier part of the year over a period when 
oil company shares were the best performers. 

d) There was a small positive return on the Brunel Diversifying Returns Fund (DRF) 
over the quarter, but the return remains negative for the year to date, reflecting the 
negative returns across both equity and bond markets over the preceding nine 
months. 

e) UK Property had a second consecutive negative quarter, taking the return for the 
year to -12.9%, having been positive over the first two quarters. This can be 
attributed to the lag in pricing private markets, which means that the negative 
sentiment affecting markets earlier in the year is now being reflected in the net asset 
values of property funds. 

Currency Hedging 

f) The following graph shows the value of Sterling against a weighted average of the 
other major currencies, over the three years to 31 March 2023. The currency 
strategy agreed by the Committee is to increase or decrease the hedge ratio on the 
Fund’s global passive equity funds based on the ranges as shown on the chart. The 
middle (base 100) position reflects a weighted average of £1 = $1.40, £1 = €1.15 and 
£1 = ¥150. 

Value of Sterling v. Weighted Average of US Dollar, Euro and Yen 
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g) Since March 2022, the value of Sterling has fallen from $1.317 to $1.236 as at 31 
March 2023. While the pound has rallied from the low point of the Autumn “mini-
budget”, it still remains lower than it started the 2022/23 financial year, as investors 
have seen the US Dollar as a safe haven during a time of global instability.   

h) During a period when the Pound is falling in value, any currency hedging strategy is 
going to perform badly compared to an unhedged strategy. As a result, the hedging 
strategy has detracted from performance compared with an unhedged strategy over 
the last year, but has added value over the three year period, as shown in the 
following graph.  



 

 
 

Returns Cumulative Last Annualised

Since 31/03/20 Quarter 1 Year 3 Years

Hedged +56.3% +7.4% -6.2% +16.1%

Unhedged +59.2% +4.8% -0.6% +16.8%

Devon +62.1% +6.7% -2.9% +17.4%
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100

125
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175

World Developed Passive Performance

Cumulative Return over Three Years
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4) Funding Level 

The triennial actuarial valuation, as at 31 March 2022, carried out by the Fund Actuary, 
Barnett Waddingham, determined that the Devon Pension Fund had a funding level of 
98.4%.  
 
The Fund Actuary has provided a funding update, as at 31 March 2023, using the approach 
of rolling forward the data from the 2022 valuation, and updating it for subsequent 
investment returns, pension and salary increases. While it is not possible to assess the 
accuracy of the estimated liability as at 31 March 2023 without completing a full valuation, 
the results will be indicative of the underlying position.  
 
a) The returns over the period since the 2022 Triennial Valuation are shown in the 

following table. 
 

Return since 31 March 2022 compared with Actuarial Assumption 
 

Actuarial Actual

Assumption Return

2022/23 4.7% -1.5%  
 
b) The negative investment return of -1.5% for 2022/23 is well below the Actuary’s 

assumption of a +4.7% return. This has a negative impact on the value of Fund 
assets and therefore on the funding level.  

 



 

 
 

c) The valuation of liabilities depends on the assumptions used by the Actuary, in 
particular those for pension and salary increases and the discount rate applied to 
liabilities. The assumptions used by the Actuary for the March 2023 funding update, 
compared with those used in the 2022 Triennial Valuation are shown in the following 
table. 
 

Pension Increases (CPI) 2.90% 2.47%

Salary Increases 3.90% 3.47%

Discount Rate 4.70% 4.79%

Actuarial Assumptions March 

2022

March 

2023

 
 

d) The assumption for pension and salary increases has been reduced, but this is offset 
by the pension increase applicable from April 2023, which is now reflected as an 
actual increase. The average inflation assumed going forward therefore now 
excludes the April 2023 increase. 
 

e) The chart below shows the change in the estimated funding level between 31 March 
2022 and 31 March 2023. The circled items show the effect of employer and 
employee contributions paid into the fund over the year offset by the additional 
pension liability accrued over the year, and then the impact of the April 2023 pension 
increase offset by the reduced inflation assumption going forward. The biggest 
impact is from the negative investment return during 2022/23 which has the effect of 
reducing the funding level by 5%. 
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f) In summary, the estimated funding level as at 31 March 2023 is 93.3%, compared 
with the funding level as at the 2022 Triennial Valuation of 98.4%.  



 

 
 

 

5) Budget Forecast 2022/23 

Appendix 1 shows the income and expenditure for 2022/23 against the original budget 
forecast, and the budget for 2023/24. The following points should be noted. 

Outturn Position 2022/23 

a) Following the backdated implementation of the local government pay award, 
employer and employee contributions were higher than originally forecast. The 
pension benefits paid were broadly in line with forecast. 

b) Investment income from property, infrastructure and private debt is received in cash 
and can be used to aid cashflow. Income for the year was higher than the original 
forecast. This reflects the growing allocation to private markets, resulting in a higher 
level of distributions. 

c) Peninsula Pensions’ expenditure was higher than forecast. This can be ascribed to a 
reduction in vacancies and a more fully resourced team. 

d) The invoiced investment management fees line represents the costs of Brunel. All 
other fees are taken directly from the funds and are charged based on a percentage 
of the value of the assets under management. Fees for the year were lower than 
anticipated as a result of negative investment returns and therefore lower asset 
values. 

e) Transaction costs for the year to date were higher than anticipated partly because of 
the costs of redeeming and re-investing the Low Volatility allocation. The increasing 
allocation to private markets also contributed to the higher transaction costs 

f) Oversight and Governance costs were broadly in line with the budget forecast, with 
small variances on the individual headings.  

Budget Forecast 2023/24 

g) The employer contributions budget forecast for 2023/24 takes account of the 
estimated pay increase, plus the revised contribution rates set by the 2022 triennial 
valuation.  

h) Pensions in payment will be significantly higher due to the 10.1% increase 
implemented from April 2023. There is also an allowance for an increase in the 
number of pensioners. 

i) Investment income will continue to grow as a result of further drawdowns of private 
markets commitments leading to an increase in distributions. The investment 
management fees payable will depend on the investment returns achieved, but on 
the assumption that modest positive returns will be achieved there should be an 
increase on the 2022/23 fees payable. 

j) The budgets for Pensions and Investments administration, governance and oversight 
costs are set out in greater detail in Appendix 2. Good governance requires that the 
committee must be satisfied with the resource and budget allocated to deliver the 
LGPS service over the next financial year, and the more detailed breakdown should 
help to provide the Committee with the required assurance. 

 



 

 
 

6) Cash Management 

The following table shows that the unallocated cash on deposit, as at 31 March 2023, was 
£59.7 million, plus $1.1 million in US Dollars. The two term deposits in place as at 31 March 
matured during May, and the overall level of cash was reduced by the requirement to fund 
private market calls. The cash held is being maintained at a target level of only 1% of the 
Fund, and it is therefore necessary to ensure its liquidity for cashflow purposes. 

Cash on Deposit 

GBP Deposits £m % £m %
Call and Notice Accounts Immediate 44.7 4.08 42.2 4.40

35 Day Notice 0.0 0.0

Term Deposits <30 Days 0.0 0.0

>30 Days 15.0 4.22 0.0

TOTAL GBP 59.7 4.12 42.2 4.40

USD Deposits $m % $m %

Call and Notice Accounts Immediate 1.1 4.91 2.4 4.44

Current 

as at 

31/05/23

Average 

Interest 

Rate

Type of Deposit Maturity 

period

Actual 

as at 

31/03/23

Average 

Interest 

Rate

 
 
Points to note: 

a) The weighted average rate being earned on GBP cash deposits, as at 31 March 
2023, was 4.12%. By the end of May this had increased marginally to 4.4% as rates 
have continued to improve as the Bank of England have continued to make regular 
increases to the base rate. 

b) The deposits in place during 2022-23 fully complied with the Fund’s Treasury 
Management and Investment Strategy. 

 
 

7) Voting and Engagement 

As a responsible investor, the Fund should report regularly on its engagement activity. Each 
year the Financial Reporting Council (FRC) publishes a list of asset owners and asset 
managers who are accredited signatories to the UK Stewardship Code, which sets high 
standards for how asset owners should fulfil their responsibilities as owners of the assets 
they hold. The Devon Pension Fund are accredited signatories to the Code. 
 
Voting and engagement are delegated to the Brunel Pension Partnership for the actively 
managed equity portfolios and to Legal and General Investment Management (LGIM) for 
the passive portfolios. On significant issues, Brunel may request that their shares held by 
LGIM are split out and a different vote made. The voting records of Brunel and LGIM at 
company meetings held over the last quarter is summarised in the following table. 



 

 
 

Votes Cast at Company Meetings in the quarter to 31 March 2023 

Manager

Number of 

Meetings

Number of 

Resolutions

Votes against 

management 

recommendation

Brunel / LGIM Passive Portfolios 526                6,390             1,262                       

Brunel - Active Portfolios 124                1,313             193                          

Quarter to 31 March 2023

 
 

Points to note: 

a) Brunel actively vote the shares held within their funds on behalf of their client funds, 
including Devon. The Brunel/LGIM passive allocation will include all the companies 
in the relevant indices, both UK and across the developed world, hence there are 
many more meetings voted at than for the active portfolios.  

b) The votes against management recommendations will reflect matters where there is 
concern that the company is not addressing the relevant issue and managing it 
effectively. The Devon Fund would expect that the votes against management 
should be primarily on the priority areas set out in the Fund’s Investment Strategy 
Statement. An analysis of the issues where votes have been cast against 
management recommendations is set out below. 

Votes against management recommendation by issue 
Quarter to 31 March 2023 

     Board stucture

     Remuneration

     Shareholder

 resolutions

     Capital structure and

 dividends

     Amend articles

     Audit and accounts

     Investment, mergers

 and acquisitions

     Other

98

33

28

8

6
10

3

7

Brunel Active Portfolios

 



 

 
 

Director Related

Remuneration

Capital Structure and Dividends

Audit and accounts

Environmental/Climate

Social/Human Rights/Diversity

Corporate Governance

Restructuring/M&A

Other

650

298

9

64

2
16

33 6
184

Brunel Passive (LGIM) Portfolios

 

 

c) The Fund is also a member of the Local Authority Pension Fund Forum (LAPFF), 
who undertake engagement activity on behalf of their member funds. Where 
significant issues arise on the agendas of company meetings, LAPFF will issue 
voting alerts, with recommendations on how to vote. The Devon Fund will then pass 
on these recommendations to Brunel and ask them to report back on how they have 
voted.  

d) Only one voting alerts was issued during the quarter to 31 March, which is shown in 
Appendix 3 to this report. Starbucks is not held in any of Brunel’s active portfolios, 
but the votes cast by LGIM on the passive portfolios are set out, along with the 
rationale for how LGIM voted. 

e) Brunel conduct significant engagement with investee companies on behalf of the 
Devon Fund and other clients. A breakdown of the engagement undertaken over the 
last quarter is summarised in the following charts: 

  



 

 
 

Number of Companies 
Engaged With, By Region 

 Breakdown of Issues  
Engaged On 

 

27

89

145

45

20

         

36.1%

28.4%

24.8%

10.7%

 

United Kingdom Environmental

Europe Social and Ethical

North America Governance

Asia/Pacific Strategy Risk and Communication

Emerging Markets  

 

f) More details on Brunel’s engagement can be found in their quarterly report. 

g) The LAPFF quarterly engagement report for the quarter to 31 March is attached at 
Appendix 4 to this report. The report outlines the range of issues on which LAPFF 
has been engaging with companies on behalf of its member LGPS funds. This 
includes engaging with the fast food sector on water usage and with car 
manufacturers on their plans to switch production to electric vehicles.  

 
 
 
 
Angie Sinclair 
Director of Finance and Public Value 
 
Electoral Divisions: All  
 

Local Government Act 1972: List of background papers 

Nil 
 
Contact for enquiries: 
Name: Mark Gayler  
Telephone: 01392 383621 
Address: Room 196 County Hall 



Appendix 1

Actual

Original 

Forecast Actual

Variance 

from 

Original

Budget 

Forecast

2021/22 2022/23 2022/23 Forecast 2023/24
£'000 £'000 £'000 £'000 £'000

Contributions

Employers (128,172) (132,000) (141,245) (9,245) (165,000)

Members (45,260) (45,000) (49,905) (4,905) (52,000)

Transfers in from other pension funds: (13,324) (14,000) (13,253) 747 (14,000)

(186,756) (191,000) (204,403) (13,403) (231,000)

Benefits

Pensions 168,391 175,000 176,799 1,799 200,000

Commutation and lump sum retirement benefits 29,018 28,000 27,720 (280) 30,000

Lump sum death benefits 3,623 4,000 3,826 (174) 4,000

Payments to and on account of leavers 596 600 981 381 1,000

Transfers Out 26,037 10,000 9,140 (860) 10,000

227,665 217,600 218,466 866 245,000

Net Withdrawals from dealings with fund members 40,909 26,600 14,063 (12,537) 14,000

Investment Income

Received as Cash (31,129) (32,000) (39,113) (7,113) (40,000)

Reinvested by Fund Manager (2,518) 0 0 0 0

(33,647) (32,000) (39,113) (7,113) (40,000)

Administrative costs

Peninsula Pensions 2,429 2,500 2,602 102 2,864

2,429 2,500 2,602 102 2,864

Investment management expenses

External investment management fees - invoiced 1,684 1,500 1,511 11 1,650

External investment management fees - not invoiced 21,662 23,500 21,602 (1,898) 24,000

Custody fees 62 60 30 (30) 35

Transaction costs 1,794 1,500 1,980 480 1,800

Stock lending income & commission recapture (2) 0 0 0 0

Class Action Proceeds (43) 0 0 0 0

Other investment management expenses 24 30 27 (3) 30

25,181 26,590 25,150 (1,440) 27,515

Oversight and governance costs

Investment & Pension Fund Committee Support 81 90 92 2 95

Pension Board 40 44 41 (3) 45

Investment Oversight and Accounting 413 400 388 (12) 420

Brunel Pension Partnership 25 30 20 (10) 10

Legal Support 24 26 37 11 30

Actuarial Services 29 100 107 7 40

Investment Performance Measurement 109 100 72 (28) 75

Subscriptions 54 50 58 8 61

Internal Audit fees 37 35 21 (14) 24

External Audit fees 31 35 47 12 50

843 910 883 (27) 850

Total Management Expenses 28,453 30,000 28,635 (1,365) 31,229

Devon County Council Pension Fund Budget Outturn 2022/23 and Budget 2023/24



Appendix 2 

Devon Pension Fund Administration, Governance and Oversight Budgets 
 
 
Notes 

 
Peninsula Pensions receive income from service level agreements 
(SLAs) with Gloucestershire Fire and Avon and Somerset Police. 
The total team costs, net of the SLA income, are shared between 
the Devon and Somerset Pension Funds, with Devon meeting 
approximately 65% of the costs.  
 

IT costs include the annual cost of pensions administration software 
provided by Heywoods and internal DCC IT support. 
 
Finance Support includes the costs of the Finest accounting system 
and accounting and transformation team support. 
 

 
 
Finance Officer Support for the Committee comprises apportioned 
costs of the Director of Finance and Public Value, the Head of 
Investments, the Investment Manager and the Head of Peninsula 
Pensions.  
 

The Democratic Services costs reflect the cost of the committee 
clerk in co-ordinating committee papers and minuting the meetings.  
 

Finance Officer Support for the Board comprises apportioned costs 
of the Deputy Director of Finance and Public Value, the Investment 
Manager, the Head of Peninsula Pensions and the Employer and 
Communications Manager.  
 
 

  

Actual 

2022/23

Budget 

2023/24

£'000 £'000

Pensions Administration

Peninsula Pensions Team Cost 1,688 1,917

Printing and Postage 165 207

IT Costs 613 598

Accommodation 61 65

Finance Support 37 38

Communications 19 19

Human Resources 16 16

Procurement 3 4

2,602 2,864

Investment and Pension Fund Committee Support

Finance/Investment Officer Support 62 67

Democratic Services 4 4

Member Allowances (apportioned) 18 18

Training and Expenses 6 6

90 95

Pension Board Support

Finance Officer Support 36 37

Democratic Services 4 4

Training and Expenses 1 4

41 45



Appendix 2 
 

Notes 
 
 
Corporate management includes the apportioned costs of the 
Director of Finance and Public Value, the Deputy Director and the 
Head of Financial Systems and Processes in managing the Pension 
Fund. Investment Management comprises the apportioned costs of 
the DCC Investments Team, including the Head of Investments. 
Accounting Support comprises the costs of the Pension Fund 
accounting team. 
 
Brunel Pension Partnership Oversight comprises the cost of external 
support to the Brunel Client Group in monitoring the performance of 
Brunel.  
 
Pensions Administration legal support is provided by the DCC Legal 
Services. The Investments team may need ad-hoc legal advice from 
time to time. 
 
The Fund Actuary provides regular advice, funding updates, 
covenant and bond reviews, etc. The 2022/23 actual expenditure 
includes the cost of the triennial valuation. 
 
State Street investment performance measurement services provide 
investment return figures on the Fund’s investments broken down by 
fund and asset class over a range of time periods. PIRC provide 
comparisons with the LGPS universe and also provide risk statistics 
required for the Annual Report. 
 
 
The Fund pays subscription fees to the organisations shown in 
return for a broad range of services. The Local Government 
Association and Scheme Advisory Board levies are non-
discretionary.  
 
 
 

Actual 

2022/23

Budget 

2023/24

£'000 £'000

Investment Oversight and Accounting

Corporate Management 98 104

Investment Management 191 199

Accounting Support 99 117

388 420

Brunel Pension Partnership Oversight 30 10

Legal Support

Pensions Administration 19 19

Investments 18 11

37 30

Actuarial Services 107 40

Investment Performance Measurement

State Street 63 65

PIRC Ltd. 9 10

72 75

Subscriptions and Levies

Local Authority Pension Fund Forum 10 11

Institutional Investors Group on Climate Change 5 5

Pension and Lifetime Savings Association 22 22

Local Government Association 7 7

LGPS Scheme Advisory Board 9 11

CIPFA Pensions Network 5 5

58 61



Appendix 2 

Budget 

2022/23

Budget 

2023/24

£'000 £'000

Audit Fees

Internal (Devon Audit Partnership) 22 24

External (Grant Thornton) 35 40

57 64

 
Notes 
 

Devon Audit Partnership provide 40 days of assurance work 
on the governance and investment arrangements of the Fund 
and 45 days to Peninsula Pensions. 
 
Grant Thornton are the appointed external auditors of the 
Fund. 



Appendix 3

LAPFF Voting Alerts

Starbucks - 23 March 2023 Active Portfolios held in: None

Target Resolutions
LAPFF 

Recommend-

ation

LGIM 
(Passive) Vote

Brunel 
(Active) Vote

Vote Outcome

Not Approved

(94.7% votes Against)

Not Approved 

(79.0% votes Against)

Approved 

(52.0% votes For)

Not Approved

(97.3% votes Against)

LGIM Rationales:

5:

6:

8:

9:

N/AOpposeForSuccession Planning Policy Amendment6:

5: Report and Plant Based Milk Pricing For Oppose N/A

9: Creation of Board Committee on Corporate Sustainability Oppose Oppose N/A

8: Assessing Workers’ Rights Commitments For For N/A

A vote against was applied because it is in shareholder's interests that the company passes on the additional costs of providing 

non-dairy milk alternatives that are currently more expensive to purchase.

A vote in favour was applied. This is despite an engagement with the company where the company provided sufficient 

information to suggest they respect employee's rights to freedom of association and collective bargaining. The reason for 

supporting the resolution is because LGIM believed Starbucks would benefit from having an independent assessment being 

carried out which would either clear them of any wrongdoing or help them to improve on their current practices.

A vote against was applied because the work of the corporate sustainability is being carried out by the company's Nominations 

and Governance Committee where discussions are tabled at each meeting. LGIM do not see the need for an additional 

committee if the company has decided that this is a better use of director's time to combine the work of these committees into 

the same meeting.

A vote against was applied because following the submission of the shareholder resolution, the board took on board most of the 

concerns raised and strengthened its succession planning procedures.
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���������������������������������� �!�������"����#$�%&%'()*+,-./0-1,10*0-23456789:;7<=>?@ABC?=CD?=EFGFHBGI=JB@K@=CDGC=HIBLGC?=HDGFM?=AN@?@=CN=BFO?@CNJ@P=@DGJ?DNIQ?J@=QN=FNC=DGO?=G=@A?HBEH=ONC?=GC=RST@=NF=G=HNLAGFUV@=GAAJNGHD=CN=CJGF@BCBNFBFM=CN=F?C=W?JNX=YDB@=B@=GF=B@@Z?=CDGC=[R\]]=DG@=JGB@?Q=̂BCD=HNLAGFB?@=BFHIZQBFM=CDJNZMD=G=_NBFC=I?CC?J=GD?GQ=Ǹ=CD?=abaa=RST=@?G@NFX=cBFH?=CD?FP=dT=YJ?G@ZJU=DG@=?@CGeIB@D?Q=CD?=fg=YJGF@BCBNF=\IGF=YG@K̀NJH?P=̂DBHD=B@=Q?O?INABFM=G=hMNIQ=@CGFQGJQV=̀NJ=HIBLGC?=CJGF@BCBNF=AIGF@X=R=H?FCJGI=AJBFHBAI?=Ǹ=CJGF@BCBNF=AIGF@=B@=CDGC=CD?U=@DNZIQ=e?=BFC?MJGI=CN=G=HNLAGFUV@=NO?JGII=@CJGC?MUX=i?C=Q?@ABC?=@ZHD=Q?O?INAL?FC@=@DGJ?jDNIQ?J@=GJ?=M?F?JGIIU=FNC=MBO?F=G=hcGU=NF=kIBLGC?V=ONC?=GC=RST@=CN=GAAJNO?=CD?BJ=HIBLGC?=AIGF@X=YN=GQQJ?@@=CDB@=MGAP=[R\]]P=GINFM@BQ?=cGJG@BF=l=\GJCF?J@P=kk[RP=GFQ=CD?=mCDN@=]NZFQGCBNFP=̂JNC?=CN=CD?=]Ycm=RIIjcDGJ?=n?oHIZQBFM=BFO?@CL?FC=CJZ@C@p=J?qZ?@CBFM= CDGC=eNGJQ@=AJNOBQ?=@DGJ?DNIQ?J@=̂BCD=CD?=NAANJCZFBCU=CN=@ZAANJC=CD?BJ=MJ??FjDNZ@?=MG@=?LB@@BNF=J?QZHCBNF=@CJGC?MU=eU=AZCCBFM=GF=GAAJNAJBGC?=J?@NIZCBNF=NF=CD?=RST=GM?FQGX=�8r:7;7stuYD?=I?CC?J=DBMDIBMDC?Q=CD?=BLANJCGFH?=Ǹ=CD?=B@@Z?=̂BCD=HNLAGFB?@=GHJN@@=CD?=]Ycm=RIIjcDGJ?X=cNL?=HNLAGjFB?@=J?@ANFQ?Q=eU=@CGCBFM=CDGC=CD?U=?̂J?=AIGFFBFM=CN=DGO?=GF=GFFZGI=cGU=NF=kIBLGC?=ONC?=̂DBI?=NCD?J@=FNC?Q=CDGC=CD?J?=̂NZIQ=e?=G=ONC?=?O?JU=CDJ??=U?GJ@=CN=GAAJNO?=CD?BJ=CJB?FFBGI=HIBLGC?=AIGFX=dN̂ ?O?JP=LN@C=HNLAGFB?@=@GBQ=CDGC=CD?U=QBQ=FNC=BFC?FQ=CN=DNIQ=cGU=NF=kIBLGC?=ONC?@P=̂BCD=LGFU=NZCIBFBFM=CD?BJ=HIBLGC?=AIGF@=GFQ=FNCBFM=CD?BJ=?FMGM?L?FC=̂BCD=@DGJ?DNIQ?J@XRINFM@BQ?=JGB@BFM=CD?=B@@Z?=̂BCD=CD?=HNLAGFB?@P=CD?=I?CC?J=J?H?BO?Q=HNO?JGM?=BF=CD?=AJ?@@=̂DBHD=̂BQ?F?Q=ĜGJ?F?@@=Ǹ=CD?=vwxuyzu{|:}w97JNI?=G=cGU=NF=kIBLGC?=HNZIQ=AIGU=BF=@ZAANJCjBFM=HNLAGFB?@V=CJGF@BCBNF=CN=F?C=W?JNX=~zu��y��7��t=RICDNZMD=@NL?=HNLAGFB?@=DGO?=HNLLBCC?Q=CN=cGU=NF=kIBLGC?=ONC?@=CD?U=GJ?=BF=G=LBFNJBCUX=[R\]]=̂BII=HNFCBFZ?=CN=?FMGM?=̂BCD=HNLAGFB?@=@N=CDGC=@DGJ?DNIQ?J@=HGF=?oAJ?@@=CD?BJ=OB?̂@=@A?HBEHGIIU=GeNZC=HIBLGC?=@CJGC?jMB?@=�=@NL?CDBFM=̂DBHD=̂BII=e?HNL?=LNJ?=BLANJCGFC=̂BCD=CD?=BFCJNQZHCBNF=Ǹ=CJGF@BCBNF=AIGF@=GFQ=G@=CD?=EFGFHBGI=JB@K@=Ǹ=HIBLGC?=HDGFM?=e?HNL?=?O?F=HI?GJ?JX���������456789:;7t=[R\]]=_NBF?Q=�BN=YBFCNV@=̀ZII=U?GJ=J?@ZIC@=HGII=GD?GQ=Ǹ=CD?=HNLAGFUV@=RAJBI=RST=CN=ZFQ?J@CGFQ=e?CC?J=DN̂ =�BN=YBFCN=B@=BFC?MJGCBFM=?FOBJNFL?FCGIP=@NHBGIP=GFQ=MNO?JFGFH?=HNF@BQ?JGCBNF@=BFCN=BC@=NA?JGCBNF@P=GFQ=B@@Z?Q=G=ONCBFM=GI?JC=GD?GQ=Ǹ=CD?=RAJBI=RSTX=[R\]]=CD?F=GCC?FQ?Q=G=L??CBFM=̂BCD=�BN=YBFCN=kDGBJP=>NLBFBH=�GJCNFX=�8r:7;7st=[R\]]=̂G@=AI?G@?Q=CN=D?GJ=CDGC=�BN=YBFCN=DG@=DGQ=U?C=GFNCD?J=̀GCGIBCUjJ̀??=U?GJX=�C=̂G@=GI@N=MNNQ=CN=@??=CDGC=CD?=HNLAGFU=DG@=HNFHIZQ?Q=G=FZLe?J=Ǹ=GMJ??L?FC@=̂BCD=�FQBM?FNZ@=MJNZA@=GFQ=HNFCBFZ?@=CN=̀NHZ@=NF=AGJCF?J@DBA@P=HNjQ?@BMFP=GFQ=HNjLGFGM?L?FC=̂BCD=G�?HC?Q=HNLLZFBCB?@X=�C=̂NZIQ=DGO?=e??F=Z@?̀ZI=CN=DGO?=LNJ?=QB@HZ@@BNF=NF=HNLLZFBCU=J?IGCBNF@DBA@=BF=J?IGCBNF=CN=CD?=HNLAGFUV@=�UZ=YNIMNBP=�GQGJP=GFQ=cBLGFQNZ=AJN_?HC@P=G@=̂?II=G@=@NL?=Ǹ=CD?=J?LGBFBFM=?FMBF??JBFM=HDGII?FM?@=GC=�UZ=YNIMNBX�F=CD?=HIBLGC?=@BQ?P=�BN=YBFCNV@=HNLLBCL?FC=CN=LGKBFM=HIBLGC?=G=@CJGC?MBH=Ne_?HCBO?=B@=̂?IHNL?X=�C=GAA?GJ@=CDGC=LNJ?=N̂JK=NF=cHNA?=�=?LB@@BNF@=B@=F??Q?QX=�?HNMFB@BFM=CD?=BLANJCGFH?=Ǹ=�BN=YBFCNV@=LBF?JGI@=̀NJ=G=MJ??F=CJGF@BCBNFP=[R\]]=B@=GI@N=K??F=CN=D?GJ=LNJ?=̀JNL=CD?=HNLAGFU=NF=BC@=AIGF@=̀NJ=G=_Z@C=CJGF@BCBNFX=[R\]]=AJNe?Q=CD?@?=B@@Z?@=BF=LNJ?=Q?CGBI=BF=CD?=L??CBFM=̂BCD=TJX=�GJCNFX~zu��y��7��t=[R\]]=̂BII=HNFCBFZ?=CN=?FMGM?=eNCD=CD?=HNLAGFU=GFQ=BC@=G�?HC?Q=@CGK?DNIQ?J@P=BFHIZQBFM=̂NJK?J@=GFQ=HNLLZFBCU=L?Le?J@P=CN=G@@?@@=AJNMJ?@@=BF=eNCD=CD?=DZLGF=JBMDC@=GFQ=HIBLGC?=GJ?G@=e?HGZ@?=[R\]]=Q??L@=CDB@=JGFM?=Ǹ=?FMGM?L?FC=GFQ=B@@Z?@=EFGFHBGIIU=LGC?JBGIX
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������� ����  !"#$%!"&'()*+,-./,0+0/)/,123456789:;<=>?@ABCD@EFGHIJJFKLMFNOOPFQRMKSPTFUVWFXYZVPL[\]MF̂VFQRN[SY[_F\SMY[VMOF̂KOF̀P\aSPTMFVUFLFbL̂OWFWSMcFLMMOMMdOP̂FLP\FQK_MSaYL[FWSMcFMYOPLWSVFLPL[_MSMFRP\OŴLcOPFN_FK̂OFYVdQLP_FSPFefefgFhPFVW\OWFUVWFSPiOMaV̂WMF̂VFUR[[_FRP\OWM̂LP\F̂KOFbL̂OWaWO[L̂O\FWSMcMFULYSPTF̂KOFYVdQLP_jF̂KOF\SMY[VMRWOFMKVR[\FQWViS\OFSPUVWdL̂SVPFWO[L̂SPTF̂VFKVbF̂KOF̀P\SPTMFSPUVWdF̂SdONVRP\FLP\FkRLP̂S̀LN[OFdŜSTL̂SVPFOlVŴMFUVWFcO_FYVddV\ŜSOMFLP\FWOTSVPMg�AmC@D@nEFGHIJJFdÔFbŜKFXYZVPL[\]MFLMFQLŴFVUFLFYVL[ŜSVPFVUFSPiOM̂VWMF̂VF\SMYRMMFK̂OFYVdQLP_]MFLQQWVLYKF̂VFdLPLTSPTFOPiSWVPdOP̂L[FWSMcMFLYWVMMFŜMFLTWSYR[aR̂WL[FMRQQ[_FYKLSPgFoKOFefefFbL̂OWFWSMcFLMMOMMdOP̂FRMO\F̂KOFpqhFHkRO\RŶFpL̂OWFqSMcF̂VV[F̂VFS\OP̂SU_FKSTKFWSMcFLWOLMjFNR̂F̂KOFYVdQLP_FKLMjF̂VF\L̂OjFULS[O\F̂VFWO[OLMOF̂KOFWOMR[̂MgFGHIJJFWOkROM̂O\F̂KL̂FK̂OFYVdQLP_F\SMY[VMOF̂KOF̀P\SPTMF̂VFULYS[ŜL̂OFLFNÔ̂OWFRP\OWM̂LP\SPTFVUF̂KOFdL̂OWSL[FWSMcMgFXYZVPL[\]MFbLMFL[MVFkROM̂SVPO\FLNVR̂FRQ\L̂SPTFŜMFOdSMMSVPMFWO\RŶSVPF̂LWTÔMjFUV[[VbSPTF̂KOFWO[OLMOFVUF̂KOFrYSOPYOasLMO\FoLWTÔFSPŜSL̂SiO]MFtrsoSuFJGHvFTRS\LPYOgFoKOFYVdQLP_FKLMFYVddŜ̂O\FV̂FWO\RYSPTFTWOOPKVRMOFTLMFOdSMMSVPMFtvwvuFN_FxyQOWYOP̂FN_FefxfFUWVdFLFefz{FNLMOgFoKSMFSMFLPFLNMV[R̂OF̂LWTÔF̂KL̂FYViOWMFrYVQOMFzjFeFLP\FxFOdSMMSVPMjF̂KOF[L̂̂OWFSPY[R\SPTFRQM̂WOLdFOdSMMSVPMFUWVdFVQOWL̂SVPL[FbLM̂OFLP\F\VbPM̂WOLdFOdSMaMSVPMFUWVdF\O[SiOW_aWO[L̂O\FbLM̂OFLP\FUWLPYKSMOOFVQOWL̂SVPMgFoVFLYKSOiOFrsoSFiOWS̀YL̂SVPjF̂KOFPObFJGHvFTRS\LPYOFWOkRSWOMFLFYVddŜdOP̂FV̂FO[SdSPL̂OF\OUVWOM̂L̂SVPFUWVdFLTWSaYR[̂RWL[FMRQQ[_FYKLSPMFN_Fefe{jFbKSYKFbVR[\FWOkRSWOFLPFLYYO[OWL̂SVPFVUFO|SM̂SPTFYVddŜdOP̂MgF}~������@��EFXYZVPL[\]MFKLMFNOOPFS\OP̂S̀O\FN_F̂KOF�L[RSPTFpL̂OWFJSPLPYOFhPŜSL̂SiOFLMFLFYVdQLP_FbŜKFMSTPS̀YLP̂FO|QVMRWOF̂VFbL̂OWaWO[L̂O\FWSMcMFLP\F̂KOWOaUVWOFSPY[R\O\F̂KOFYVdQLP_FSPF̂KOFefxF�pJhFNOPYKdLWcgFoKSMFNOPYKdLWcFbS[[FNOFRMO\FN_FGHIJJF̂VFdOLMRWOFYVdQLP_FQOWUVWdLPYOFLP\F̂KOFO|̂OP̂F̂VFbKSYKF\SMY[VMRWOFVPF̂KOFSMMROFSdQWViOMg �67<��998��67���87:<=>?@ABCD@E�GHIJJFbLP̂O\F�VPM̂O[[L̂SVPFsWLP\MF̂VFMÔF̂SdONVRP\jFYVP̂O|̂RL[FL̂WTÔMjFTVL[MFVWFQV[SYSOMF̂VFL\\WOMMF̂KOFSdQLŶMFVPFbL̂OWFLiLS[LNS[Ŝ_FSPFbL̂OWFMYLWYOFLWOLMFLYWVMMF̂KOFMOŶSVPMFVUF̂KOFiL[ROFYKLSPjFUVWFbKSYKFbL̂OWFSMFdVM̂FdL̂OWSL[g�AmC@D@nEFGHIJJF�|OYR̂SiOFdOdNOWF�VKPFHP�LPSFdÔFbŜKF̂KOF�ra[SM̂O\FNOiOWLTOFdLPRULŶRWOWF̂VF\SMYRMMFŜMFLQQWVLYKFV̂FbL̂OWFM̂ObLW\MKSQgFoKSMFOPTLTOdOP̂FUV[[VbO\FVPFUWVdFLPFSP̂WV\RŶVW_FdOÔSPTFKO[\FSPFefeeFSPFbKSYKF̂KOFYVdQLP_FKL\FYVddŜ̂O\F̂VFRP\OŴLcSPTFLFbL̂OWFWSMcFLMMOMMdOP̂FYViOWSPTFŜMFOP̂SWOFiL[ROFYKLSPgF�VPM̂O[[L̂SVPFsWLP\MFMRNMOkROP̂[_FYVP\RŶO\FLPFSPŜSL[FLMMOMMdOP̂jFLP\FLMFLFWOMR[̂FKSTK[STK̂O\FLFPRdNOWFVUFULYS[SaŜOMFVQOWL̂SPTFSPFWOTSVPMFVUFKSTKFbL̂OWFM̂WOMMgFGHIJJFOPYVRWLTO\F̂KOFYVdQLP_FV̂FMÔF̂LWTÔMF̂KL̂FbVR[\FQWOiOP̂FŜFUWVdFPOTL̂SiO[_FSdQLŶSPTFbL̂OWFLiLS[LNS[Ŝ_FSPFbL̂OWaMYLWYOFLWOLMFLYWVMMFŜMFiL[ROFYKLSPgF}~������@��E�HMFQLŴFVUF̂KOF�L[RSPTFpL̂OWFJSPLPYOFhPŜSL̂SiOFGHIJJFSMFLFYVa[OL\FSPiOM̂VWFUVWF�VPM̂O[[L̂SVPFsWLP\MgFoKOFYVdQLP_FKLMFNOOPFSPY[R\O\FSPF̂KOFefexF�pJhFNOPYKdLWcjFVbSPTF̂VF̂KOFSdQLŶFŜFKLMFVPFUWOMKbL̂OWFWOMVRWYOMgFoKSMFNOPYKdLWcFbS[[FNOFRMO\FN_FGHIJJF̂VFdOLMRWOFYVdQLP_FQOWUVWdLPYOjFbŜKF̂KOFO|QOŶL̂SVPF̂KL̂FLFdOLPSPTUR[F̂LWTÔFSMFMÔF̂VFKO[QFdŜSTL̂OFSdQLŶFVPFWOTSVPMFVUFKSTKFbL̂OWFM̂WOMMg�69�6�=>?@ABCD@EFoKOFLYYO[OWL̂SVPFSPFdViSPTF̂VFO[OŶWSYFiOKSY[OMFSMFNOSPTFMOOPFT[VNL[[_jFLMFLR̂VFdLPRULŶRWOWMFMOOcF̂VFdOÔFPÔF�OWVFL̂WTÔMFLP\FWO\RYOF̂KOFYLWNVPFUVV̂QWSP̂FSPF̂KOF[SUOFY_Y[OFVUF̂KOSWFiOKSY[OMgFhPF̂KSMFiOSPjFGHIJJFMVRTK̂F̂VFdOÔFMVdOFKOLi_FTVV\MFiOKSY[OFtwv�uFdLPRULŶRWOWMF̂VF\SMYRMMF̂KOSWFWV[OFSPF̂KSMF̂WLPMŜSVPg�AmC@D@nE�GHIJJFdÔFbŜKF�V[iVF̂VF\SMYRMMFŜMFLQQWVLYKF̂VFY[SdL̂OFYKLPTOFLP\FLFPÔF�OWVF̂WLPMŜSVPgFoKOFYVdQLP_FQWViS\O\FLFQWVdSMSPTF\SL[VTROjFTSiSPTFLPFSPa\OQ̂KFViOWiSObFVUFŜMFLQQWVLYKg}~������@��EFHMF[OTSM[L̂SVPF̂STK̂OPMFSPF�RWVQOFbŜKF̂KOF�VWQVWL̂OFrRM̂LSPLNS[Ŝ_FZROFZS[STOPYOFZSWOŶSiOjFYVdQLPSOMFbS[[F
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������� ��� !!"#$%&"#'()**+,)-+./012134+41513.6 789:;<9=>=;?@;A=B9:AC79?D;C:;CD;9DE9>C7?F;?@;8?G;:=F9?H:AI;C;>?J<CDI;7CK=:;J?E=FD;:ACL=FI;9D;97:;?<=FC79?D:M;N8=;=DBCB=OJ=D7;:==K:;>?J<A9CD>=;@F?J;78?:=;78C7;>HFF=D7AI;E?;D?7;J==7;789:;:7CDECFEM�PQRSTSUV;WXYZZ;>?O:9BD=E;A=77=F:;7?;[\;>?J<CD9=:;:=D7;]I;̂C78]?D=:M;X7;78=;79J=;?@;<H]A9>C79?D_;789:;=DBCB=J=D7;8C:;]F?HB87;C]?H7;>?J<A9CD>=;@F?J;̀a;?@;78=;>?J<CD9=:;C<<F?C>8=E_;G978;C;DHJ]=F;9D;78=;<F?>=::;?@;JCK9DB;>8CDB=:Mbcd�efgeShhi;WXYZZ;G9AA;J?D97?F;>?J<A9OCD>=;A=L=A:;C:;78=;=DBCB=J=D7;<F?BF=::=:;CDE;G9AA;j?9D;>?AAC]?FC79L=;>CAA:;EHF9DB;78=;I=CF;7?;@HF78=F;=k<A?F=;>?J<CDI;C<<F?C>8=:;7?;J?E=FD;:ACL=FIMlmnopqrsotuvwotqxyvrqzzmr{o|u}r~�vot�uz�o�~�q�ro���SP�RTSV;XD;9DL=:79BC79L=;F=<?F7;<H]A9:8=E;]I;78=;�=G;�?FK;N9J=:;9D;Z=]FHCFI;[�[�;<F?L9E=E;=L9E=D>=;78C7;C;>?AA=>79?D;?@;��;>?J<CD9=:;JCI;]=;<F?�7O9DB;@F?J;78=;H:=;?@;XJ=F9>CD;:H<<A9=F:;78C7;9AA=BCAAI;=J<A?I;HDE=FCB=;J9BFCD7;�PQRSTSUVdWXYZZ;j?9D=E;7G?;>?AAC]?FC79L=;=DBCB=J=D7:;789:;�HCF7=F_;G978;�7:HKC;�?F<?FC79?D;CDE;�CFH]=D9;�?F<?FC79?DM;�?78;CF=;E?J9>9A=E;9D;�C<CD_;CDE;D=978=F;CF=;>HFF=D7AI;J=J]=F:;?@;78=;�C<CD=:=;���;�AH];>8CF7=FM;�89A:7;78=I;8CL=;:?J=;GCI;7?;B?;9D;78=9F;C<<F?C>8=:;7?;B=DE=F;E9L=F:97I;C7;]?CFE;CDE;=k=>H79L=;A=L=A_;]?78;>?J<CD9=:;<F?L9E=E;<F?J9:O9DB;?H7A??K:;F=BCFE9DB;78=9F;C<<F?C>8;7?;:H<<?F79DB;G?J=D;78F?HB8?H7;78=9F;?FBCD9:C79?D:Mbcd�efgeShhVdN8=;�F?H<;9:;>?D79DH9DB;7?;=k7=DE;97:;?H7F=C>8;7?;>?J<CD9=:;?H7:9E=;?@;78=;��;CDE;9:;A??K9DB;C7;F=B9?DCA;>?D:9E=FC79?D:;@?F;?78=F;JCFK=7:M;WXYZZ;9:;<CF7;?@;78=;�F?H<�:;�A?]CA;�?FK:7F=CJ;:H]BF?H<;CDE;G9AA;]=;>?D7F9]H79DB;7?;=DBCB=J=D7:;78F?HB8?H7;78=;I=CFM�~v��q�m�o�qvm�o�}~u��vo�z~ mrw���SP�RTSVd̂C78]?D=:;HDE=F7CK=:;CD;CDDHCA;CDCAI:9:;?@;>?J<A9CD>=;]I;Z�N¡�¢�;>?J<CD9=:;G978;:=>79?D;¢a;?@;78=;�?E=FD;�ACL=FI;X>7M;WXYZZ;L9=G:;>?J<A9CD>=;?@;@?AA?G9DB;C;>?D:HA7C79?D;?D;78=;9::H=M;WXYZZ;F=:<?DE=E;7?;78=;>?D:HA7C79?D;89B8A9B879DB;78=;9J<?F7CD>=;?@;:?>9CA;@C>7?F:;9D;?HF;G?FK;CDE;?H7A9D9DB;:?J=;?@;78=;=DBCB=J=D7:;78C7;78=;Z?FHJ;8C:;HDE=F7CK=D;?D;:?>9CA;9::H=:;@?F;?L=F;78F==;E=>CE=:M;N8=;7C:K@?F>=;9:;>?J<F9:=E;?@;<=?<A=;@F?J;78=;9DEH:7FI;CDE_;CA?DB:9E=;78=;£�Y_;9D>AHE=:;?]:=FL=F:;@F?J;78=;Z9DCD>9CA;�?DEH>7;XH78?F97I_;Z9DCD>9CA;=̂<?F79DB;�?HD>9A_;¤�;NF=C:HFI;CDE;78=;Y=D:9?D:;̂=BHAC7?FM¥¦§ö� m�vqrotz�����SP�RTSVdWXYZZ;>?D79DH=:;7?;:H<<?F7;78=;���;�AH];©DL=:7?F;�F?H<_;C;>?CA979?D;?@;9DL=:7?F:;<H:89DB;@?F;G?J=D;7?;F=<F=:=D7;C7;A=C:7;���;?@;]?CFEF??J;CDE;:=D9?F;JCDCB=J=D7;<?:979?D:;C7;ZN�¡OA9:7=E;>?J<CD9=:M;N8=;BF?H<;8C:;=k7=DE=E;97:;F=J97;BA?]CAAI;CDE;8C:;]==D;=DBCB9DB;9D;E9ª=F=D7;JCFK=7:_;=D>?HFCB9DB;>?J<COD9=:;7?;j?9D;F=B9?DCA;>8CF7=F:;CDE;A??K9DB;C7;?78=F;C:<=>7:;?@;E9L=F:97I;9D;>?J<CDI;<FC>79>=:M�«¬­®̄°±®²«¬�³«̄ µ́̄­�²¬�¶«·̧¹��̧®̧
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������� ��� !!"#$%&"#'()*+,-./0121/3/045 3/6+2.,)7/821/9:;<=>?@AB�C��DEFGHIJKL�DEFGHIJKH�CGGM�IJ��NKE�IOG��PQG�JE�RSIGK�
PHM�T:U>VW>XY@Z:;<D��L�DEFGHIJKH�[S\\�]JK�FJIPÊ�JE�_CS̀�JE��\PaSIGb�GEHPJEH�	̂GL�
	�cc�[S\\H�]JK�HOSKGOJ\QGK�FJIG�JE�̂KGGEOJNHG�GaPHHPJEH�C��DEFGHIJKL�DEFGHIJKH�QGaSEQ�_CS̀�JE��\PaSIGb�SI�c�C��
PHIGQ�cPKaH�GI�dGKJ�DEFGHIJKL�DEFGHIJKH�QGaSEQ�FJIG�JE�[\PaSIG�IKSEHPIPJE�e\SEH�SI�c�C��]PKaHDEFGHIaGEI�RGGML�COG\\�QPKG[IJKH�HNGQ�JFGK�_]\SfGQb�[\PaSIG�e\SE�
GgJ\Ĵ L̀�DEFGHIJKH�HIGe�Ne�eKGHHNKG�JE�hJSKQH�IJ�MGGe�eS[G�fPIO�[\PaSIG�ISK̂GIH�PE�Ne[JaPÊ�	���HGSHJE�OG���L��Nh\P[�HG[IJK�eGEHPJE�]NEQH�[S\\�]JK�_CS̀�JE��\PaSIGb�FJIG�OG�	[INSK̀L��Nh\P[iHG[IJK�eGEHPJE�]NEQH�HGGM�[SKhJE�FJIG�C��DEFGHIJKL��Gf�DQGSHj�kGIIGK��GSafJKM�PE��NKHNPI�J]��SKPH��JS\H
J[S\��JFL��Nh\P[�HG[IJK�eGEHPJE�]NEQH�[S\\�]JK�_CS̀�JE��\PaSIGb�FJIG������>lm<no;@p<
J[S\��JFGKEaGEI��OKJEP[\GL�
JQEG̀�kSKIJE�KG[GPFGH�
���DEFGHIaGEI�\P]GIPaG�S[OPGFGaGEI�SfSKQ�TVn@:Y>�:n;V=A�GEHPJEH�	̂GL��SHM]JK[G�JE�CJ[PS\�cS[IJKH�\SNE[OGQ�fPIO�qR��HNeeJKI��KJ]GHHPJES\��GEHPJEHL�qR��\SNE[OGH�HJ[PS\�]S[IJKH�ISHM]JK[G�]JK�PEQNHIK̀�C���\SKPÌL��r�eGEHPJEH�HJ[PS\�ISHM]JK[G�\SNE[OGH�IJ�SQQKGHH�QSIS�Ŝe�GEHPJEH�SEQ�DEFGHIaGEIHL��r�ISHM�]JK[G�HGIH�JNI�IJ�OG\e�SHHGI�JfEGKH�fPIO�HJ[PS\�[JEHPQGKSIPJEHstuvwxuvyxzv{|}ytyx~zw�zvxw�tx��u|}tx{�uzv��x{�v{t�w��W>�=V�=<AA�>�����x~z||x~�t�tx����z��|tx{�vwzv}txw�xtv�u�tx~zw�xw�tx����xzv{|}yzv�xu��}vyxw�txz��}tx��x�}�w�t�xzvwt��uwzv�xw�tx�}�wxw�uv�zwz�vxzvw�xzw�x�t{�sstvyuwz�v��*2(��.�/�+0285�������� ¡����¢�£¤¥��� ¡¦�§̈©��tx�������}����wtyx�||��u�wªx�u�|zustvwu�ªx«��}�x���x��{u|x�}w���zwªx�tv�z�vx�}vy�x�t|yxuxsttwzv�x�vxu¬��y�u�|tx��}�zv�xuvyxw�tx�«�­�x��txsttwzv�x{ustx�¬xw�tx�u{®x��x���t�vstvwx{u||�x���xw�tx�«�­xw�xzv{�tu�tx|�{u|xzv�t�wstvwxuvyxw�tx{�uv{t||��x�u�x�wuwtyxw�uwxw�tx���t�v�stvwx~z||x{�v�}|wx�vx�t̄}z�zv�x�«�­x�}vy�xw�x{�v�zyt�xz||z̄}zyxu��twxzv�t�w�stvwx�����w}vzwzt��x��t�tx�u�txu|��x�ttvx�w�t�x{u||�x���xw�tx�«�­x�}vy�xw�x�{u|tx}�x�|u{t��u�tyxzv�t�wstvwxuvyxzv�t�wxs��txzvx��{zu|xuvyxu¬��yu�|tx��}�zv��x��xyz�{}��xw�txz��}t��xw�tx��tu®t��xuwxw�txsttwzv��x{�uz�tyx�ªx°|z�tx±tww�x²��x~t�tx°||�x³��vx«�uªx́µz{t�°�uz��x��{u|x�}w���zwªx�tv�z�vx�}vyx���}s¶·x�uyyªx�̧~yu||x́���z�wuvwx¹ºt{}wz�tx̧z�t{w��xuwx«�tuwt�x²uv{�t�wt�x�tv�z�vx�}vy¶·x»t|tvx°�||zv�x́»tuyx��x�¬��yu�|tx»�}�zv��x­u�z||�¶·xuvyx³��vx±}w|t�x́�zvuv{tx��|z{ªx�tuy�x¼uwz�vu|x»�}�zv�x�tyt�uwz�v¶�x��txyz�{}��z�vx{��t�tyx��}�zv�xzv�t�w�stvw�xw�uwx�«�­x�}vy�x~t�txu|�tuyªxsu®zv�xu�x~t||xu�x��stx��xw�tx�u��zt��xw�xy�zv�xs��t�x��txsttwzv�x�z��|z��wtyx{�u||tv�t�x��x�{u|zv�x}�xzv�t�wstvwxzvxu¬��yu�|tx��x��{zu|x��}�zv�x~zw��}wxuyyzwz�vu|x���t�vstvwx�}vyzv�xu�x~t||xu�xz��}t�xu��}vyx�{u|txuvyxw�tx|u{®x��xzv�t�wz�|tx����t{w��x{�z|y�tv�x¹v�}�zv�xw�uwx{�s�uvzt�x�u�tx{�vw��|�xuvyx���{t��t�xzvx�|u{txw�xsuvu�tx�}{�x�z�®�xuvyx��|yx�}��|zt��xu{{�}vwu�|txz�xuvxzv�t�wstvwxzs�t�uwz�tx���x�������n½@<p<¾�x�����x{���z�vtyxux|twwt�xw�xw�z�x���}�x��x{�s�uvzt�x�tt®zv�xux�t���v�txuvyx�}�w�t�xytwuz|x�vxw�txu||t�uwz�v�xu��}vyxw�tx}�tx��x{�z|yx|u��}���W>�=V�=<AA�>�����x~z||xs�vzw��xw�tx�t���v�txuvyx~z||x�}����wxtv�u�tstvw�xu�xu������zuwt�,)05¿*424+)0.8/5()05/5À��¥Á¢�¢§¥¡���¥¡À�ÁÂÃ§�Ä¤ÅÆÇ<n;@p<�xÈvxÉÊÉÉ�x»²x��tu�}�ªx|u}v{�tyxw�tx��uv�zwz�vx�|uvx�u�®���{tx́���¶x~zw�xw�tx���t{wz�tx��xyt�t|��zv�xw�tx��|yx�wuvyu�yx���x{|zsuwtxw�uv�zwz�vx�|uv��x��txËÌx���t�vstvwxuvyxw�tx�zvuv{zu|x°�vy}{wx�}w���zwªxu�txzv��|�tyx~zw�xw�tx�u�®���{tx~zw�xw�txzvwtvwz�vxw�uwxw�tªx~z||xy�u~x�vxw�tx�t{�sstvyuwz�v�xw�x�w�tv�w�tvxyz�{|��}�tx�t̄}z�tstvw��x�̧vtxzvxw�tx�z��wx~uª�xw�uv�zwz�vx�|uvxyz�{|��}�t�x{�}|yxtvu�|txzv�t�w���xw�x�twwt�x}vyt��wuvyxux{�s�uvª��xu����u{�xw�xyt{u���vz�zv�xw�tz�x�}�zvt��xs�yt|�x��tªxu�txu|��xyt�z�vtyxw�x�t|�x{�s�uvzt�xuvyxzv�t�w���x~zw�x�t�u�yxw�xyt�t|��zv�x�|uv�xw�uwxu�txzvwt��u|xw�x{�s�uvª��x��t�u||x�w�uwt�ª�x«z�tvxw�tz�x��wtvwzu|xzs���wuv{t�x�����x�t���vytyxw�xux���x{�v�}|wuwz�vx�t�u�yzv�xzw�xy�u�wxyz�{|��}�tx��ust~��®�x�n½@<p<¾�>Èvx�������x��t�z�}�x���x�t���v�t�xw�tx���}sx�t{�sstvytyxw�uwx�}�wxw�uv�zwz�vxzs�|z{uwz�v�x���}|yx�txzv{|}ytyxzvxw�tx�����x�}zyuv{t�xÈwx~u�x~t|{�stxw�uwx�}�wxw�uv�zwz�vxz��}t�x~t�txzv{|}ytyxzvxw�txy�u�wxyz�{|��}�tx��ust�~��®�x�����x~t|{�styxw�z�xyt�t|��stvwx�}wx{�v�zyt�tyxw�t�txw�x�tx�}�w�t�x�{��txw�xzvwt��uwtxw�t�tx�}�wxw�uv�zwz�vx�u{w���xu{����xw�tx��ust~��®�x�������x�t���v�tx�wuwtyxw�uwxz�xzwx~u�xw�x�txux��|yx�wuvyu�yxuvyxzvx|zvtx~zw�xËÌx���t�vstvwx��|z{ªxw�tvxw�uv�zwz�vx�|uv�x~�}|yxvttyxw�x�tx{�v�z�wtvwx~zw�xuxÍ�ÎÏ°x�{tvu�z��x��xtv�}�tx{�v�z�wtv{ªxuvyx{�s�u�u�z|zwªx�tw~ttvxw�uv�zwz�vx�|uv��xw�tx�t���v�txu|��x{u||tyx���xux��{}�x�vxu���|}wtx�uw�t�xw�uvx�t|uwz�txtsz��z�vx�ty}{wz�v�xuvyx��tuwt�x{|u�zwªx�vxytÐvz�wz�v�x��x­{��txÑxtsz��z�v�xuvyx~�uwxz�x



������������	
��

�����	�������
���
�����	��	
���	
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