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Border to Coast Pensions Partnership was
established by like-minded local government
pension funds (‘Partner Funds’) to enable the
pooling of assets which, today, collectively
total £64bn. Our Partner Funds are responsible
for the pension arrangements of 3,100
employers and more than 1.1m members.

To deliver the benefits of collaboration and scale, Border to

Coast was established as a Financial Conduct Authority (FCA)
regulated asset manager. Based in Leeds with 157 colleagues, we
are responsible for managing the investments of Partner Funds.

Our investment approach is shaped by the needs of our
Partner Funds which operate open-ended defined benefit
pension schemes that will pay pensions for decades to come.
Our Partner Funds’ focus is on generating consistent returns,
ensuring the sustainability of the fund, and maintaining stable
contribution rates for employers.

As a responsible investor, we take a long-term approach to
investment to deliver for Partner Funds and make a difference
for the Local Government Pension Scheme (LGPS). We
develop and operate innovative, cost-effective investment
propositions across equities, fixed income, real estate and
private markets that support the delivery of Partner Funds’
investment strategies.

Visit:bordertocoast.org.uk

Our Annual Report has images from the areas represented by
our Partner Funds. Cover image: Tyne and Wear — Cresswell

Contents Our purpose & values

Our Partner Funds Highlights

Strategic report

Corporate strategy Financial statements


https://www.bordertocoast.org.uk/

Border to Coast Annual Report & Accounts 2023/24

OUR PURPOSE
AND VALUES

Our purpose is to make a difference for the Our Va|ues
LGPS. As a centre of investment expertise,
we deliver value for money through
collaboration, scale, and strong governance.
These in turn give us access to cost-effective,
innovative, and responsible investment
opportunities that can deliver for Partner
Funds over the long term.

Collaborative

Our values underpin everything we do.
They support our inclusive culture, guide
our judgements, and help build trust and
confidence to allow us to deliver on behalf
of our Partner Funds. How we do things is

as important as what we do, and we want
our colleagues to thrive in a supportive, Customer Owned’
collaborative environment at a company customer focused

that is sustainable over the long term.

We are collaborative
We depend on each other. We build open

and effective partnerships, both internally :
and externally. Sustainable

We act with integrity
We do the right things for the right reasons
and are transparent, fostering trust, respect
and confidence.

We are sustainable
We make decisions for the long term and
invest in our people to deliver success for
our Partner Funds.

Teesside — Stockton-on-Tees
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Our LGPS Partner Funds are unite|
by a common understanding

of how pooling can be best
implemented and made to work
successfully and sustainably for
the long term.

The result was the foundation
of Border to Coast Pensions
Partnership to enable the
pooling of assets.

Numbers correct as at 31 March 2024
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Tyne and WeaPension Fund
Members:184,722Employers335

Durham CountyCouncil Pension Fund
Members:65,333Employers210

TeessidePension Fund

CumbriaPension Fun Members82,273Employersi5s

Members:66,621Employersi20 ‘*_

N,
B

North YorkshirePension Fund
Members:101,140Employers347

East Ridindg?ension Fund
Members:129,145Employers367

South YorkshirePensions Authority
Members:179,903Employers566

LincolnshirePension Fund
Members:80,792Employers263

—

WarwickshirePension Fund

Members:62,545Employers236 BedfordshirePension Fund

Members:80,982Employers226

SurreyPension Fund

Members:112,700Employers361

Governance

Highlights

Strategic report Corporate strategy
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HIGHLIGHTS
OF THE YEAR

OF THE YEAR
PENSIONS AGE AWARDS

ﬂ ACTIVE MANAGER

82% A4 e
OF ASSETS POOLED PROPOSITIONS

ALTERNATIVE INVESTME
r 1 7 O MEETINGS WITH MANAGER OF THE YEAR
) PARTNER FUNDS . n PROFESSIONAL PENSIONS

IN-YEAR COMMITMENTS TO PRIVATE MARKERE UK PENSIONS AWARDS

LAPF POOL INNOVATION 2 NEW GRADUATE v AVARREDSTNEAY
OF THE YEAR AWARD TRAINEES ) S
1) FRC UK STEWARDSHIP
#| CODE SIGNATORY
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STRATEGIC
REPORT

East Riding — Sledmere
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DELIVERING ON
OUR PURPOSE

Chair'’s Introduction | am delighted to introduce Border to Coast’s Annual Report and

Accounts, covering the sixth year of operations. Amidst conflict abroad
and retrenchment at home, we have continued to make consistent
progress, investing more assets in more asset-types on behalf of

11 Partner Funds. In return, our Partner Funds, as shareholders,

have continued to invest in the business, allowing us to be resilient

in the face of what is still a very competitive market for talent.

L Local Government — a lesson level, though not, | am pleased to say, to the
Chris H'FChen in adaptability collaborative spirit of our Joint Committee and
Chair Officer Groups. We feel very fortunate in the

We perhaps take for granted the unsung
heroes of local government, demonstrating
resourcefulness and resilience in the face of
ever tighter funding pressure and rising costs
of delivery. LGPS funds are ring-fenced, thoudt>PS pooling may also evolve over time,
the cost of funding accruing benefits is a very although, notwithstanding Department

real one for employers and members, and for for Levelling Up Housing and Communities

local taxpayers. Our mission is to keep that (DLUHC) guidance, the shape and timing of any
cost affordable by investing well. change remains unpredictable. The current

seven pools in England put me in mind of

MANAG I N G AN D Local government is always changing and the Anglo-Saxon kingdoms of tHe-g"

adapting. I was born in Lancashire inthe o4 ries. also at one time seven in number.

OVE R S E E I N G 1960s but woke up on 1 April 1974 to find In this alternative history, Border to Coast looks

that, without having moved, | now lived in a like an enlarged Northumbria, encompassing

/ new county called Greater Manches.ter. significant parts of Mercia and Wessex. Those
A mere twelve years later the councils of thesﬁﬁstoric kingdoms existed for centuries, and
[ | new, metropolitan, counties were abolished, eventually combined only with the catalyst of

i the|r LEIPS e adm!nlstered either k?y ?epeated Danish invasions. Today the challenge

O F AS S ET S constituent borqugh or, as in South_ WEEITITEE = oo - b eraes (e Nar Sea it e
case, by a specially created authority. Westminster, to demonstrate that pooling is
Such changes continue to this day. Amongst creating scale benefits and wider investment
our Partner Funds, there has been further  options. Border to Coast’s Partner Funds can
adoption of unitary authorities, which can meet that challenge with confidence and an
mean changes to our relationships at a local open-mindedness to new opportunities.

support and encouragement we continue to
receive from our shareholders, who are also
our only customers.

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen
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continued

Governance that works

Whilst the 2023 local elections brought
significant change at Pension Committee
and Joint Committee level, our Board has
enjoyed a year of continuity. We did recruit
an additional Independent Non-Executive
Director, Richard Hawkins, to deepen

our collective knowledge of information
technology as it applies to financial services
businesses. Richard also joined the Board
Risk Committee and is proving an insightful,
collegiate addition to the team.

On the Executive side, Richard Charlton
stepped down from his role as Chief Risk
Officer after three years, and we hired an
interim CRO, Andrew Glessing, pending
identification of a permanent replacement.
Also in the year, Teodora Harrop replaced
Mike Vinton as our Head of Compliance. Our |
Board would like to express its sincere thanks#
both to Richard and to Mike for their significa
contributions to the development of Border d / ! ; il
to Coast’s risk and compliance culture, an . . . ; ' ' e ! o P
essential enabler for our multi-award-winning ’

FCA-regulated investment manager.

Partner Funds and our growing band of 157

colleagues can be justly proud of what has

been achieved in just six short years.

With their continued help and collaboration, i
| am convinced that the best is yet to come.

Lincolnshire — Walesby

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen
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DELIVERING THROUGH
TRUE PARTNERSHIP

Chief Executive Officer's Statement In the last year we have seen a renewed and lively discussion on

the role of asset owners in supporting UK economic growth, the
consequential future direction of the LGPS and how pooling can
contribute. In this context it is perhaps helpful to take a step back

to understand Border to Coast’s role and the value we are delivering
for our Partner Funds.

The starting point for LGPS pooling policy These new offerings have helped further

was to deliver the benefits of scale. But, for progress our pooling journey. Of our Partner
Rachel Elwell our Partner Funds, it has always been much Funds’ £64bn of investments, £52.3bn (82%)
CEO more than this: through true partnership, is managed or overseen by Border to Coast
we sought to build something beyond what (at 31 March 2024). Indeed, we have delivered
could be delivered on an individual basis.  £106m of savings since launch in 2018 and are
on track to deliver more than £500m by 2032,
15 years since inception.

The outcome of this collaboration can be
seen in the creation of a resilient and cost-
effective centre of expertise that provides  Adding value to our Partner Funds

significant value — through the development _ . :
. . . ... How we invest has remained integral to
and delivery of tailored investment capabilities, . .
. . adding value for our Partner Funds, with
our integrated approach to responsible

investment (RI) and our determination to in(e Sty (.)f our RI poI|C|e§ 0
. further embed Environmental Social and
make a difference for the LGPS

Governance (ESG) factors into investment
Investment innovation management and active stewardship and to
O F AS S ETS The benefits of this approach were _mammse t_h_e |mp_act of our collective voice
. . in these critically important areas. We were
demonstrated during the year with the | d 1o retai - ionat
P OO L E D launch of bespoke propositions in the shape {3 etiseF' 0 re.allr:Qour st.a uscas a 'S|I’gn|E:l|§rC¥
of two new global real estate funds and our o the manma. eporting Oun_C' = S)
: : UK Stewardship Code and continued strong
Emerging Markets Equity Alpha fund, and the o )
. . scores under the Principles of Responsible
evolution of our private markets programme | " t benchmarking f K
through our UK Opportunities and second nvestment benchmarking framework.
Climate Opportunities strategies. All are the We now employ 157 people, providing
result of our close working partnership with additional levels of expertise and greater
our Partner Funds, co-designed to address resilience in our support for Partner Funds.
specific investment requirements. | am particularly pleased that the growth in

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen
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headcount has not come at the expense of
our culture, to which we continue to devote
significant attention. Our positive approach

to learning, and our commitment to making

a difference for the LGPS, has been critical to
attracting new talent into the business and
supports the development and retention of
existing colleagues. Additionally, our graduate ¥
recruitment programme continues to provide
a new entry point, bringing fresh thinking into
our business and the wider industry.

It is naturally gratifying that this approach is

being recognised not just in the LGPS — winning
the LAPF Pool Innovation Award — but the
broader pensions sector, through success at the
Professional Pensions and Pensions Age Awards.

Looking to the future

Our clarity of purpose and shared partnership
vision give us the confidence to continue our
strategic development for and on behalf of
our Partner Funds.

Having built the largest asset manager
outside London and Edinburgh, we are
working alongside our Partner Funds to
explore the challenges ahead and consider
how we can use our scale and expertise to
offer additional services and capabilities thats =
support the continued resilience of the LGPS
I am confident that the direction agreed with
our Partner Funds, the approach we have
taken to working together and the resilience
and flexibility of the model we have built,
leave us well-positioned to navigate through
short-term uncertainty and to remain focused
on continuing to deliver our purpose over
the long-term.
Warwickshire — River Avon

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen




Working with the Partner
Funds, we provide the
investment capabilities

to successfully secure the
investment outcomes
needed to meet the benefits
of 1.1m LGPS members.

Our services

We provide a range of investment
services, including:

* portfolio management: developing
and managing a range of investment
propositions to meet the long-term
risk, return and liquidity, and income
requirements of our Partner Funds

 asset management services
facilitating asset servicing support

investment reporting and
accounting information

supporting Partner Funds
on responsible investment
and stewardship

investment advice

Contents

Our purpose & values

SS MODEL

Operating model

Border to Coast designs, develops

and operates investment propositions
offering exposure to a broad range of
asset classes for our Partner Funds. We
are responsible for the management of
these investments though our in-house
investment team, both directly and
through selecting and working with
specialist external managers.

We provide portfolio and risk
management for our investment
propositions. This is supported by our
third-party administrator, Northern
Trust, to which we have outsourced

a range of middle and back-office
activities and fund administration.
Border to Coast retains accountability
for these functions while maintaining
oversight of third-party providers.

We seek to deliver our vision and
mission through three strategic
pillars (see right): our Investment
programme, Corporate programme
and People programme. These

can only be delivered through our
strategic capabilities and supported
by a strong risk and governance
framework. All of this is underpinned
by our culture and values.

Our Partner Funds Highlights
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VISION

Making a difference for the LGPS

MISSION

Pool to give a stronger voice and, working in partnership, deliver ctesttasfe,
innovative and responsible investment to enable sustainable
performance over the long term.

Investment Corporate

People

e Fund launches ¢ Finance e Learning &

* Processes « Reporting development
* Diversity

* Assurance & inclusion

* Responsible
Investment Organisation
structures

& governance

* Legal
o IT
» Change

Risk

» Well-being
framework

* New
instruments * Recruitment

& retention

Strategic capabilities

Collective voice, investment, partnerships,
people development, stakeholder management

Culture & values
Customer focused, Collaborative, Sustainable, Integrity

Strategic report Governance Financial statemen
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Equity Global EquityAlpha Fund Emerging Market€Equity Fund

Innovative investment Assets under management Assets under £1 2 b
Our in-house investment team manages Overseas Developed management - n

propositions both directly, and with select Markets Equity Fund £6 8 b n

external asset managers. We have designe
g g Assets under

and developed a range of investment : ;
propositions to serve the needs of Partner management . . UK LISteCEQUIty A
Funds and enable the implementation of UK Listed Equity Alpha Fund Assets under £1 1 b
long-term investment strategies. As at £7. 5 b n Assets under management management . n
31 March 2024, we have launched 10 public
market and seven private market propositio £3 5 b n ; ;

. Listed Alternatives Fund

management £1..000N

Private Markets (F;rivgte £4 1bn Erivite £3.4bn
redit . quity :
Committed oonnlii-:el Emerging Market&quity Alpha Fund
Infrastructure Assets under
. management £O - 7b N
£5.1bn | cme £2 5phn | Y £0.5bn
Opportunities Opportunities
Committed Committed committed Real Estate
. Global Core
Fixed Income £0.5bn
Sterling Investment Sterling Index-Linked Committed
Multi-AssetCredit Fund Grade Credit Fund Bond Fund
Assets under Assets under Assets under Global
management management management Value-Add £O . 4 b n

Committed

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen
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MARKET
COMMENTARY

Early 2023 saw most economists cycle, driving an egsipg in financial conditions
predicting the onset of a recession 2"d @ strong rally in risk assets.

as higher interest rates were Global equities bounced back strongly,
expected to feed into the real delivering exceptional performance (+21.0%)

d th f diminish over the last 12 months. Most of the gains
economy an therefore diminis have been concentrated in a cluster of US tech g

the propensity for consumers to  mega-cap stocks dubbed the “Magpnificent 7”
spend. At least in theory, this is theas the stunning Artificial Intelligence (Al) surge
way that the monetary tightening Nas leftinvestors in awe.

system is supposed to work — Japanese equities have also made headlines
damping consumer demand by with the Nikkei 225 index finally exceeding

making the cost of borrowin the bubble-era seen in December 1989.
g 9 Japan has essentially been a net beneficiary

more expensive. of the inflationary pressures most developed
The reality, however, is that consumers entereén arkets have experienced. Following decadesg

T . . of stagnation, signs of sustained w rowth it
the year with significant post-pandemic savmgéJ stagnation, signs of sustained wage gro k

that allowed them to spend, even in this high- in Japan has kindled more robust consumer

inflation high-rate environment. In the US demand. This prompted the Bank of Japan to

. end the era of negative interest rates, which
economy, consumption was also helped by the

fact that more than 85% of mortgages are fixec? oosted the re;horm_g O.f Ca.pltal from global
. L corporate and financial institutions.
for 30-years, many of which originated before
the pandemic when interest rates were at UK equities have once again trailed the broad §&
record lows. Most of these homeowners have market, extending its underperformance
essentially locked in extra purchasing power forelative to international stocks. The FTSE
decades ahead as their interest payments are All-Share index is up 8.4% over the last 12
significantly less than the current level of ratesmonths to 31 March 2024. This compares to
27.0% and 25.0% increase in the S&P 500 and
Nikkei 225 index, respectively. The UK has
lost its international appeal as investors have
shifted their allocation away from UK domestic
equities. This loss of sentiment has driven the

Despite this economic resilience, inflation
has been resetting faster than anticipated
across the major developed economies. This
led central banks to pause interest rate hiking

Surrey — Surrey Hills "
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multiyear valuation gap to an all-time high,
increasing the urgency for policymakers
to implement reforms that will revive the
interest in the market.

The ongoing slump in Chinese equities also
persisted this year as property drags continued
to affect consumers’ willingness to spend. The
piecemeal stimulus provided so far has failed
to ignite a significant rally but has managed

to stamp out risks to financial stability.
Policymakers are also focused on supporting
new growth drivers through innovation in

areas such as the digital economy, advanced
manufacturing, and green technologies.

The rate of return generated for investors

by global bond yields, has also stabilised,

as central banks have signalled a pivot from
their series of rate increases. Yields on offers
are near the post-financial crisis high and

for fixed income assets this has historically
served as a good proxy for future returns.
This new investment landscape offers better
diversification opportunities to investors as
some fixed income assets can now generate
equity-like returns with potentially lower risk.

The possible end of the great moderation

— the period prior to Covid, defined by
relatively benign economic cycles — has
ushered a new era of uncertainty. The
fragmentation of the world order, due to
geopolitical tensions, trade protectionism and
demographics, has created a more inflation-
prone and volatile investment landscape.
However, this volatile market environment

is also providing opportunities for long-term
investors to meet their objectives by investing

in a broader set of asset classes.
Tyne and Wear — Tynemouth Priory|
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Border to Coast has the capacity and capability to deliver significaiti®
to our Partner Funds.

In the year, we focused on developing the a breadth and depth of talent in our team. The
investment team to maintain strong active support of Partner Funds coupled with our
management resource across all asset classeslear purpose, reputation, and employee value
ensuring effective management of investment proposition helps us attract a breadth of talent
propositions that continue to be aligned with to deliver strong outcomes for Partner Funds.

PETET FUmel MEEe: Strong, independent insight is the foundation

Our propositions are delivered through a for our investment decision-making and we
combination of direct, in-house management have enhanced the talent and capacity in our
and external management, which enables us to Research team during the year, enabling us
deliver the best of both worlds for Partner Fundsto expand research coverage and promote
Indeed, the success of this model, and the valuedommunication and healthy challenge.
delivers, has been recognised by a variety of LGgﬁeCtive ) [ evEve TrvEsarie
and industry awards. These include being name

‘Active Manager of the Year’ at the Pensions Ag&Vorking closely with Partner Funds, we
Awards, and ‘Equity Manager of the Year’, and have made significant progress on our
‘Alternative Investment Manager of the Year’ by investment offerings. With the launch of our
Professional Pensions. The Assessment of Valuglobal real estate propositions, we now offer
Report for the year ending 31 March 2024 can bawvestment across all major asset classes.
found on the Assessment of Value report We also continued to expand our private
markets programme, and more detail on our
innovation in this area follows on page 17.

A sustainable centre of
investment expertise

A key element to our long-term success is

our team culture based on collaboration On the property ladder

and sustainability. Our clear and repeatable We've extended the benefits of pooling
investment process and resilient organisational | to a fourth asset class, launching two
structure enables us to engage colleagues global real estate propositions. Our
throughout their careers. By developing early ‘Global Core’ and ‘Global Value Add’
talent joining through our industry-recognised funds represent commitments of £870m
graduate programme, to the experienced people  and offer our Partner Funds access

we are able to attract from across the asset to both income-driven and capital
management industry we ensure we retain appreciation returns.

Strategic report Corporate strategy Governance Financial statemen
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North Yorkshire — Grassington

|nvesting across the globe portfolios. As such, we deliver sustainable  Our high stewardship standards were Future activity

. investment performance through robust recognised, as we retained our status as a . .
The launch of our £700m Emerging Markets S g . ) . Looking to next year, we will progress the
_ portfolio risk, research, and RI capabilities. signatory to the FRA3K Stewardship Code.
Equity Alpha fund broadens Partner Fund development and launch of a new UK real
access to diverse opportunities in emerging As an active steward of our Partner Funds’ More information on our approach to Rlis  estate proposition. While our Partner Funds

market economies. We have leveraged capital, we have continued to implement available in ouResponsible Investment &  have experience in allocating to real estate,
our scale to secure cost-effective access ~ and strengthen our RI policies, ensuring they Stewardship Report 2023/2@urClimate we believe there are considerable benefits in
to high quality specialist emerging market ~ support our management of climate-related Change Report 2023/24 details how we are working together to build one of the largest

equity managers. risk within investment portfolios. managing climate risk and helping to financefunds focused on the UK market. With our

the net zero energy transition. The Climate combined scale we anticipate this will bring

A long-term and responsible investor We have exercised our shareholder rights to _ L _ o v
_ _ vote at the annual general meetings (AGMs) Change Redp(:'rt is prfOt(:]UC_IG_Jd lli1||:lﬂe with the  cost eff|C|ency an('JI.a range of exciting new
We believe that ESG issues can have a matefjal;,o companies in which we invest holding recommendations of the fask Force on portfolio opportunities.

impact on the value of financial as;ets and O oards accountable for their response to the Climate-related Financial Disclosures, (TCFD).
the long-term performance of our investment risks to their business

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen
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THE PRIVATE MARKETS
OPPORTUNITY

UK Opportunities

Private markets offer are expected to have a material positive

a significant Iong-term impact on climate change and support UK Opportunities will consider investment

. t t tunit long-term net zero GHG emission in the following sectors:

iInvesiment opportunity goals. This includes renewable energy,

for Partner Funds. battery storage, electric vehicles and

. carbon capture, as well as areas such as
We have continued to expand our . .
foQramme across infrastructure sustainable food production and low- = N\

prog : ) L carbon cement and steel production. =1 in Attala County — Mississippi

private equity, and private credit on Natural capital is a new addition to the

their behalf. With an additional £3.6bn ortfolio V\[/)ith an examole of assets HOUSING PROPERTY

committed in the year, our private oo SXample o incliaing social, Including SUPPORTING NATURAL
in this sector provided on this page. aroraap'e, __regeneration,

markets programme has grown to co-ownership and industrial and logistics

aged care

CAPITAL
Case Study

£16bn in commitments in the five UK Opportunities
years since it launched. Approximately

We are proud to have launched the UK
£12bn has been invested to date, with prou ve ad
an estimated 28% reduction in fees
secured for Partner Funds.

Opportunities proposition, a unique /,
multi-asset offering within the LGPS. Q D

The depth and breadth of productive

Climate Opportunities finance assets it targets as well as the INFRASTRUCTURE CORPORATE
two-way dialogue we expect it to open Including transport, FINANCING
between local authorities and investors, sociatand dgral e
marks it as an innovative proposition lending

for Partner Funds.

Sustainably-managed forests and timber provide
vital nature-based solutions to mitigate the impact
of climate change and offer a significant long-term
investment opportunity. On behalf of our Partner
Funds, we have invested $114m in the Campbell
Global Forestry and Climate Solutions Fund Il, with
assets including two forests in Mississippi and
Oklahoma, representing 171,325 acres.

The transition to a net zero global
economy will require significant capital
to turn ambition into reality. We
launched the Climate Opportunities
strategy to offer Partner Funds access With £0.5bn committed, UK

QQ O & Trees play a crucial role in capturing and storing
to the long-term investment potential ~ Opportunities targets investments in @(36 7 carbon from the atmosphere while encouraging
while supporting net zero goals. The  new building and development, seeking @ \3$ a diverse natural habitat, as well as providing
first Climate Oppgrtunities strategy 0 identify regional investments a.n.d SOCIAL BONDS RENEWABLES renewable building materials. Responsibly
completed early, in two years rather  high-quality investment opportunities Including financing Including small scale managed commercial forests, operating on

; ; aimed at delivering solar, biomass and P . .
than three, signalling strong support  for Partner Funds. We expect these S el k] a net-zero emissions basis, have the potential
from Partner Funds. A further £1.2bn  investments will have a positive impacts to reap attractive returns while playing a crucial

was committed to the second series of economic impact and provide growth

this strategy, targeting investments thatcapital to private companies. _

Contents Our purpose & values Our Partner Funds Highlights Strategic report Corporate strategy Governance Financial statemen

role in managing the risk to the climate posed
by carbon emissions.




Border to Coast Annual Report & Accounts 2023/24| 18

As an organisation set on making a difference for the LGPS, Border to
Coast is focused on the long-term, and we treat investment in people
in the same way. We recruit talented people and seek to support them
to operate at their best, both individually and collectively. This is easy
to say, but takes real commitment to achieve.

That's why we've spent the last year Performance and development
refreshing our people strategy. We want to
create great outcomes for Partner Funds and
we can help achieve this by building strong
teams and a positive employment experience.
We have examined every element of the
colleague journey to identify how we can
deliver for our people and the organisation

as whole, as well as Partner Funds.

We know that the best way to keep

meeting our Partner Funds’ evolving needs

is to keep developing. As such, we have
enhanced our approach to performance
management, creating a framework that ties
together individual, team and organisational
performance. The approach is heavily focused
on raising performance, with a focus on

Our focus is on attracting great people objectives, personal development, professional
and helping them to operate at their best,  development and career development.
developing the talent and capabilities within
cohesive teams to underpin sustainable
long-term performance for Partner Funds. After several years of rapid growth our
We want people who not only have a great  recruitment is now more stable. We've
year, but five or six or more great years. refreshed our recruitment strategy to

8

Recruitment strategy

A TEAM OF

157/

COLLEAGUES

Tyne & Wear — River Wansbeck
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balance wider organisational needs with Qur Reward Framework Diversity and inclusion
short-term role requirements. We take
the view that we want people to stay
with us and do more than one role while
they're here.

Our reward practices continue to evolve, We have continued building an inclusive
as we've completed a three-year strategy environment, not just because it is right,
on pay, and introduced enterprise-based but because we believe the benefits of
discretionary variable pay covering the diversity of thought and background

We've examined and adjusted period 1 April 2023 to 31 March 2024. strengthen us as a sustainable business,
every stage of attraction, selection, This helps us to be competitive in the able to best serve our Partner Funds Futu re
onboarding and induction in order market, while reinforcing our value of in the long term. .
candidates and demonctme howwe o SIS I order o contrbute o a better activities
. . : understanding of inclusion in our
differentiate as an employer. It gives us ) : :
a smarter process, which will ultimately IS e NS (S s (e Ui, As we continue to grow, we're seeking to
support great recruitment decisions, \;vsa?ave;aptured data enabling us to leverage our HR systems more. We're aiming
performance in role, and the culture ECCIEERTERBIEERRRREERE IR o simplify and digitise people processes
of the organisation. we supported collaborative research wherever possible.

into diversity and inclusion in the asset
management industry, by Cambridge
Judge Business School.

We'll be communicating our overall value
proposition more. We know that compelling work
is much more about the people you work with and

Through our strategy work, we've identified three areas We seek to broaden diversity. Our well- VIV ER LIl SRR TR I ERVTE )

. . . . . established graduate scheme attracts a rather than simply financial aspects.
where we believe we can offer a distinctive experience: s el e e Es e e G

(Girls Are Investors) internships. One of ou
Our peop|e strategy GAIN alumni is now.on gur g.raduate sche
and we share her pride in being awarded

title of GAIN alumni of the year.

We'll be sharing more about our colleague
experience journey alongside our reward package.
We see this as critical for supporting our current
and future team members, deepening the
engagement of the colleagues who will

9 We are proud of the steps we are taking, RS IPIIN =1 SRR LS ERI

~N while recognising there is more to do. chapter and ensure we can make

a difference for the LGPS.

=z

R
<

N

Learning Career management Culture
As a learning organisation We aim to build skills and We work to ensure
we support colleagues to  confidence in colleagues all colleagues feel
continually develop. We  so they can have a great included, feel they
offer training, professional  career with Border to belong and feel
qualifications, and seek Coast and be prepared they are building
to learn lessons from for whatever comes next. something special.

everything we do.
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South Yorkshire — Ulley
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CORPORATE STRATEGY

Deputy Chief Executive Officer’s statement

Fiona Miller
Deputy CEO

RESILIENT AND
FUTURE READY
ORGANISATION
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For our Partner Funds, the creation of Border to Coast was always
more than just the pooling and management of assets. It was about
providing a resilient and sustainable centre of investment expertise.
As we approach the end of our initial strategic phase, we are
well-equipped to meet the evolving needs of our Partner Funds

and embrace forthcoming challenges and opportunities.

Enhancing operational efficiency of a data-centric world, reinforcing our

Our commitment to efficiency remains
steadfast. We've bolstered our operational
model, fostering greater efficiency and
resilience within the expanding framework

information security infrastructure and
training. We have also welcomed Richard
Hawkins to our Board, further bolstering
our capabilities in technology, data, and
cyber security governance.

supported by our asset growth. Introducing

a new contract management system has We continue to give our Partner Funds
enhanced oversight of our outsourcers and confidence in us as a sustainable business
management of third party suppliers, while  in a regulated environment. During the
digitalising travel and expenses processes ~ Year, we have collectively delivered 24
yields both efficiency gains and improved ~ sets of accounts, spanning Company,
carbon reporting, aligning seamlessly with ouAuthorised Contractual Scheme (ACS) and
net zero goals. Additionally, our strengthened our Alternatives structures, achieving clean
in-house legal and tax team plays a pivotal ~audit opinions throughout. Additionally,

role in shaping and delivering investment service assurance reviews AAF (01/20) and
propositions for our Partner Funds. ISO (27001) confirm the strength of our

Sustainable resilience

Recognising the increasingly critical role of

information security controls frameworks.

Fostering partnership and
collaboration

data as an enabler for effective decision-
making, we've embarked on our new data The commitment to partnership between
strategy. This is a significant multi-year ourselves and our Partner Funds is the

programme to improve management foundation on which we are built. We nurture
information and decision-making drawn this critical element of who we are; our
from integrated, well-governed, data. adoption of a new customer relationship

Equally, we have demonstrated continued
vigilance in our approach to the risks

Strategic report

management (CRM) software system is
to improve our Partner Funds’ customer
experience, based on stronger relationships

Corporate strategy Governance Financial statements
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CORPORATE STRATEGY
continued

through deeper knowledge. At our sixth
annual conference we were delighted to be
joined by more than 90 representatives of
our Partner Funds, with feedback suggesting
that this was the most useful and effective
conference we have held to date.

We embrace our responsibility as one of the
leading LGPS pools, contributing to shaping
the future of pooling and asset management
Through joint responses to key consultations
and proactive engagement with regulatory
bodies, we advocate for positive change and
showcase the value our collaboration brings
to the LGPS community.

We engaged for the second year with Cleargla
Analytics, an independent data company whic
helps asset owners assess value for money
delivered by their asset managers.

Looking ahead

Our strategic priority for the coming year

is developing our operational model and
technological architecture to enhance
resilience and internal decision making. This
includes implementation of an Enterprise Risi
Management System to more effectively and
efficiently manage risk across the firm.

We will continue the implementation of our
data strategy and further leverage our new
CRM system, evolving how we support our
Partner Funds in a changing world.

Cumbria — Haweswater
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FINANCIAL REVIEW

ASSETS AT 31 March 2024 (*2022/23 comparators shown in brackets)

ACS £31.3bn (£28.3bn)
Private Market Commitments £15.6bn (£12.0bn)
Global Real Estate Commitments £0.9bn (£0.00bn)

Number of Partner Funds invested 11 (12)

£ 3 6 b I l Operating Model Efficiency
| Delivery to operating budget £2.49m/8.8% underspend

COMMITTED TO Tl sxpaness £a2.m (e25.4m)
PRIVATE MARKETS
IN THE YEAR

Governance £3.5m (£3.4m)
ACS management £16.2m (£12.2m)
Private markets management £9.3m (£6.8m)
Global Real Estate management £0.9m (£0.0m)
Development £2.6m (£2.7m)

We face an ever-changing backdrop, both as an FCA-regulated
asset manager, and as a steward of LGPS pension assets. As suc
it is pleasing to report that we continue to deliver in line with our
strategic objectives, while ending the period under budget and with
our capital position strengthened.

The assets we are responsible for managingssets are now pooled. We are working
continued to grow, with £31.3bn of assets with Partner Funds on the remaining
within our public markets structures, £5bn proposition launches required to meet our
invested through the private markets joint commitment to pool and our next stagg
programme, and a further £8.8bn of private of development. Once complete, this will
market commitments to be deployed. see us move from our initial growth stage
Together with an additional £7bn of indexedinto our maturity phase. Given this inflectio
equity funds subject to pool oversight, it point, our costs and income recognition
takes the assets we manage or oversee remained the same as in previous years,

to £52.3bn, meaning 82% of Partner Fund with costs split into the following categorie South Yorkshire — Roche Abbey
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ongoing costs, which include running a
regulated company (‘governance’); managing
assets (‘ACS management’, ‘Private Markets
management’); developing and launching
new funds (‘development’); and investment
advisory services (‘advisory’). Although
Border to Coast aims to operate on a cost E\u‘.‘
recovery basis, marginal profits may be .
retained, subject to shareholder approval.
We are reporting a £1,662k profit after
tax (2023: £1,133k profit after tax) for the
financial year. Total expenses of £32.5m
(2023: £25.1m) were incurred in the year,
which was £2.5m under budget, primarily
as a result of delays in recruitment.

Capital

As a corporate entity regulated by the FCA,
we have an obligation to ensure adequate
measures are in place to monitor current
and future financial resilience. We undertake|
a formal process to determine the level of
capital necessary to support the risks releva
to our business which is approved by the
Board. We also assess the impact on capital
adequacy before launch of each proposition
or other significant business change. The
Board sets a capital buffer level to ensure we & e
remain above the level required by the FCA. :

..........

Liquidity
As well as being good business practice, thegs
FCA requires us to ensure we have sufficient
liquidity to meet financial obligations as they
fall due. Our Partner Funds have agreed to

pay in advance to ensure the company can

at all times remain cash flow solvent. Surplud
liquidity is invested in AAA-rated money
market funds (as at 31 March 2024: £20.6m Durham
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Cumbria — St Bees

[2023: £14.4m)]) with our short-term working to implement convoluted or aggressive tax  the costs of implementing the first stages of are satisfied that the financial statements
capital held in a current account (as at planning strategies. We proactively engage our data strategy; budget to meet additional of the Group can be prepared on a going
31 March 2024: £2.0m [2023: £3.4m]). with HMRC, in collaboration with other pools regulatory requirements; and the funds to  concern basis as they do not intend to
that are of a similar structure, on issues such dsuild a sustainable workforce. This Partner liquidate the Group or Company or to cease
VAT, corporation tax, transfer pricing and glob&und support demonstrates the strength of its operations. We continue to monitor
Our commitment is to comply with tax law andinvestment taxes. We seek to ensure that the the partnership as we continue to build and the impact of Russian sanctions post its
practice in all territories in which we operate, investments we make on behalf of Partner ~ grow a resilient and sustainable business. Thavasion of Ukraine. Whilst deplorable on
including the UK, which is our main place of Funds are based wherever possible on their primary cost driver, headcount (which drives a humanitarian basis it has not caused any
business. Compliance means paying the right tax-exempt status. With the support of our tax salaries and associated costs), is expected tgoing concerns issues. The mechanism for
amount of tax, in the right place, at the right  advisors, we have undergone an annual revieuwncrease by 8.4% from 23/24 to an average recovering costs has changed as a result of
time, and involves disclosing all relevant facts to ensure our current and future financial of 157 in the year 24/25. the new AMC model, but is not expected
and circumstances to the tax authorities. Itis procedures and organisational structure to impact the recovery of costs from the
our intention to act in accordange with not justremain regulatory compliant and tax efficient. a new charging methodology for recoveringeX'S,tmg mc_ethod. Whilst this WI|| mtrod.uce a
the letter of the law, but the spirit of the law. . . lag in receipt of funds there is no detriment
- . . Outlook for 2024/25 our public market investment costs. An - _

As such, this means not aggressively pursuing . to recoverability, therefore no impact on

) . Annual Management Charge (AMC) is now i : )
tax loopholes or adopting unreasonable tax ~ The shareholders have unanimously taken from the ACS funds each month to  °Ur 90ing concern assessment. Taking this,
filing positions. Equally, one of the objectives approved the budgeted expenditure for . and the Group’s and key outsource partners’

recover the actual costs incurred.

Tax

From 1 April 2024, we have introduced

of pooling (as set by the UK Government) the next financial year at £33.0m (2023: operational resilience, into account, there
was to deliver cost savings for Partner Funds. £28.3m). The increase reflects additional ~ Going concern are no material uncertainties that could
While Partner Funds are tax exempt, asa  capabilities Partner Funds will be able to
corporate entity, we are not. To deliver on take advantage of in 2024/25, including the
the objective set by the UK Government, launch of UK Real Estate and deployment
any taxes should therefore be minimised. To of the UK Opportunities strategy. It also
balance these two elements, we do not seek reflects Partner Funds’ growing Rl needs;

Following a robust assessment of the Group’%aSt S|gn|f,|cagtl_ct10ttjbt va_r the Group gnd
financial and liquidity forecasts, cash position, ompan::s at III y to con m}:;e ast;l g;)lr:g
regulatory capital position, principal risks concern for at least a year from Ihe cate

and other relevant matters, the Directors of approval of the financial statements.
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The Board has ultimate responsibility for determining the
business’ risk appetite and the framework we use to identify
and manage risks.

The Board Audit and Board Risk Committeeghe Chief Risk Officer (CRO) is responsible

are responsible, on the Board’s behalf, for the day-to-day second line oversight of
for the oversight of our risk management  the management of enterprise-wide risks in
arrangements and internal controls, line with Risk Management Frame work and

including our internal compliance monitoringagreed risk appetite levels and in a way that
activity and internal audit arrangements.  is proportionate and takes account of the

. L . scale and complexity of the business.
The compliance monitoring plan is

approved by the Board Risk Committee All the areas of risk set out in our risk
and the internal audit plan, is approved taxonomy are monitored against the

by the Board Audit Committee as part of Board risk appetites and reported to

the overall business assurance plan. Our the Board and the Board Risk Committee
external auditors, KPMG LLP, provide theproviding a view on whether we are
controls assurance report (AAF 01/20) operating within our risk appetite.

report and 1ISO27001 certification is The Board, its committees and the

provided by United Registrar of Systems. .
. _ . Executive promote a culture of openness
Both board committees receive a business

and transparency in the way that we
assurance report to understand the level

. . ) report and act upon the current and
of review and audit work being done N . . :
o emerging risks we identify. This approach
across the organisation.

of ongoing learning and improvement
The Risk Management Framework underpins and strengthens our risk
management framework and how

We follow the financial industry standard .
we manage risk.

‘three lines of defence’ model (see next
page), helping first line business functions
to identify, manage and mitigate risks that
could result in a significant impact to our
operations or financial loss, or harm to our
Partner Funds, or reputational damage to
the company.

Strategic report Corporate strategy Governance Financial statements
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Key developments appropriate for the company and within the

. I . parameters set by the Regulator. As with
Our risk management priorities have included . . .
all material change projects, the risk and

further embedding effective investment risk . . .
) . . compliance function has supported the delive
management oversight and procuring a suitable,

of our strategy by providing risk and complian
Enterprise Risk Management System (ERMS). . gy by pr 9 P
. . oversight to the design and launch of our global
Once fully designed and implemented, the

real estate capability, business funding model
ERMS will bring greater access, efficiency, b Y g

and depth to risk and control information and enhanced remuneration strategy.
throughout the company and will further

strengthen our risk reporting to the Executive,

Board Risk Committee and the Board.

Our Compliance team has continued to provide
advice and guidance to business functions

on regulatory matters, completed the annual
compliance monitoring plan to time, and
maintained our open and honest relationship
with the Depository and Regulators.

We have continued to embed our Internal

Capital Adequacy and Risk Assessment (ICARA)
process to ensure we hold suitable levels of
capital and meet the liquidity requirements

o) S et bl T
" qn i S AL

FIRST LINE SECOND THIRD LINE

Investment and LINE Audit
corporate functions Risk and complianc Internal audit provides

Border to Coast’s function Border to Coast’s risk-based assurance
heads lead on identifying risk and compliance over the company’s
U ANERELEINEISSINRGEY  team independently: governance, risk and
area, including implementing assesses risks and control framework. The
and maintaining effective provides challenge Board Audit Committee
controls. and oversight. oversees their work.

North Yorkshire — Goathland
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PRINCIPAL RISKS

We have identified 12 principal
risks which can be grouped into
four categories:

Strategic risk:

The risk that we are unable to meet our
strategic objectives, or that they become
misaligned with our mission and values.

Investment risk:

The risk that the propositions we manage
underperform or breach the risk parameters
set out in the propositions’ governing a2
documentation. . : t La

Financial risk:

The risk that we maintain insufficient liquid
capital and/or financial resources to meet
our financial and regulatory obligations.

Operational risk:

The risk of loss resulting from inadequate or
failed internal processes, people and systems
or from external events, including legal risk.

A description of our principal risks, how we
mitigate them, and any key changes during
the year are shown on pagezd to 32.

Teesside — South Gare
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Risk

Strategic
risk

Contents

Description

1. Strategic plans

The risk that our strategy is flawed, or we are
unable to execute the strategy and fail to deliver
our strategic objectives.

2. Partner Fund concentration

The risk that the viability of individual propositions
could be impacted, should a particular proposition
become over-reliant on one Partner Fund.

3. Change management implementation
and oversight

The risk of not delivering our strategic change
programme as we intend, leading to the material
failure of our strategy to deliver the benefits of pooling.

4. External political environment

The risk that our Partner Funds are impacted by a
range of government policy initiatives, from climate

change reporting, pooling consultation, Sustainability

Disclosure Requirements, to the Good Governance
Review and Divestment & Sanctions legislation.

We also recognise the additional risks brought about
by local government re-organisation and reform,

and a range of FCA consultations.

Our Partner Funds

Our purpose & values

How we mitigate the risk

Our strategic plan is developed in collaboration
with our Partner Funds and is subject to review
and challenge.

Progress against the plan is monitored by the
Executive and Board.

We work closely with our Partner Funds to create
and maintain suitable propositions that meet their
strategic objectives and are sustainable through the
economic cycle.

We have a robust change methodology in place,
supported where relevant by qualified asset
transition managers and advisors, to enable us to
oversee programme delivery and to manage the
associated risks.
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Changes during 2023/24

We have continued to make significant progress
developing propositions and additional capabilities
to meet our Partner Funds’ needs into the future.

We have continued to monitor and manage
concentration risk as our range increases, providing
Partner Funds with choices and opportunities to
meet their strategic asset allocation needs.

The year saw the delivery of a significant proportion
of the change programme. The 2023/24 annual review
of our strategic plan included consideration of our
change agenda and capacity to enable us to maintain,
further build and deliver capability and performance.

We work closely with our Partner Funds, like-mindedWe engaged in a range of topics in conjunction with

asset owners/managers and other third parties to

our Partner Funds including: the FCA discussion

understand the implications of the changing external paper on sustainability disclosure requirements;

environment on strategic objectives and how this
might change the strategic capabilities required to
support our Partner Funds.

Highlights Strategic report

government pooling policy; Edinburgh reforms

and the Mansion House speech; and managing the
implications of world events. We continue to actively
explore ways to strengthen our resilience to external
factors outside of our control.

Corporate strategy Governance Financial statements
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Risk Description How we mitigate the risk Changes during 2023/24
5. Climate change We have well-developed and effective Rl Policies, This year we incorporated progress against our Net Zero
Corporate Governance & Voting Guidelines and a Implementation Plan in our Climate Change Report for 2023/24.

The risk that our approach to climate
change does not adequately reflect our
Partner Funds’ aims, is inappropriate or
inadequate and becomes detrimental to
achieving our strategic objectives and
supporting our Partner Funds with the
challenges they face.

dedicated Climate Change Policy. These cover: how
climate risks and opportunities are assessed and
integrated within our investment process; engagement
with portfolio companies directly, through our
partnership with Robeco, via collaborations with other

asset owners, and by engaging with policy makers; andhe Rl-related policies, including the Climate Change Policy are
how we vote on climate-related issues. reviewed annually with input from Partner Funds with all policies

: . . . strengthened in relation to climate change.
We also recognise that we face direct climate risks to our

organisation. At the operational level, Border to Coast
has a low carbon footprint; we have a single office in
central Leeds, with electricity sourced from renewables.
As a result, our operational emissions are minimal.

We continued to embed ESG factors into investment decisions
across all asset classes and implemented our net zero
engagement strategy to complement our net zero pledge,

to support the achievement of our Partner Funds’ aims.

Investment 6. Parther Fund outcomes Our propositions are extensively tested prior to launch During the year, we held in-depth quarterly review meetings with
risk and reviewed annually to assess their continued our Partner Funds and their advisors and performed the annual
appropriateness for Partner Funds’ requirements. review of the existing propositions which was, in turn, reviewed
This is monitored through our Investment Committee, by the Joint Committee.

which also oversees ongoing performance of the

propositions. Performance reporting is prepared for

quarterly review meetings with our Partner Funds.

The risk that our propositions do not meet
our Partner Funds’ desired outcomes.
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Risk Description How we mitigate the risk Changes during 2023/24
7. Liquidity The ACS Prospectus, the Investment Risk We have implemented a new liquidity risk
. . . Management Policy and the liquidity monitoring management system which has enhanced our
The risk that our collective investment vehicles do . L ; o .
- . framework set out management and oversight liquidity analysis, monitoring, and risk management.
not hold sufficient liquidity to meet Partner Funds’ " . .
arrangements. The proposition design process This has been complemented by a greater depth

TEGUESS W HTET MgUITEs T (FEmes, incorporates an assessment of investment capacity of independent risk oversight.

and redemption liquidity risk profile.

Financial 8. Credit and liquidity We hold a prudent level of capital, with a buffer over We have continued to embed our capital and liquidity
risk our minimum regulatory requirements, including assessment approach and refresh our suite of

those assessed using our ICARA process. Liquidity scenarios for analysis as part of our ICARA process.
metrics are monitored against risk limits.

The risk of an adverse impact on the Company’s
balance sheet due to credit risk exposure and a
failure of the counterparty where company assets
are held, leading to or having insufficient resources Monitoring is via the Executive Committee with

to meet financial obligations as they fall due. oversight by the Board Risk Committee.
Operational 9. IT systems availability, cyber threats, We undertake an annual review of our business During the year we maintained our ISO 27001
risk and performance continuity and disaster recovery plans and consider accreditation, embedded a number of cyber
; ) our operational resilience. We have effective enhancements to identify and manage cyber threats,
The risk that the IT systems operated and relied — 5oa5qe5 in place that comply with ISO 27001 and have continued to evolve our Operational
on by the Company do not operate as intended. accreditation under the information security Resilience Framework.

This includes modelling the stability, resilience,

) standard and require all material outsource providers
and capacity of our IT platforms and systems.

have this, or an equivalent, accreditation.

10. People: key person availability and We work with recruitment partners to identify The number of colleagues has increased by 15%
dependency cost-effective approaches to attracting high-calibre over the year, growing our headcount to 157 at
candidates. Succession planning, performance revie®1 March 2024.

and personal development are integral to a positive
colleague journey, with colleague wellbeing being
central to our culture. We continuously undertake
coordinated capacity and resource management
across the company.

The risk that we are unable to recruit and retain
the right calibre of people especially given our base
outside the traditional asset management hubs.

This year we have worked hard to manage people
risk through our ongoing recruitment programme

and other activities including variable pay. This has
stabilised turnover and helped attract high calibre
resource, supporting Partner Funds’ long term needs
in a manner that is both resilient and sustainable.
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Risk

Contents

Description

11. Outsourcing

Our key risk in this area is the third parties to which
we have outsourced critical operational functions,
fail to deliver agreed services, leading to material
operational disruption, a failure to deliver our
business objectives and severe reputational damage

12. Regulatory compliance and change

The risk of failing to meet requirements and keep
pace with the broad and evolving regulatory
environment for financial services, and our
obligations to certain public sector regulations,
through the Company activities, polices, processes
and procedures we adopt.

Our Partner Funds

Our purpose & values

How we mitigate the risk

Our outsourcing framework includes monitoring
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Changes during 2023/24

We continued to oversee our outsource partners,

and management of arrangements, with established working closely and supportively with them. We
controls in place, to ensure Partner Funds do not faceontinue to embed enhanced outsourcing risk

an increased level of risk due to outsourcing. Third
parties are monitored and held to account in regular
management and service meetings. Associated
risk information is prepared by management and
monitored, with governance via our Executive and

Board Risk Committee.

We carefully manage the implementation of
regulatory change, which receives Executive and
Board committee-level oversight.

The Senior Managers and Certification Regime is
embedded across the Company, which supports
regulatory compliance.

The annual compliance monitoring plan reviews
adherence to FCA regulatory requirements, and the
compliance team oversees adherence to non-UK
financial services regulations.

Highlights Strategic report

management monitoring and reporting.

We have continued to gain learnings and strengthen
our operational resilience through resilience testing,
including a detailed scenario test across a key
service provider.

During 2024 we aim to introduce enhanced key
service provider cyber monitoring to further
strengthen our oversight framework.

During the year we have strengthened our non-UK
financial services regulatory reporting, enhanced
horizon scanning, and have continued to oversee
our core business activities, proposition design and
the development of new capabilities (such as the
real estate proposition). All colleagues continue to
learn from risk incidents when they have occurred,
to further enhance operational and regulatory risk
mitigation and the wider control framework.

Corporate strategy Governance Financial statements
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WORKING IN
PARTNERSHIP

Section 172 statement

Stakeholder engagement and Board is supplementary to other information in this

decision-making report which addresses these responsibilities,“‘
as outlined in the table below.

To enable the Executive and the Board to
make informed and inclusive decisions, it is
essential to engage with stakeholders who
are directly or indirectly affected by the
outcomes. In this section we set out how

the Board has engaged with stakeholders
and, in doing so, discharged its duties under
section 172 of the Companies Act 2006. This

Section 172 Companies Act 2006 factor Report section Page
Our purpose and values 3

Likely consequence of any decision in the long-te@orporate strategy 24
Risk management 27

Interests of employees Our people 19

_ . . _ _ _ Business model and strategy 11
Fostering business relationships with suppliers,

Corporate strate 24
customers and others P 9y

Risk management 27

Impact of operations on community and . A e T, g _'l' - ' = ) 1 - :

P P y Risk management 27 g T T e S A S L ?iﬁ.if R
SRR o LR N
Maintaining a reputation for high standard Tl s STy ; ’

. rpor vernance repor
of business conduct SR LTS )

Acting fairly between members of the Company Corporate governance refért

Cumbria — Long Meg
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Customers We also hold regular informal shareholder Our annual colleague survey evidences high

meetings to share information related to levels of engagement and satisfaction. It
As a customer-owned, customer-focused . . : . . .

. . . matters being considered at Board level provides an important source of information
organisation, we focus on working with and . . - . .
. . and upcoming shareholder resolutions. for the Board to scrutinise and identify
listening to our Partner Funds. In the year . . :
. The informal nature of these meetings actions to be taken forward.
we had more than 170 formal meetings Iy . X
. . . facilitates an open forum for discussion. . :

with our Partner Funds covering oversight, As a people business, we recognise the
performance updates, proposition review Partner Funds are represented on our Boardimportance of hearing the voice of our
and development, pension committee through two nominated non-executive workforce. We recognise the potential

meetings, training, and strategic discussionglirectors, ensuring the voices of both our  benefits of appointing a workforce director,
Information from these engagements is shareholders and customers are at the heartbut as a small company we share information
provided to the Executive and the Board  of Board governance and decision-making. to and from colleagues using other methods.
via continuous feedback and input. More Colleagues The Boa.rd a]so C(?nsiders that due to .
formally, the Board monitors customer communication with colleagues there is no
engagement metrics on a quarterly basis. Our Board and colleagues are connected  requirement for a workforce advisory panel —

) through our shared values. We are committethis includes regular ‘Town Halls’, newsletters,
Akey glement of engagement with our Pgrtnetro being a collaborative and sustainable Board debriefs, informal lunches with
Funds is our annual conference which brings

. . ; organisation that acts with integrity. colleagues, and focus groups.
together officers and pension committee g gnty g grotp

members from our Partner Funds alongside This year we updated our people strategy  In 2023 we held our annual colleague
our directors and colleagues to discuss our following feedback from people managers —engagement survey, an additional mechanism
progress, share knowledge and understandingnd colleagues. The strategy includes a newto gather colleague views. In February and

of our work, and discuss our collective approach to setting performance objectives, March 2024, colleagues also took part in the

challenges and opportunities. We host severa® strengthened performance review Sunday Times Best Places to Work survey

roundtable sessions which provides input to cycle, and a renewed focus on supporting and, as a result, we were awarded this status.
ic prioriti colleagues with personal development.

our future strategic priorities. g p p Government

We also conduct an annual satisfaction surveyVe hold regular town hall sessions to bring
of Partner Funds, which seeks views on a rangelleagues together in person and discuss

of issues. The Board considers the feedback areas including our strategic direction and " . ; S
o . Communities (DLUHC), with which we maintain
we receive, and the proposed action plan  development, maintaining and strengthening ( )

. . an ongoing dialogue on the development of
which we produce following the survey. our positive culture, and supporting gong ¢ P

professional development. The town hall aIsoDOO|'ng' This year, we vyorked closely Wlth -
Shareholders provides opportunity for colleagues to ask Partner Funds to submit a comprehensive joint

Our Partner Funds’ role as shareholders ~ questions of our executive team. gizsgr\::ifhtig;g I;:]Sesstt:r(:]r;ililstatlon on the next
is formally exercised through our Annual '
General Meeting (AGM) and the Joint

As part of the LGPS, we are accountable to
the Department for Levelling Up, Housing and

Our non-executive directors meet with )
. We engage with Government more broadly
colleagues through regular lunches without . _ _ . .
to inform policy discussion around financial

Committee, which is comprised of pension - genjor executives present, providing valuable” ™ During 2023/24. throudh th
fund chairs and meets quarterly to oversee opportunities for questions. services. During , through the

our performance and direction. Mansion House reforms, this engagement
North Yorkshire focused on the contribution of the pensions
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WORKING IN PARTNERSHIRontinued

sector to UK economic growth. Directly and Community and environment
through trade bodies, we contributed to

the consultations on delivering the Mansion

House reforms, including the pension trustee

skills, capability and culture call for evidence.

During the year, the Board approved our
modern slavery statement, explaining our P
approach to addressing this issue through ou 1;_,

colleagues, our supply chain and as an investjit
Our Deputy CEO complements our engagemen

with Government through her membership
of the Scheme Advisory Board’s Compliance
and Reporting Committee and Investment,
Government and Engagement Committee.

he Board also approved an updated
Corporate Social Responsibility (CSR) Polic
which outlines commitments to manage

our impact on the environment and to take
positive action to impact the community
Regulators in which we operate.

As a FCA-regulated company, we have We are committed to achieving net zero
comprehensive processes and policies in placgyreenhouse gas emissions (GHG) across ou
with Board oversight, to ensure compliance witinvestment portfolios by 2050 or sooner,

the FCA's rules and reporting requirements.  with a parallel commitment in relation to

our corporate Scope 1 and 2 emissions.
Our progress against this is reported
annually in our Climate Change Report. In
conjunction with our Partner Funds, this yea
we strengthened our RI-related policies with
a commitment to generally vote in favour of
shareholder resolutions aligned with the Pari
Agreement and extending exclusions to cove
thermal coal power generation.

In addition to our business-as-usual
interactions, we contribute to the FCA’s
calls for evidence, discussion papers and
consultations — directly and through trade
bodies — to inform the development of
regulation with the potential to positively or
negatively impact our ability to deliver our
purpose. During 2023/24, this included the
Primary Markets Effectiveness Review and
Diversity and Inclusion in the Financial SectorOur procurement processes require suppliers
to demonstrate their policies around diversity,
equality and inclusion, environmental impact,
carbon reduction and modern slavery. Our
suppliers include social enterprises which
provide support with in-house catering,

Our work brings us into the orbit of employee well-being and our communicationg
other regulators with whom we engage
appropriately. During the year we were
pleased to retain our status as a signatory
to the Financial Reporting Council's UK
Stewardship Code.

We support our Partner Funds in meeting
obligations under the LGPS reporting
framework in addition to making our

own returns to DLUHC.

We also provide colleagues with paid leave,
individually and in teams, to volunteer in
support of charities and community groups.

Tyne and Wear
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Chris Hitchen
Chair

Chris has more than 35 years’
experience in the UK pensions
and investments industry.

For nearly 20 years he led the
Railways Pension Scheme, a large
multi-employer pension-pooling
arrangement, as Chief Investment
Officer (ClO) and then CEO.
Chris is a trustee and investment
committee chair for the National
Employment Savings Trust
(NEST) and Chair of the Nuclear
Liabilities Fund. He also sits on
the Investment Committee of the
Scott Trust and the Finance and
Investment Board of the Institute
and Faculty of Actuaries.

Contents

Our purpose & values

Tanya Castell MBE
Chair of the Board Risk Committee

Tanya is a former senior global
banker who spent most of her
executive career with JP Morgan anc
UBS. She has served on a number o
boards, including Handelsbanken plc
Multrees Investor Services, Standarc
Life Savings and Faster Payments
Scheme. She chaired the Quality
Assurance Scheme for the Institute
and Faculty of Actuaries and was a
pension trustee for HBOS and UBS.
Tanya is a member of the Regulatory
Decisions Committee of the FCA
and the Bank of England’s Prudential
Regulation Committee, and the
founder of Changing the Chemistry.
In September 2023, Tanya was
appointed as a trustee of RNIB and
Chair of its Audit, Risk and Assuranc:
Committee. She is a Cambridge
Computer Science graduate.

Our Partner Funds

Clir David Coupe
Partner Fund nominated
non-executive director

David is Chair of the Teesside
Pension Fund Committee and was
first elected as ward councillor

for Stainton & Thornton on
Middlesbrough Borough Council

in 2015. He became an executive
member for Adult Health and Public
Protection and Digital inclusion

in 2022 and is also co-Chair on
the Live Well South Tees Board.
David worked in the electronics
and telecommunications industry
before becoming self-employed
and involved with electronic and
computer systems.

Highlights

Strategic report

Rachel Elwell
Chief Executive Officer

Rachel joined Border to Coast

as CEO in November 2017

with more than 20 years’
experience in pensions and
institutional investment (at
PricewaterhouseCoopers and
Royal London Mutual Insurance
Society). Rachel sits on the
boards of the Investment
Association, Opera North, and the
Just Finance Foundation. Rachel is
a Cambridge maths graduate and
a qualified actuary.

Corporate strategy

Kate Guthrie

Chair of the Remuneration and
Nomination Committee

< 5[+ £ pYA
WwVv]oe+ EA] U
fast moving consumer goods

E &

(FMCG), and retail. She was formerly

Z] (W }%o0
Money. Kate brings experience

%0 V
%0 Z (Eu

K8 & (JE s]E

}(JEP v]e Y}v 8CE ve(}EU Y

people strategy, reward, culture
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Richard Hawkins ClIr John Holtby Fiona Miller Andrew November
Independent non-executive Partner Fund nominated Deputy Chief Executive Officer Chair of the Board Audit

director non-executive director After being the national lead Committee

Richard’s executive career has John is a councillor in the East on the government’s pooling Andrew has spent more than 25
spanned over three decades in Riding of Yorkshire Council agenda and one of the driving years in asset management, most
the banking and financial services where he is the Deputy Leader ~ forces behind Border to Coast's  recently as Head of Investment
technology sector. He was with a portfolio for Corporate initial conception, Fiona joined Office, Scottish Widows. He is
formerly the Chief Information Affairs including pensions, having from Cumbria County Council. also a Director of Bell November
Officer for Europe at HSBC. first been elected in 2013. He Fiona is a Chartered Management Consulting Ltd, a financial

Richard is a non-executive directoi was High Sheriff in the area in Accountant with over 30 years’ services consultancy specialising
at the Valuations Office Agency 11iiliTX®:}Zv ]+ v &  experience in finance, ICT, in business restructuring and

and a board advisor at Charities  livestock farmer on the land and operational restructuring management coaching. Andrew
Aid Foundation (CAF) Bank. He his family has farmed since across the public and private is an Associate of the CFA Society
acts as a consultant specialising ~ 1890. He has an MA (Hons) in e S}EX®&]J}v }vS]vu of UK. He holds an MSc in Applied
in IT transformation, technology ~ Land Economy from Magdalene  support the development of Economics from the University of
risk management, outsourcing, oo P U u E] P X® poolinginthe UK and represents  California at Santa Cruz, USA, and
cybersecurity, and staying at the the LGPS pooling companies a BA in Chinese and Economics
forefront of emerging technology on the LGPS Scheme Advisory from the University of Leeds.
trends. He is also the co-founder Board Investment Committee.

and Chief Technology Officer of In November 2023 Fiona was

a Fintech start-up specialising in appointed as the new independent

international trade and supply Chair of the Lancashire Local

chain innovation, with a mission to Pension Board. She is also a

facilitate SME financial inclusion. member of the Bank of England’s

Decision Makers Panel.

Tyne and Wear — Roker Pier
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STATEMENT

Chris Hitchen
Chair

SETTING
THE STRATEGY
IS PARAMOUNT

O
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Border to Coast has designed and

built its governance structure to

meet, and account for, its regulatory responsibilities and industry
best practice for organisations of its scale.

Border to Coast is wholly owned by its

The Board is committed to maintaining

Partner Funds, who are also its shareholdershigh standards of corporate governance. It

and customers.

believes that a sound corporate governance
framework enables efficient and effective

The Board'’s responsibilities are set out in the

Company'’s Articles of Association. Subject t
these articles, the directors are responsible
for the oversight of the company’s business
and implementation of the strategic plan.
Day-to-day management of the Company is
delegated to the CEO.

The Board is collectively responsible for
promoting the success of the Company by
directing and supervising its affairs, having
due regard to our shareholders, customers,
and wider stakeholders.

(0]

decision making with clear accountabilities,
contributing to achieving the company’s
objectives and delivering long-term and
sustainable value to its customers and
shareholders. The Board’s intention is to
achieve adherence to the UK Corporate
Governance Code where appropriate given
its size and closed shareholding.

The Partner Funds have established a Joint
Committee comprised of elected member
representatives from each administering
authority. The Joint Committee reviews

The Board’s role is to provide entrepreneurialnvestment performance and capability on

leadership of the Company within a
framework of prudent and effective controls
which enable risk to be assessed and
managed. The Board sets the Company’s
strategic aims, ensures that the necessary
financial and human resources are in place
for the Company to meet its objectives,
and reviews management performance.
The Board also sets the Company’s
values and standards, risk appetite and
strategy, and ensures that its obligations
to its shareholders, customers and other
stakeholders are understood and met.

a quarterly basis. Our delivery of services
and its performance against its strategic
objectives is overseen by shareholder
representatives both on an ongoing basis
and formally once a year at its AGM.

Our Board and Partner Funds have developed

a Governance Charter which sets out the
governance of Border to Coast and relative
roles and responsibilities of the different
parties. It can be found on ourebsite

Strategic report Corporate strategy

Governance

Financial statements
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CORPORATE GOVERNANCE STATEMENiitinued

Governance structure

To support its effective operation, the Board
has established five sub-committees: the
Administration Committee, Board Audit
Committee, Board Risk Committee, Board
Risk Escalation Committee, and Remuneratio|
and Nomination Committee. We also have an
executive level governance structure to assist
the CEO and executive leadership team in its
monitoring and decision-making activity. The
full governance structure is outlined in the
diagram to the right.

Border to
Coast Pensions
Partnership Ltd

Board and Board
Committees

Executive
Committees

The Board met 10 times during the year,
through seven formal meetings and three
strategy days, to consider matters relating
to strategy, business and performance.
The Chair held private meetings of the
non-executive directors without the
presence of the executive prior to each
formal meeting. The table on this page
shows attendance at meetings of the Board
and its committees; the number in brackets
shows the number of meetings each

director was eligible to attend. Chris Hitchen

Tanya Castell

Clir David Coupe
Rachel Elwell
Kate Guthrie
Richard Hawkins
Clir John Holtby
Fiona Miller
Andrew November

The Board Audit Committee, Board Risk
Committee, and Remuneration and
Nomination Committee have provided
separate committee statements reporting
on their roles and activities over the year.

Board Audit
Committee

Board Risk
Committee

Executive Risk Executive
Committee Committee
( )
Development Conduct Rules
Committee Committee

7(7)
7(7)
6 (7)
7.(7)
7(7)
5 (5%
6 (7)
7.(7)
7.(7)

Board Audit
Committee

(4)

1+
4(4)
4 (4)

3+

4+
4 (4)

Border to Coast
Pensions Partnership €
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Board Risk
Escalation

Ltd Board Committee
Administration Remuneration
Committee and Nomination
Committee
Investment
Committee
( | | | )
Investment Alternative . Asset Real Estate
Strategy Investment Valugtlon** Allocation Strategy
Committee Strategy Committee Committee ~ Committee
Committee

Board Risk
Committee

Remuneration Board Risk Administration

and Nomination Escalation Committee

4 Committee Committee (0))

)

4 (4) 4 (4)
4 (4) -
4+ 4+
1+ 4 (4)
3 (3% -
- 4 (4)
4+ _
4 (4) -

Note: The number in brackets indicates the number of formal meetings each direaga@ligible to attend during the year.
*Number of meetings Richard Hawkins was eligible to attend following hishappot on 18 September 2023.

**The Valuation Committee has a direct reporting line into the Board Auditn@tea.

+ Attended by invitation and was not present for private business.
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Administration Committee Board composition

LRl ig o s N etelpaln IR Mo RN  \We recognise the importance of having divers&iven our Partner Funds’ ability to remove

YRS o]l (R SN ELCRINEI EIGYA LTINSl voices on our Board. To support this, Partner and appoint directors, our non-executive
NI N PR TSRO ENEVEUREREIWEEY  Funds nominate two elected members to sit  directors are not subject to re-election

(MEE ISRV SR G TGRSR N dinlcReld  on the Board at any one time, providing uniquet each AGM. Instead, they enter into an
(o[Ue]gVIpaRTe Nl ]a VA SRRV NTeETe R lTNils[oMlNe  iNSight and ensuring our customers are at the agreement to serve a term of office approved
(ST RGIN I NS Mo R eelnigliEls  heart of our decision making. We also ensure by the shareholders, which can be extended
The quorum is decided by the Board on a all elements of diversity are a key focus of ourat the agreement of the shareholders, the
case-by-case basis but must be a minimum g e« Tolal o] Elplpllale = 1lo RS(=FT ol s =T 1\V1AYA Company and the individual director.

of two, to include at least one independent
non-executive director. All directors are
invited to these meetings, but there is no
expectation that they must all attend unless
they have been included in the agreed
qguorum. The Administration Committee

did not meet this financial year.

On appointment, our Partner Fund nominated At the AGM in July 2023, our Partner Funds
non-executive directors, Clir David Coupe ande-appointed Kate Guthrie for a second term
ClIr John Holtby, were assessed as not being of four years and Clir John Holtby to a third
independent given their connection to our term of one year. In September 2023, our
Partner Funds. We have processes in place tdPartner Funds appointed Richard Hawkins as
manage this, including a standing declaration a new independent non-executive director to
of interests item on every formal meeting help improve the information technology and
Board Risk Escalation agenda. All other non-executive directors wereyber security skillset on the Board.
assessed as independent on appointment,

i Current non-executive director terms are

Committee including our Chair, Chris Hitchen. . :
. . . outlined in the table below.
The Board Risk Escalation Committee can
be called to meet as required to enable _ Date of first End of
consideration of matters escalated by the [§ Director Role appointment  current term
executive in relation to investments that Chris Hitch Board Chai 01/10/2017 30/09/2025
might fall outside the Board'’s risk appetite. 5 12 oar air
The Chair of the Board is chair of this Tanya Castell Independent non-executive director15/10/2017 30/09/2024
committee. The quorum is decided by the ; Partner Fund nominated
Board on a case-by-case basis but must b@ll David Coupe TS ol 01/10/2022  30/09/2025
a mlnlmgm of two, tq include either . Kate Guthrie Independent non-executive director 02/10/2020 30/09/2027
the Chair or the Chair of the Board Risk
Committee. The Board Risk Escalation Richard Hawkins Independent non-executive director 18/09/2023 30/09/2026
Committee did not meet this financial year. P F i
4 John Holtby artner Fund nominated 05/02/2020  30/09/2024

non-executive director
Andrew November Independent non-executive director 05/02/2020  30/09/2026

While the Board is not obliged to appoint a senior independent director, in Septen3er 20

it agreed that the role was a sensible and appropriate piece of governance whidh wou

be prudent for the Company to adopt and, following engagement with our Partner, Funds
o E - D East Riding — Brubberdale appointed Kate Guthrie to the role for a term coinciding with her directorship.
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directors, several executive colleagues
and the internal and external auditors;

meeting observations; and a review of
governance documents.

Stakeholder engagement

Our Board is committed to developing
and maintaining effective relationships
with its key stakeholders. It also ensures
that the information gained through The report concluded that the Board
stakeholder engagement contributes to  was effective and should take credit

its decision making. Further details on  for the support it provided during

this are outlined in our Section 172 our establishment, which sometimes
report on paged4 to 36. necessitated a hands-on approach. In

the context of our increasing maturity,

the report recommended that the Board
Directors have a statutory duty to declareshould use the opportunity of our next
any interests which might impact on the strategic phase to become more strategic.

fulfilment of their role. The Company has Key actions agreed by the Board to

assessed all external positions of Serving,yyress the matters in the report were:
directors to identify any which might

give rise to conflicts, with the approval
of any conflict or perceived conflict of
interest which would preclude a director’se undertaking a comprehensive
inclusion in the quorum of a meeting annual review of the director skills
being reserved to our shareholders for questionnaire;

approval. There is a standing item inviting having increased regard to the current

rnfel'ilngtagenda anctihappropnate action maintaining efforts to improve ethnic
IS taken o manage these. diversity within the Board;

* increasing agenda focus on horizon
scanning of emerging opportunities
and risks;

Conflicts of interest

« introducing an annual discussion on
Board skills;

Board effectiveness and skills

The Board commissioned Board
Excellence to conduct an independent
board effectiveness review in 2023.
Board Excellence is an international
board advisory consultancy with no prior
involvement with the Company. The
review was undertaken in accordance
with the Corporate Governance
Institute’s Code of Practice for board
reviewers. It comprised questionnaires
completed by directors and several
executive colleagues; interviews with

« developing a summary of our ESG
strategy for inclusion in the 2030
Strategy and for publication on the
website, covering both operations
and investment strategy.

Board learning and development

The Board is comprised of suitably

skilled and experienced individuals who
collectively have sufficient knowledge and
Contents Our Partner Funds
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understanding of all the Company’s markets
and propositions to be able to discharge
their responsibilities in an effective,

efficient and compliant manner.

Each year, the Remuneration and

Nomination Committee designs a skills

and experience gquestionnaire for directors

to complete in the context of the current

and next strategic phase. The Chair also [
has a responsibility to discuss learning and
development with individual directors

through the appraisal process.

The results of the questionnaire and
director appraisals inform the Board’s
training schedule for the year ahead,

which includes a range of learning and
development activities to refresh and
enhance director skills and knowledge.
These details are also used to inform Board
succession planning.

This year, our learning and development
activities focused on the following areas:

e our upcoming UK Real Estate propositio

i S |

public markets;
the regulatory regime;
skills for committee chairing;

cyber security;

Internal Capital Adequacy and Risk
Assessment (ICARA) scenarios;

Lincolnshire — Mablethorpe
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REMUNERATION
AND NOMINATION
COMMITTEE REPORT

Kate Guthrie
Committee
Chair

ALIGNING PEOPLE
& PERFORMANCE
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Purpose

The committee approves our remuneration strategy, policy and
frameworks and reviews their application to ensure alignment with
performance-related outcomes and shareholder interests. It assis

the Board in maintaining an appropriate culture and sets an agenda
for interaction with shareholders in relation to people matters. The
committee also agrees the people development framework and makes
recommendations to the Board regarding succession planning.

Membership and meetings and, along with the secretary, leave for items
relating to themselves in line with the principle

The committee consists of three members:  that no individual should be able to affect their
Kate Guthrie (Chair), Chris Hitchen (Board oy terms. Other officers are invited to attend
Chair), and ClIr John Holtby. This fulfils the meetings where appropriate. The committee
terms of reference requirement that all also holds regular private sessions with

members are independent non-executive each of the CEO. CPO. and the committee’s
directors. The Chair satisfies the UK Corporatg,muneration adviser.

Governance Code 2018 requirement of
having previously served on a remuneration
committee for at least 12 months and has over
30 years of relevant experience.

The committee formally met four times during
the financial year. It also held several informal
meetings to discuss arrangements for the
external board effectiveness review and board
recruitment. Attendance at formal meetings
during the period is outlined in the Corporate
Governance Statement grage 41

The Chair of the committee attends the
AGM, where shareholders can ask questions
regarding the committee’s role. The CEO
and CPO are invited to attend all meetings

Highlights Strategic report Corporate strategy Governance Financial statements
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COMMITTEE REPORTontinued

COLLEAGUE VALUE PROPOSITION
Case Study

The committee has worked together with  the flexibility to help colleagues through

the Board and the Executive to create a  every stage of their journey. Alongside these
rounded, mature and future-proof value  structural elements, ongoing attention to o
proposition for colleagues. With the colleague development and culture are
organisation less than six years old, we're critical. All non-executive directors meet
proud of how the colleague proposition haswith colleagues throughout the year, gain
evolved on key elements with the support insight through the engagement survey

of our Partner Funds. This includes a three-and have regular conversations with

year pay strategy and the introduction of executives. As such they are instrumental
collective variable pay. Our benefits package the development of people strategy and
is structured to support positive wellbeing culture, resulting in the growth and success
and long-term outcomes. Our people of Border to Coast, along with high levels of
policies support performance and give us colleague engagement.

W N

‘E\.
LY ]
. h‘
Focus during 2023/24 1 =
Over the year the committee: * considered the results of the colleague | il
 oversaw the implementation of the variable engagement SUrvey. . o 1
pay plan and monitored performance in year® reviewed the completion of activities in g A ‘
considered Board and senior executive comp“anf:e e t.he FERG SRl R | [
Certification Regime. 1 —

succession planning.
« reviewed and approved policies

in accordance with the policy
governance framework.

recommended the appointment of Richard
Hawkins as a new non-executive director
and the re-appointment of Kate Guthrie

and John Holtby as non-executive directors.reviewed and recommended its terms

proposed to shareholders the of reference to the Board for approval.

remuneration of executive directors.
made recommendations on the base

salary budget. Tyne and Wear Lindisfarne
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BOARD AUDIT
COMMITTEE REPORT

Andrew
November
Committee
Chair

Border to Coast Annual Report & Accounts 2023/24| 46

Purpose

The committee supports the Board to meet its responsibilities for
monitoring our internal financial control systems and the ggrity of our
financial statements. The Committee also oversees the performance and
objectivity of our internal and external auditors.

Membership and meetings The Chair of the committee attends the
AGM, where shareholders can ask questions

The committee consists of three members: regarding the committee’s role. The CEO

Andrew November (Chair), Tanya Castell MB%eputy CEO, Chief Risk Officer (CRO), and
and Clir David Coupe. This fulfils the terms of yaad of Finance are invited to attend all

reference requirement that most members  neetings alongside our internal and external

are independent non-executive directors. They ditors. Our auditors leave the meeting
Board notes that the committee possesses thg,, any item related to their appointment,
experience required by its terms of reference performance and/or fee.

and the UK Corporate Governance Code 2018.

The committee met formally four times Internal auditor

during the financial year 2023/24. It also held Following a public procurement process,

an informal workshop to review the draft Deloitte was re-appointed as our internal

annual report and accounts for 2022/23. auditor for an initial period of four years from
\ Attendance at formal meetings during the  April 2023, with the option to extend the
/ period is outlined in the Corporate Governanceontract for a further two years.

SUPPORTING N\
Statement orpage 41 Internal audits are undertaken on a
O U R S U STAI NAB I L I TY The committee benefits from the membershiprisk-assessed basis and recommendations to

of Tanya Castell MBE, Chair of the Board Riskmprove internal controls, risk management
Committee, which promotes understanding and governance are agreed with

and communication between these two management. The committee monitored
committees. We are preparing for change latethe effectiveness of the internal auditor

in 2024, when Tanya’s tenure on our Board witluring the year. It is satisfied that the internal
end, Andrew November will move to Chair of auditor continues to be independent from the
the Board Risk Committee, and there will be abusiness, having a dual reporting line to both
newly appointed non-executive director and the Chair of this committee and the CEO.
chair of the Board Audit Committee.

Financial statements

Governance
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External auditor dZ %}o] C 8 8+ 82 5 vC ( Fecusldanng 2023/24

. the external auditor for work outside the
In May 2022 KPMG LLP was re-appointed

) i scope of audit services should not exceed GUERIICe e aitice:
as our external auditor following a

‘ ce. Th tract is f 50% of the total fees in any financial « approved the accounting treatment of the
procurement exercise. The contract IS 1ot o, JES]VP % E]} X £E§ Ev defineBRmefEREMsion Scheme surplus.
four years with an option to extend by h dit of th s fi ial ] o
a further four years following a retender cover the audit of the group's financia * approved the accounting policies for the group

y statements, the audit of the ACS, and for 2023/24.

p;OCGES-I:t o I'ntJL(jjIBIQIZD(l)\/Zlé (t)ur dit the audit of the 10 Scottish limited » recommended to the Board the approval of
S arfa ° .ers re-appointe o aud partnerships (SLP) established to support .
the financial statements for the year the annual report and accounts, going-concern

to 31 March 2024 and authorised the $Z 05 Ev S]A JVA +Su vSeX® assessment and letter of representation.
directors to agree the fee. The company is to pay KPMG a fee of « approved the ACS annual report and accounts
KPMG's Audit Partner, Tom Tyler. £119,725 for the audit of our 2023/24 and letter of representation.

. ; consolidated and subsidiary financial
continues to oversee the audit process.

Th i id Tom Tyl d statements, and £435,030 for the audit and recommended it to the Board for approval
N commntge consicers Om yIerand ot the ACS and SLP financial statements. P '
KPMG to be independent within the

In addition to these audit fees. we also  considered the Climate Change Report (aligned
meaning of regulatory and professional 4 kMG a further £150,600 for the AAF  With TCFD recommendations).
requirements. It also considers the

e scrutinised the annual Assessment of Value report

HITET work and the client assets sourcebook * approved the internal audit plan, reviewing
objectivity of Tom Tyler and the review, which are both assurance related.  internal audit reports and recommendations
audit §taff ,not to _be |mpa|red. The Of KPMG's total fee, 21% was for and monitoring management actions to improve
committee’s opinion is supported by o o it work which falls within the internal controls, risk management
the re_sults of its a_lnnual external auditor remit of the Policy for the Provision of and governance.
effectiveness review. Non-Audit Services by the External Auditor. « approved and monitored execution of the
The committee places great importance The committee considered that KPMG’s external audit plan.
on the quality, effectiveness, and independence was not compromised by |, qiscussed the AAF Type Il controls assurance for

independence of the external audit §Z]e AJEIX®

. . year ending 31 December 2023.
process. This year, it approved and

The committee assesses the effectiveness « received the Financial Reporting Council Audit

e o e Tt s ) Gk Reve 5

matters identified in KPMG's 2023/24 final mea;;ures(jthat mclu?eha review O;the * considered the performance of the internal
uality and scope of the propose ,

audit report, including the key accounting quatty p prop and external auditors.

L ken b q external audit plan and progress against d olicies i d ith th i
judgements taven y r?anagemerlt an it, as well as monitoring independence, approved policies in accordance wi e policy
uv P uvs E *%}ve ¢« 5§} ]Srogés}/siéﬁaﬁs'mxgd transparency. governance framework.

At its meeting in November 2023, » recommended its terms of reference to the Board
the committee reviewed the plan for for approval.

$§Z ®% E}A]*]}v }( v}vr p ]38 « EA] « C §Z « performed the annual review of the

external auditor and approved the fees for whistleblowing report and policy.

audit and non-audit services for 2023/24. ¢ received the business assurance map.
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PROTECTING
THROUGH RISK
OVERSIGHT
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Purpose

The committee acts independently from executive management to
ensure the interests of our shareholders and customers are properly
protected through effective risk, capital and liquidity management
frameworks. It oversees that the frameworks appropriately consider
the risk of harm to financial markets and other stakeholders.

Membership and meetings The Chair of the committee attends the
AGM, where shareholders can ask questions
The committee consists of four members: Ta”%garding the committee’s role. The CRO,

Castell MBE (Chair), Richard Hawkins (from g |atterly the Interim CRO, attended all

September 2023), Chris Hitchen (Board Chair),.ommittee meetings this year. The CEO, DCEO
and Andrew November. This fulfils the terms of;,q Head of Compliance are also invited to

_reference requirement th.at mpst members are gitend all meetings and our internal and
independent non-executive directors. external auditors are invited as appropriate.

The committee met formally four times
during the financial year. It also held four
workshops with the executive to review
and provide input on the development of
the ICARA and the revised risk appetite.
Attendance at formal meetings during
the period is outlined in the Corporate
Governance Statement grage 41

The committee benefits from the
membership of Andrew November, Chair of
the Board Audit Committee, which promotes
understanding and communication between
these two committees. We are preparing for
change in autumn 2024, when Tanya’s tenure
on our Board will end, Andrew November will
become Chair of the Board Risk Committee,
and there will be a newly appointed non-
executive director and Chair of the Board
Audit Committee.

Strategic report Corporate strategy Governance Financial statements
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Focus during 2023/24

Over the year the committee:

e oversaw management’s implementation of the risk management
framework, including its effectiveness and the implications of
major risks.

received updates on the risk management development plan,
including the programme to introduce and enterprise wider
risk management.

reviewed the evolution of the approach to operational resilience with
the second specific operational resilience scenario assessment.

e oversaw the ICARA process and outputs, and recommended the
second annual ICARA report to the Board for approval.

« considered the risks of the proposed changes to the funding model.
 considered the potential implications of a cyber attack.
e oversaw enhancements to reporting on conflicts of interest.

« received updates on financial crime risks, including sanctions and
exposures to higher risk jurisdictions with augmented reporting.

oversaw the enhancement of the compliance reporting and
recruitment of a new Head of Compliance.

tracked the progress of compliance monitoring work, including any
remediation activities.

reviewed the annual tax evasion risk assessment.

ensured any regulatory breaches were handled appropriately and
root causes analysed.

received regulatory and legal horizon scanning and emerging
risks reporting.

input on advice and guidance provided to the Remuneration
and Nomination Committee in relation to risk and regulatory
considerations relevant to the remuneration strategy including
the variable pay plan.

reviewed and approved policies in accordance with the policy
governance framework.

reviewed and recommended its terms of reference to the Board
for approval.

North Yorkshire Ribblehead Viaduct
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Surrey — Guildford

The Directors present their Directors Results and dividends Expected future developments

report and the audited financial  The pirectors in office during the period The Group made a £1,672k profit after tax Expected future developments are set out
statements of the Group and and at the date of signing this report were (2023 profit after tax: £1,143K). in the Strategic report on pages 15 and 16
Company for the year ended as follows*: No dividends were paid during the year (202:?:nd include the build of further investment

% Jo]Y * ]v op JvP 8A} '0} o v

31 March 2024. ) . £nil) and the Directors do not recommend S .
Name Appointed Resigned the)payment of a final dividend. Z 0 58 % E}%}e]Y}veX dZ o

to lead to further increases in the level of

Incorporation is Hi _

P Chris Hitchen 23 Jan 2018 Post balance sheet events assets under management.
Border to Coast Pensions Partnership Limitec Tanya Castell 23 Jan 2018  — Detals of < which h g s ‘o ’
(the Company’) is incorporated in the United g el Elwell 23 Jan 2018 — elalls o events which have occurre tatement of directors
Kingdom and registered in England and Wale; _ since 31 March 2024, and up to the date of responsibilities

Fiona Miller 23 Jan 2018 - this report, are disclosed in note 20 to the

registration number 10795539, The Directors are responsible for preparing

consolidated financial statements.
Principal activities Andrew NovemberS Feb 2020 ~ N _ _ _ the Strategic report, the Directors’ report and
The brincinal activities of the G John Holtby 5 Feb 2020 - Political or charitable donations During the  the financial statements in accordance with
€ principal actviues or the roup . year, the Group did not make any political licable | d lati
: K hri 2 202 _ . : _ applicable law and regulations.
and Company are that of investment ate Guthrie Oct 2020 or charitable donations (2023: £nil). Our _ _
management and, from 3 April 2019, acting  David Coupe 19 Oct 2022 - colleagues have chosen to make collections COMPany law requires the Directors to prepare
as General Partner to each of the ten Limited Richard Hawkins 18 Sep 2023 _ throughout the period, which were donated financial statements for each financial year.
Partnerships to facilitate the efficient to local charities. All amounts came directly JNder thatlaw they have elected to prepare
deployment of the Limited Partners’ capital from people within the Group and any externaf® Group and parent company financial
into private equity, infrastructure and private * Shareholders agree the terms of supporters rather than from the Group itself, Statements in accordance with UK accounting
credit investments. appointment for non-executive directors. standards and applicable law (UK Generally
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Accepted Accounting Practice), including FRS 102misstatement, whether due to fraud or error, and
The Financial Reporting Standard applicable in thdnave general responsibility for taking such steps
UK and Republic of Ireland. as are reasonably open to them to safeguard the

Under company law the directors must not approv?Ssets ar e grgup e to et gl leieet

. . e raud and other irregularities.
the financial statements unless they are satisfied
that they give a true and fair view of the state of The directors are responsible for the maintenance
affairs of the Group and parent company and of thand integrity of the corporate and financial
Group and parent company’s profit or loss for thatinformation included on the company’s website.
period. In preparing each of the Group and parentLegislation in the UK governing the preparation
company financial statements, the Directors are and dissemination of financial statements may
required to: differ from legislation in other jurisdictions.

« select suitable accounting policies and then  Directors’ confirmation

apply them consistently; . . .
PPy y In the case of each Director in office at the date

* make judgements and accounting estimates the Directors’ Report is approved:

that are reasonable and prudent; . . .
* so far as the Director is aware, there is no relevant

audit information of which the Group and
Company’s auditor is unaware; and

state whether applicable UK accounting
standards have been followed, subject to any

: material departures disclosed and explained in
fnhd " 1 : the financial statements: » they have taken all the steps that they ought

to have taken as a director in order to make
themselves aware of any relevant audit
information and to establish that the Group and

] ) ] Company'’s auditor is aware of that information.
* use the going concern basis of accounting unless

they intend to liquidate the group or parent Independent Auditors

company or to cease operations, or have N0 g guditor, KPMG LLP, has indicated its

realistic alternative but to do so. willingness to continue in office and a resolution
The Directors are responsible for keeping concerning its re-appointment will be proposed at
adequate accounting records that are sufficient the Annual General Meeting.
to show and explain the parent company’s Approved by the Board of Directors and signed on
transactions and disclose with reasonable behalf of the Board:
accuracy at any time the financial position of
the parent company and enable them to ensure Fiona Miller
that its financial statements comply with the Deputy CEO

assess the Group and parent company’s ability
to continue as a going concern, disclosing, as
applicable, matters related to going concern; and

Companies Act 2006. They are responsible Border to Coast
for such internal control as they determine 25 June 2024
is necessary to enable the preparation of

Lincolnshire financial statements that are free from material
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Independent auditor’s reportto * have been prepared in accordance  In our evaluation of the directors’

the members of Border to Coast with the requwements of the cpnclusmns, we con5|d§red the inherent

Companies Act 2006. risks to the Group’s business model and

analysed how those risks might affect the

Group and Company’s financial resources
We conducted our audit in accordance  or ability to continue operations over the

We have audited the financial statementsith International Standards on Auditing going concern period.

of Border to Coast Pensions Partnership (UK) (“ISAs (UK)") and applicable law. Our

Limited (“the Company”) for the year  responsibilities are described below. We

ended 31 March 2024 which comprise  have fulfilled our ethical responsibilities  * we consider that the directors’ use of

Pensions Partnership Limited
Basis for opinion
Opinion

Our conclusions based on this work:

the Consolidated and Company under, and are independent of the Group in the going concern basis of accounting
Income Statements and Statements of  accordance with, UK ethical requirements  in the preparation of the financial
Comprehensive Income, Consolidated  including the FRC Ethical Standard. statements is appropriate.

and Company Balance Sheets, « we have not identified and concur with

We believe that the audit evidence
we have obtained is a sufficient and
appropriate basis for our opinion.

Consolidated and Company Statements
of Changes in Equity, Consolidated and

the directors’ assessment that there is
not, a material uncertainty related to

Company Cash Flow Statements and _ events or conditions that, individually
related notes, including the accounting  Going concern or collectively, may cast significant
policies in note 2. doubt on the Group or the Company’s

The directors have prepared the financial ~-* ) _
In our opinion the financial statements: ~ statements on the going concern basis ~ 2Pility to continue as a going concern

« give a true and fair view of the state S they do not intend to liquidate the for the going concern period.

of the Group’s and of the parent Group or the Company or to cease their However, as we cannot predict all future
Company'’s affairs as at 31 March operations, and as they have concluded events or conditions and as subsequent
2024 and of the Group’s and parent that th? Group and the Company’s events may result in outcomes that
Company'’s profit for the year then financial position means that this is are inconsistent with judgements that
ended: realistic. They have also concluded that were reasonable at the time they were
there are no material uncertainties made, the above conclusions are not

» have been properly prepared in that could have cast significant doubt g guarantee that the Group or the

rdan ith UK ntin . . . .
accordance with UK accounting over their ability to continue as a going  Company will continue in operation.

standards, including FRS 102 The

. . . . concern for at least a year from the date
Financial Reporting Standard apphcablgf approval of the financial statements
in the UK and Republic of Ireland; and PP

(“the going concern period”).
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Fraud and breaches of such as pension assumptions. On this audit wAs the Group is regulated, our assessment of the directors and other management
laws and regulations _ do not believe there is a fraud risk related to of risks involved gaining an understanding and inspection of regulatory and legal

.- revenue recognition because there is a limitedf the control environment including the correspondence, if any. Therefore, if a breach
ab”'ty to detect perceived pressure and opportunity from the entity’s procedures for complying with of operational regulations is not disclosed to us
Identifying and responding to risks of nature of revenue transactions. regulatory requirements. or eyidgnt from relevant correspondence, an
material misstatement due to fraud  we did not identify any additional fraud risks We communicated identified laws and SRl Rl Mot Ereiost e BreRe.
To identify risks of material misstatement duén determining the audit procedures, we tookregulgtlons throughouf[ our tgam and Contexvorheiavilityorthelatiat
to fraud (“fraud risks”) we assessed events into account the results of our evaluation i PTEE a}lert to any indications Of_ to detect fraud or breaches of law
or conditions that could indicate an incentivetesting of the operating effectiveness of the T-ED TS EEUEell D Gl or regulation
or pressure to commit fraud or provide Group-wide fraud risk management controls The potential effect of these laws and

Owing to the inherent limitations of an audit,
there is an unavoidable risk that we may not
have detected some material misstatements in

Firstly, the Group is subject to laws and the financial statements, even though we have

regulations that directly affect the financial properly planned and performed our audit

statements including financial reporting in accordance with auditing standards. For
0Iegislation (including related companies’ example, the further removed non-compliance
legislation), distributable profits legislation ~ with laws and regulations is from the events
and taxation legislation and we assessed theand transactions reflected in the financial

an opportunity to commit fraud. Our risk W . . regulations on the financial statements
. e performed procedures including: ) i

assessment procedures included: various considerably.

« identifying journal entries and other
adjustments to test based on risk criteria
and comparing the identified entries to
supporting documentation. These included
entries created or posted by individuals wh
typically do not create, or post journals and
entries posted to seldom-used accounts.

* enquiring of directors, the audit committee,
risk committee and inspection of policy
documents as to the Group’s high-level
policies and procedures to prevent and
detect fraud, including the internal audit
function, and the Group’s channel for

“whistleblowing”, as well as whether they _ _ _extent of compliance with these laws and  statements, the less likely the inherently
have knowledge of any actual, suspected, * 8SS€ssing whether the judgements made i ations as part of our procedures on the limited procedures required by auditing
or alleged fraud. making accounting estimates are indicative g |ated financial statement items. standards would identify it.

. . . : of a potential bias. . , , )

« reading Board, Audit committee, Risk o _ _ Secondly, the Group is subject to many other In addition, as with any audit, there remained a
Committee and Remuneration and Identifying and responding to risks laws and regulations where the consequencediigher risk of non-detection of fraud, as fraud
Nomination committee minutes. of material misstatement related to  of non-compliance could have a material may involve collusion, forgery, intentional

« using analytical procedures to identify compliance with laws and regulations effect on amounts or disclosures in the omissions, misrepresentations, or the override

any unusual or unexpected relationships. financial statements, for instance through the of internal controls. Our audit procedures are

We identified areas of laws and regulations | o ) o . . .
imposition of fines or litigation or the loss of ~designed to detect material misstatement.

We communicated identified fraud risks that could reasonably be expected to have a o . "
throughout the audit team and remained alert material effect on the financial statements iz Gro“? s license to operate. We_ldentmed We are not responsible for preventing
to any indications of fraud throughout the auditfrom our general commercial and sector s el areas as.those el o havﬁon-compliance or fraud and cannot be
experience, and through discussion with such an effe'ct: ant|-br|ber.y, employment law, expected to detect non-compliance with
the directors and others management (as FCA regulation and certain aspects of compagy |aws and regulations.

required by auditing standards), and from Ieg|sllat|odn recogm?l;g t:e flnacnual E:Dnd .
inspection of the Group’s regulatory and SIS ENLIE @ B0 110 Cerst [Hesoe

As required by auditing standards and taking
into account our overall knowledge of the
control environment, we perform procedures

to address the risk of management override ; . artnership Limited’s activities and its legal
of controls, in particular the risk that Group legal correspondence and discussed with thé:)

management may be in a position to make
inappropriate accounting entries and the risk
of bias in accounting estimates and judgemen

form. Auditing standards limit the required
audit procedures to identify non-compliance
with these laws and regulations to enquiry

directors and other management the policies
and procedures regarding compliance with
Pws and regulations.
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Other Information

The directors are responsible for the other
information, which comprises the ‘Strategic
Report’, the ‘Directors’ Report’, ‘Our
Purpose and Values’, ‘Our Partner Funds’,
the ‘Highlight’, ‘Corporate Strategy’ and the

Border to Coast Annual Report & Accounts 2023/24| 55

statements are not in agreement with the Misstatements can arise from fraud or error
accounting records and returns; or certainand are considered material if, individually

disclosures of directors’ remuneration
specified by law are not made; or

* we have not received all the information

or in aggregate, they could reasonably
be expected to influence the economic
decisions of users taken on the basis of the

and explanations we require for our audit. financial statements.

‘Governance’ section of the Annual Report We have nothing to report in these respects. A fuller description of our responsibilities is

and Accounts. Our opinion on the financial Directors’ responsibilities
statements does not cover those reports and

we do not express an audit opinion or any
form of assurance conclusions thereon.

Our responsibility is to read the other
information and, in doing so, consider
whether, based on our financial statements
audit work, the information therein is
materially misstated or inconsistent with the
financial statements or our audit knowledge
Based solely on that work:

« we have not identified material
misstatements in the other information;

* in our opinion the information given in the
strategic report and the directors’ report
for the financial year is consistent with
the financial statements; and

* in our opinion those reports have
been prepared in accordance with the
Companies Act 2006.

Matters on which we are required
to report by exception

Under the Companies Act 2006, we are
required to report to you if, in our opinion:

» adequate accounting records have not
been kept by the parent Company, or
returns adequate for our audit have not
been received from branches not visited
by us; or the parent Company financial

Our Partner Funds Highlights

As explained more fully in their statement
set out on page 51, the directors are
responsible for: the preparation of the

provided on the FRC's website at
www.frc.org.uk/auditorsresponsibilities

The purpose of our audit work
and to whom we owe our

financial statements and for being satisfied"€Sponsibilities

that they give a true and fair view; such
internal control as they determine is
necessary to enable the preparation of
financial statements that are free from
material misstatement, whether due to
fraud or error; assessing the Group and
parent Company’s ability to continue as a
going concern, disclosing, as applicable,
matters related to going concern; and

This report is made solely to the Company'’s
members, as a body, in accordance with
Chapter 3 of Part 16 of the Companies Act
2006. Our audit work has been undertaken
so that we might state to the Company’s
members those matters we are required

to state to them in an auditor’s report and
for no other purpose. To the fullest extent
permitted by law, we do not accept or

using the going concern basis of accountingssume responsibility to anyone other than

unless they either intend to liquidate the
Group or the parent Company or to cease
operations, or have no realistic alternative
but to do so.

Auditor’s responsibilities

Our objectives are to obtain reasonable
assurance about whether the financial
statements as a whole are free from
material misstatement, whether due to
fraud or error, and to issue our opinion in

an auditor’s report. Reasonable assurance

is a high level of assurance but does not
guarantee that an audit conducted in

the Company and the Company’s members,
as a body, for our audit work, for this report,
or for the opinions we have formed.

Thomas Tyler (Senior Statutory Auditor) for
and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants 1 St Peters Square
Manchester

M2 3AE

United Kingdom

25 June 2024

accordance with ISAs (UK) will always detect

a material misstatement when it exists.

Strategic report

Corporate strategy

Governance Financial statements
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Consolidated Income Statement
and Statement of Comprehensive Income
for the year ended 31 March 2024

Note
Turnover 3 34,057 26,317
Administrative expenses 4 (32,463) (25,122)
Operating profit 1,594 1,195
Other interest receivable and similar income 7 730 267
Profit before taxation 2,324 1,462
Tax on profit 8 (652) (319)
Profit for the financial year 1,672 1,143
Other comprehensive income for the year, net of tax - -
Total comprehensive profit for the year 1,672 1,143

The results above all related to continuing operations.

The notes on pages 64 to 76 form an integral part of these financial statements.
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Company Income Statement
and Statement of Comprehensive Income
for the year ended 31 March 2024

Turnover 3 34,047 26,307
Administrative expenses 4  (32,463) (25,122)
Operating profit 1,584 1,185
Other interest receivable and similar income 7 730 267
Profit before taxation 2,314 1,452
Tax on profit 8 (652) (319)
Profit for the financial year 1,662 1,133
Other comprehensive income for the year, net of tax - -
Total comprehensive profit /(loss) for the year 1,662 1,133

The results above all related to continuing operations.
The notes on pages 64 to 76 form an integral part of these financial statements.
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Consolidated Balance Sheet at 31 March 2024

2024

£000 £000

Border to Coast Annual Report & Accounts 2023/24| 58

Fixed assets

Intangible assets 9 56 56
Tangible fixed assets 10 361 398
417 454

Current assets
Debtors:
- amounts falling due within one year 12 4,531 8,107
- amounts falling due after one year 12 - 392
Cash at bank and cash equivalents 14 22,620 17,822

27,151 26,321
Creditors: amounts falling due within
one year 15 (11,105) (11,994)
Net current assets 16,046 14,327
Total assets less current liabilities 16,463 14,781
Creditors: amounts falling due after more 15 (402) (392)
than one year
Net assets 16,061 14,389
Capital and reserves
Called up share capital 17 13,000 13,000
Profit and loss account 3,061 1,389
Shareholders’ funds 16,061 14,389

These financial statements were approved by the Board of Directors on 25 June®024 an

were signed on its behalf by:

Fiona Miller

Deputy CEO

Border to Coast Pensions Partnership Limited
Registered no: 10795539

25 June 2024

The notes on pages 64 to 76 form an integral part of these financial statements.
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Company Balance Sheet at 31 March 2024

2024

£000 £000

Border to Coast Annual Report & Accounts 2023/24| 59

Fixed assets

Intangible assets 9 56 56
Tangible fixed assets 10 361 398
Investments 11 — —
417 454

Current assets
Debtors:
- amounts falling due within one year 12 4,521 8,065
- amounts falling due after one year 12 - 392
Cash at bank and cash equivalents 14 22,580 17,822

27,101 26,279
Creditors: amounts falling due within 15 (11,105) (11,992)
one year
Net current assets 15,996 14,287
Total assets less current liabilities 16,413 14,741
Creditors: amounts falling due after more 15 (402) (392)
than one year
Net assets 16,011 14,349
Capital and reserves
Called up share capital 17 13,000 13,000
Profit and loss account 3,011 1,349
Shareholders’ funds 16,011 14,349

These financial statements were approved by the Board of Directors on 25 June®024 an

were signed on its behalf by:

Fiona Miller

Deputy CEO

Border to Coast Pensions Partnership Limited
Registered no: 10795539

25 June 2024

The notes on pagé®t to 76 form an integral part of these financial statements.
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Consolidated Statement of Changes in Equity

Called up Profitand Total equity
share capital loss account

£000 £000 £000
Balance at 1 April 2022 13,000 246 13,246
Total comprehensive income for the period - 1,143 1,143
Balance at 31 March 2023 13,000 1,389 14,389
Balance at 1 April 2023 13,000 1,389 14,389
Total comprehensive income for the period — 1,672 1,672
Balance at 31 March 2024 13,000 3,061 16,06

The notes on pagé®t to 76 form an integral part of these financial statements.
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Company Statement of Changes in Equity

Called up Profitand Total equity
share capital loss account

£000 £000 £000
Balance at 1 April 2022 13,000 216 13,216
Total comprehensive income for the period - 1,133 1,133
Balance at 31 March 2023 13,000 1,349 14,349
Balance at 1 April 2023 13,000 1,349 14,349
Total comprehensive income for the period - 1,662 1,662
Balance at 31 March 2024 13,000 3,011 16,01

The notes on pagéd®t to 76 form an integral part of these financial statements.
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Cash flows from operating activities

Profit before tax 2,324 1,462
Adjustments for:

Depreciation, amortisation and impairment 211 207
Loss on disposal of fixed assets - -
Interest receivable and similar income (730) (267)
Corporation tax (325) (319)
(Increase) in trade and other debtors 3,576 3,353
Increase in trade and other creditors (814) 1,940
Net cash from operating activities 4,242 6,376
Cash flows from investing activities

Interest received 730 267
Acquisition of tangible fixed assets 10 (132) (80)
Acquisition of other intangible assets 9 (42) 9)
Net cash from investing activities 556 178
Cash flows from financing activities

Proceeds from the issue of share capital 17 - -
Net cash from financing activities - -
Net increase/(decrease) in cash and cash equivalents 4,798 6,554
Cash and cash equivalents at 1 April 14 17,822 11,268
Cash and cash equivalents at 31 March 14 22,620 17,822

The notes on page®t to 76 form an integral part of these financial statements.
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Company Cash Flow Statement
for year ended 31 March 2024

Cash flows from operating activities

Profit before tax 2,314 1,452
Adjustments for:

Depreciation, amortisation and impairment 211 207
Loss on disposal of fixed assets - -
Interest receivable and similar income (730)  (267)
Corporation tax (323) (319)
(Increase) in trade and other debtors 3,503 3,363
Increase in trade and other creditors (773) 1,940
Net cash from operating activities 4,202 6,376

Cash flows from investing activities

Interest received 730 267
Acquisition of tangible fixed assets 10 (132) (80)
Acquisition of other intangible assets 9 (42 9
Net cash from investing activities 556 178
Cash flows from financing activities

Proceeds from the issue of share capital 17 - -

Interest paid - -
Net cash from financing activities - -

Net increase/(decrease) in cash and cash equivalents 4,758 6,554
Cash and cash equivalents at 1 April 14 17,822 11,268
Cash and cash equivalents at 31 March 14 22,580 17,822

The notes on pagé®l to 76 form an integral part of these financial statements.
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TO THE
CIAL STATEMENTS

ended 31 March 2024

The areas involving a higher degree of
judgement or complexity, or areas where

1. General information

Border to Coast Pensions Partnership
Limited (the Company’) is a private COMPaNY ¢ ancial statements are disclosed in ngte
limited by shares incorporated in the United
Kingdom under the Companies Act 2006

and is registered in England and Wales, The Group financial statements consolidate

registration nl{mber 10795539. The address ofy¢ financial statements of the Company and
the Company’s registered office is 5th Floor, all its subsidiary undertakings drawn up to
Toronto Square, Toronto Street, Leeds LS1 2Hd. March 2024.

b. Basis of consolidation

2. Accounting policies A subsidiary is an entity controlled by the

The principal accounting policies applied in Parent. Control is the power to govern the
the preparation of these financial statementsfinancial and operating policies of an entity
are set out below. These policies have S0 as to obtain benefits from its activities.
been consistently applied to all the periods \Where the Group owns less than 50% of
presented, unless otherwise stated. The  the voting powers of an entity but controls
were prepared in accordance with Financial other investors which give it control of the
Reporting Standard 102 ‘The Financial financial and operating policies of the entity,
Reporting Standard applicable in the UK it accounts for that entity as a subsidiary.
and Republic of Ireland’ (FRS 102") and the sypsidiaries are consolidated at the date on
requirements of the Companies Act 2006.
to be consolidated until the date that such
control ceases. Control comprises the power

a. Basis of preparation

These financial statements are prepared on

a going concern basis, under the historical ¢ the investee so as to obtain benefit from
cost convention. The preparation of financial 5 4ctivities. Al intra-Group transactions,
statements in conformity with FRS 102 req“ireﬁalances income and expenses are

the use of certain critical accounting estimates
It also requires management to exercise its _ _ _

‘eliminated on consolidation.

Our Partner Funds
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assumptions and estimates are significant to theartnerships (‘SLPs’) set up to manage

which the Group obtains control and continugrartnership Limited has no right to the

to govern the financial and operating policiesincome and costs associated with them
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each established on 3 April 2019 to act as
a General Partner for ten Scottish Limited

d. Going concern

The financial statements have been
prepared using the going concern basis of
accounting. The Directors have undertaken
Border to Coast Pensions Partnership Limitedan assessment to establish whether the use
has control over the assets held by the of the going concern basis is appropriate for
underlying ten SLPs in which the ten subsidiathie preparation of the financial statements.
companies act as the General Partner in its
capacity as investment manager. However,

smgeBthzse ?recheldto: behalf o;m\t/esto;f uncertainties that would cast doubt over the
a.n . orderto gas ensions Far .ners 'p, Group and Company'’s ability to continue as a
Limited has no right to the economic benefits_ .

. going concern for at least twelve months from
arising from these assets, the assets and thet . .
. . _ .. the date of approval of the financial statements.
investment income and costs associated with

the ten SLPs have not been consolidated. €. Turnover

alternative investments.

From the above assessment, in conclusion,
the Directors are not aware of any material

Turnover comprises fees for the provision of
investment management services. Turnover is
measured at the fair value of the consideration
received or receivable, net of value added
taxes. Although the Company aims to operate
on a cost recovery basis, marginal profits may
be retained subject to shareholder approval.

Similarly, in its capacity as investment
manager, Border to Coast Pensions
Partnership Limited has control over the
assets held by the Border to Coast ACS.
However, since these are held on behalf

of investors, and Border to Coast Pensions

economic benefits arising from these
assets, the assets and the investment

f. Interest income

Interest income is accrued on a time basis, by
reference to the principal outstanding, and at
the effective interest rate applicable, which

is the rate that exactly discounts estimated
The financial statements are presented in ~ future cash receipts through the expected

Pounds Sterling and rounded to the nearest life of the financial asset to that asset’s net
thousand (£000). carrying amount on initial recognition.

have not been consolidated.

c. Functional and presentational currency

Strategic report Corporate strategy Governance Financial statements
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g. Foreign currency

Transactions in foreign currencies are recorded
at the rate of exchange prevailing at the date of
the transaction. Monetary assets and liabilities
denominated in foreign currencies at the balance
sheet date are reported at the rates of exchange
prevailing at that date.

Exchange differences are recognised in profit or
loss in the period in which they arise except for
exchange differences arising on gains or losses on
non-monetary items, which are recognised in other
comprehensive income.

h. Intangible assets

Computer software licences and software

are capitalised on the basis of the cost incurred to
acquire and bring into use the specific software.
These costs are amortised over their estimated
useful lives of up to three years.

i. Tangible fixed assets

Tangible fixed assets are stated at cost, net of
depreciation and any provision for impairment.
Depreciation is provided on all tangible fixed assets,
at rates calculated to write off the cost or valuation

of each asset on a straight-line basis over its expected
useful life or minimum lease commitments, as follows:

Fixtures and fittings 10 years
Leasehold 5 years
IT hardware 3 years

j- Impairment of financial assets

Assets, other than those measured at fair value,
are assessed for indicators of impairment at each
balance sheet date. If there is objective evidence
of impairment, an impairment loss is recognised
in profit or loss.
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A financial asset not carried at fair value |. Trade and other creditors and Company’s taxable profits and
through profit or loss is assessed at each . .____their results as stated in the financial

. _ Trade and other creditors are recognised _ . .
reporting date to determine whether there at transaction price. statements that arise from the inclusion
is objective evidence that it is impaired. of gains and losses in tax assessments
A financial asset is impaired if objective M. Cash and cash equivalents in periods different from those in which
evidence indicates that a loss event has diey are recognised in the financial
occurred after the initial recognition of statements. Unrelieved tax losses and
the asset, and that the loss event had a g other deferred tax assets are recognised
negative effect on the estimated future only to the extent that, on the basis of

Cash and cash equivalents comprise ca
in hand and deposits with banks and

other financial institutions. All cash an
cash equivalents held are immediately

cagh flows of that assgt tha.t can be available for withdrawal. all availaple evidence, it can be reg.arded
estimated reliably. An impairment loss _ as more likely than not that there will be
in respect of a financial asset measured N- Taxation suitable taxable profits from which the

at amortised cost is calculated as the Current tax is provided at amounts future reversal of the underlying timing

difference between its carrying amount  expected to be paid (or recovered) using differences can be deducted.

and the present value of the estimated  the tax rates and laws that have been  peferred tax is measured using the tax
future cash flows discounted at the enacted or substantively enacted by ates and laws that have been enacted
asset’s original effective interest rate. the balance sheet date. A provision is
For financial instruments measured at  recognised for those matters for which
cost less impairment an impairmentis  the tax determination is uncertain, but
calculated as the difference between its it js considered probable that there will In other cases, the measurement of
carrying amount and the best estimate of pe a future outflow of fundsto atax deferred tax assets and liabilities reflects
the amount that the Group and Company authority. The provisions are measured e tax consequences that would follow
would receive for the asset if it were to be gt the best estimate of the amount from the manner in which the Group

sold at the reporting date. Interest on the expected to become payable. The and Company expects, at the end of
impaired asset continues to be recognisethssessment is based on the judgement the reporting period to, recover or
through the unwinding of the discount.  of tax professionals within the Group  settle the carrying amount of its assets
Impairment losses are recognised in and Company supported by previous  gnq Jiabilities. Where items recognised
profit or loss. When a subsequent event - experience in respect of such activities i other comprehensive income or
causes the amount of impairment loss to and in certain cases based on specialist equity are chargeable to or deductible
decrease, the decrease in impairment lossndependent tax advice. Deferred tax

or substantively enacted by the balance
sheet date that are expected to apply
to the reversal of the timing difference.

for tax purposes, the resulting current

is reversed through profit or loss. is recognised in respect of all timing o geferred tax income or expense is

k. Trade and other debtors differences that have originated but recognised in the same component of
q d other deb g not reversed at the balance sheet date comprehensive income or equity as the

Trade and other debtors are recognise : )

nitially at t fon or q g where transactions or events that transaction or other event that resulted

initially at fransaction price an result in an obligation to pay more in the tax income or expense.

subsequently less any provision for tax in the future or a right to pay less
impairment where such subsequent tax in the future have occurred at the  Current tax assets and liabilities are offset

measurement would result in a differencg,515nce sheet date. Timing differences only when there is a legally enforceable
to the carrying value of the asset. are differences between the Group right to set off the amounts and the
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Group and Company intend either to settle on and projections of projected earnings for in accordance with the Funding Strategy a separate entity and will have no legal

a net basis or to realise the asset and settle thecurrent employees. Statement and the Rates and Adjustments  or constructive obligation to pay further

liability simultaneously. Certificate in force. The deed guarantees botramounts. Obligations for contributions to

L . . . current and future deficits. Reimbursement  defined contribution pension plans are

Deferred tax assets and liabilities are offset  at current prices, using a discount rate _ . .
from the shareholders would be through the recognised as an expense in the profit and

only if: a) the Group and Company have a based on the indicative rate of return | i h h o th | tin th iods duri hich
legally enforceable right to set off current tax on high-quality corporate bonds. In gnnua operating charge ora c argg ,O € 10ss 'accoun N the periods during whic
investment sub-funds or by the provision services are rendered by employees.

assets against current tax liabilities; and b) the determining these liabilities, an assumption )
deferred tax assets and deferred tax liabilities has been made on the advice of our of a payment notice.

relate to income taxes levied by the same actuaries that 50% of employees retiring The deed is considered a reimbursement
taxation authority on either the same taxable will take an increase in their lump sum asset and is recognised separately from the

« Liabilities are discounted to their value

p. Leases

Leases in which the Group and Company
assume substantially all the risks and

entity or different taxable entities which payment on retirement in exchange for a defined benefit liability. The net change in ;
. . o R . : . . . . rewards of ownership of the leased asset are
intend either to settle current tax liabilities reduction in their future annual pension. fair value of this asset is recognised as part . .

d i t basi ¢ lise th _ o th ¢ of the defined benefit ol ith classified as finance leases. All other leases
an ?Sse j ontz nt?] I;.iStI)S.I’.t(.)r © _rea||tse € N The assets of the South Yorkshire Pensmn?h _etcos to | © i ne eth P anf_\t/w are classified as operating leases. Assets held
assets and setle the liabilities simultaneously, Fund attributable to the Company are e interest element presented in profitor oo leases, hire purchase contracts
amounts of deferred tax liabilities or assets  4jr value. comprehensive income. As the amount and

confer rights and obligations similar to those

timing of the reimbursement of the asset attached to owned assets, are capitalised

matches the sum of all benefits payable

are expected to be settled or recovered. If the Pension Scheme liabilities at the

0. Employee benefits reporting date are less than the fair value of . ) ) as tangible fixed assets at the fair value of
. under the Defined Benefit Pension Scheme, .
. . the Pension Scheme assets at that date, the _ ) ) the leased asset (or, if lower, the present
The Company operates a defined benefit . the fair value of this asset is deemed to be -
Pension Scheme has a surplus. Under FRS value of the minimum lease payments as

pension scheme and a defined contribution
pension scheme.

the present value of the related obligation.
Movements arising from the asset are
presented net of the defined benefit cost

102, an entity shall recognise a surplus as a
defined benefit plan asset only to the extent

determined at the inception of the lease)
and are depreciated over the shorter of

Defined benefit pension scheme that it is able to recover the surplus either ' ) : the lease terms and their useful lives. The
The defined benefit scheme is a Local through reduced contributions in future n profit or loss ffjmd other comprehenswe capital elements of future lease obligations
Government Pension Scheme (LGPS’) or refunds from the plan. In this situation, ~ Mco™M€ respectively, as permitted under _are recorded as liabilities, while the interest
administered by South Yorkshire Pensions  the Company will make an assessmentto <> 102- The amount charged to the profit o010 e e charged to the profit and loss
Authority and is only open to members determine if an asset can be recognised and loss account in respect of pension Costs .. o over the period of the leases to

and other post-retirement benefits is the
contributions payable in the year. Difference
between contributions payable in the year
and contributions actually paid are included Rentals under operating leases are charged
In accordance with the Pension Recharge  as either accruals or prepayments in the on a straight-line basis over the lease term,

from existing LGPSs who have transferred by considering its ability to reduced future
into the Company LGPS or have rights undefemployer contributions or a refund from
TUPE. The liabilities of the LGPS pension fuige Scheme.

attributable to the Company are included
in the balance sheet on an actuarial basis

Aoroduce a constant periodic rate of interest
on the remaining balance of the liability.

using the projected unit method — i.e. an Agreement Deed between the Company and palance sheet. even !f the payments gre not made F)n such
assessment of the future payments that will the 11 shareholders, the deed guarantees Defined tributi . h a basis. Benefits received and receivable as
. : : . reimbursement of any pension liability, elined contribution pension scheme ., i, centive to sign an operating lease are
be made in relation to retirement benefits dditional | ibuti " ) o ) milar] d traiaht-line basi
earned to date by employees, based on aadi Ionta emp (?tyer con I’It u IOtnS, en I’)(; The defined contr|put|on scheme |s- a post- tSr:mIIaI’ Yy S:)I’ea on a straight-line basis over
assumptions, for example, but not limited payments or exit payments no cov_ere employment ben_ef|t plan qnde_r Wh!Ch the € lease term.
by the rates pursuant to the regulations Company pays fixed contributions into

to, mortality rates, employee turnover rates,
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g. Critical accounting judgements and estimates

In the application of the Group and Company’s
accounting policies, which are described in note
2, the Directors are required to make judgements
and estimates that have a significant impact

on the amounts recognised. The following are
the critical judgements and estimates that the
Directors have made in the process of applying
the Group and Company’s accounting policies
and that have the most significant effect on the
amounts recognised in the financial statements.

Judgement

Non-consolidation of Scottish Limited
Partnerships— although the Company, in its
capacity as investment manager, has control
over the assets held by the underlying ten SLPs
in which the ten subsidiary companies act as the
General Partner, since these are held on behalf
of investors and the Company has no right to the
economic benefits arising from these assets, the
ten SLPs have not been consolidated.

Estimate

Defined benefit pension scheme estimation

of the net liability to pay pensions depends on

a number of complex judgements relating to the
discount rate used, the rate at which salaries
are projected to increase, changes in retirement
ages, mortality rates and expected returns on
Pension Fund assets.

A consulting actuary is engaged to provide the
Group and Company with expert advice about
the assumptions to be applied.

However, because these judgements cannot be
determined with certainty, actual results could
be materially different from the assumptions
and estimates.
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NOTES TO THE FINANCIAL STATEMENGr§ear ended 31 March 2024 continued

3. Turnover

Group Company Company

2023 2024 2023

£000 £000 £000

Priority profit share 10 10 - -
Investment management 28,624 20,106 28,624 20,106
Governance 2,582 3,345 2,582 3,345
Development 2,693 2,856 2,693 2,856
33,909 26,317 33,899 26,307

4. Expenses and auditor’s remuneration
Included in profit/loss are the following:

2024
£000
Amortisation of intangible fixed assets 42
Depreciation of tangible fixed assets 169
Operating leases 223
Foreign exchange differences 1)
Auditor’s remuneration:
Audit of these financial statements 54
Audit of the subsidiaries 65
Non-audit services:
Controls assurance 136
Client assets 14
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5. Staff numbers and costs

The average number of persons employed by the Company (including Directors)
during the year was 147 (2023: 123). The aggregate payroll costs of these persons
were as follows:

2024 2023
$2(0[0]0] $2(00]0]
Wages and salaries 13,989 9,657
Social security costs 1,772 1,280
Contributions to defined contribution plans 1,027 749
Expenses related to defined benefit plans 165 168
16,953 11,854

6. Directors’ remuneration
2024 2023
$2(0[0]0] e2(00]0]
Emoluments 992 687
Contributions to defined contribution plans 43 41
1,035 728

During the year two Directors (2023: two) participated in money psegbension schemes.

The amounts set out above include remuneration in respect of the highest paitbDire
as follows:

2024 2023

£000 £000

Emoluments 468 281
Contributions to defined contribution plans 21 24
489 305
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7. Finance income and expense 9. Intangible assets (Group and Company)
2024 2023 Software
Interest receivable on bank deposits and cash equivalents 730 267 Cost
Total interest receivable and similar income 730 267 Balance at 1 April 2023 143
Additions 42
Disposals -
8. Taxation Balan(_:e a_t 31 Mar_ch 2924 185
Total tax expense recognised in the profit and loss account and other comprefiecmme Amortisation and impairment
Balance at 1 April 2023 87
Group  Group Company Company Amortisation for the year 42
2024 2023 2024 2023 Disposals _
£000  £000 £000 £000 Balance at 31 March 2024 129
Current tax on income for the period 641 307 641 307 Net book value
Adjustment in respect of prior periods 17 (23) 17 (23) At 1 April 2023 56
Deferred tax (see note 13) (6) 85 (6) 85 At 31 March 2024 56
Total tax 652 319 652 319
Reconciliation of effective tax rate
Profit excluding taxation 2,324 1,462 2,314 1,452
Tax using the UK corporation tax rate of
25% (2023: 19%) 581 278 579 276
Net effect of other non-taxable/non-
deductible items 60 (38) 62 (36)
Adjustments to tax charge in respect
of prior years 17 (23) 17 (23)
Deferred tax change (6) 35 (6) 35
Transfer pricing adjustment - 67 - 67
Total tax expense included in profit or loss 652 319 652 319
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NOTES TO THE FINANCIAL STATEMENGOrSear ended 31 March 2024 continued

10. Tangible fixed assets (Group and Company)

Leasehold Computer Fixtures
£000 equipment and fittings
£000 £000
Cost
Balance at 1 April 2023 288 491 182 961
Additions 63 50 19 132
Balance at 31 March 2024 351 541 201 1,093
Depreciation and
impairment
Balance at 1 April 2023 141 353 69 563
Depreciation charge for the year 51 99 19 169
Balance at 31 March 2024 192 452 88 732
Net book value
At 1 April 2023 147 138 113 398
At 31 March 2024 159 89 113 361
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11. Investments

2024
£000

2023
£000

Investment in subsidiaries - -

The Company owns 100% of the equity share capital of the following ten sybsidia
companies, each registered in the United Kingdom at C/O Addleshaw Godgjard LL
Exchange Tower, 19 Canning Street, Edinburgh, EH3 8EH

Border to Coast Bedfordshire GP Limited

Border to Coast Cumbria GP Limited

Border to Coast Durham GP Limited

Border to Coast East Riding GP Limited

Border to Coast North Yorkshire GP Limited

Border to Coast South Yorkshire GP Limited

Border to Coast Surrey GP Limited

Border to Coast Teesside GP Limited

Border to Coast Tyne & Wear GP Limited

Border to Coast Warwickshire GP Limited

The above companies each act as the General Partner to a Limited Partnership
established in April 2019 to facilitate the efficient deployment of dapitaprivate
equity, infrastructure, and private credit investments.

Border to Coast Global Value-Add Real Estate GP Limited
Border to Coast Global Core Real Estate GP Limited

The above companies each act as the General Partner to a Limited Partnership
established in June 2023 to facilitate the efficient deployment of captitadjiobal real
estate investments.

The investments are £1 each representing 100% of the share capital.
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12. Debtors 13. Deferred tax assets/(liabilities) (Group and Company)
Deferred tax assets/(liabilities) provided for at 25% (2023: 19%) in theiéiha
statements are set out below:

Group Company Company

2023 2024 2023
0]0]0] £000 £ 20]0]0] 2024 2023
Trade debtors 1 4,498 1 4,466 £000 £000
Other debtors 813 1,093 813 1,093 Balance b/f 47) (12)
Pension fund guarantee (see note 16) - 392 - 392 Deferred tax (charge) in profit and loss account 6 (35)
Deferred tax assets (see note 13) - - - - Balance c/f (41) (47)
Prepayments and accrued income 3,717 2,516 3,707 2,506 The closing balance represents
4,531 8,499 4,521 8,457 Other timing differences (42) (47)
Due within one year 4,531 8,107 4,521 8,065
Due after more than one year - 392 - 392
4,531 8,499 4,521 8,457

14. Cash and cash equivalents (Group and Company)

There was no impairment on trade debtors during the year (2023 nil).

As detailed within a “Pension Cost Recharge Agreement”, dated 4 February 204@nbetw Group Group Company
the shareholders and the Company, the shareholders have guaranteed thatiaity def 2024 2023 2024
arising in respect of the Company'’s participation in the defined bersefiign scheme £000 £000 £000
will be underwritten by the shareholders. Cash at bank and cash equivalents 22,620 17,822 22,580 17,822
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15. Creditors: amounts falling due within one year The Board has considered these two tests as below:

- as the future service employer contributions are higher than the projected futureeservi
costs, there is no economic benefit available as a reduction in future comngut

Group Group Company Company

2024 2023 2024 2023

£000 £000 £000 £000 - to receive any refund, the Company would need to end its ongoing participatien in t
— it 1,062 911 1,062 011 Scheme and a refund of funding surplus on cessation would be determined itHitigew

ra e. creditors ) ] ' ' Scheme’s regulations, the fund’s own funding strategy statement and ttis fumn cessation
Taxation .and social security 480 423 480 423 policy. As such it was determined that given the Scheme’s rules and as there is notpéan fo
Corporation tax 620 287 620 284 Company to exit the fund, this route did not give rise to recognise an asset.
Deferred ta 41 47 41 47 . . . .
.X In light of the above, the Board has concluded there is no economic benefit to thergompa
Other creditors 1,287 1,008 1,287 1,008 .
) and under FRS102 an asset should not be recognised.

Accruals and deferred income 7,615 9,318 7,615 9,319

Amounts falling due within one year 11,105 11,994 11,105 11,992

16. Employee benefits (Group and Compaogntinued

Accruals and deferred income 402 0 402 - Net pension (liability)
Net pension liability - 392 - 392 2024 2023
Amounts falling due after more than 402 392 402 392 £000 £000
one year
Defined benefit obligation (7,337) (7,190)
Plan assets 7,537 6,798
16. Employee benefits (Group and Company) Surplus / (deficit) 200 (392)
) o _ Impact of asset ceiling (200) -
Defined contribution pension scheme Net pension Asset / (Liability) _ (392)

The Company operates a defined contribution pension scheme. The totabexpen

relating to this scheme in the current year was £1,046k (2023: £749Kk). ; } } R
) ) ) Movements in present value of defined benefit obligation
Defined benefit pension scheme At 1 April 7.190 9.203

The Company operates a Local Government Pension Scheme (‘LGPS’) administered

by South Yorkshire Pension Authority. A Pension Recharge Agreement Deed between Current service FOSt, o . eI
the Company and the eleven Local Authority shareholders guarantees the Interest 9” penspn I'ab'“t'es_ 346 254
reimbursement of any pension liability. Change in financial assumptions (473) (5,136)
) , o . ) Change in demographic assumptions (66) 438
If the present value of the defined benefit obligation at the reporting date ishass t .

: i . Other experience 150 1,960
the fair value of plan assets at that date, the plan has a surplus. This is the @dsit - ibut - i

31 March 24 where there is a surplus of £200k. em .er contri utlon§
Benefits/transfers paid (43) 4
Under FRS102, an entity shall recognise a plan surplus as a defined benefit plan At 31 March 7337 7190

asset only to the extent that it is able to recover the surplus either through reduced
contributions in the future or through refunds from the plan.
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16. Employee benefits (Group and Compaggntinued Principal actuarial assumptions (expressed as weighted averages) airteagevere
) o as follows:
Net pension (liability)
2024 2023 2024 2023
£000 £000
Movements in fair value of plan assets Discount rate 4.85% 4.75%
At 1 April 6.798 6.467 Future salary increases 5.00% 4.70%
Interest on plan assets 328 178 Future pension increases (CPI) 2.75% 2.95%
Remeasurement (assets) 207 (116) Formal actuarial valuations are carried out every three years. The last fatiactu
Employer contributions 172 168 valuation was performed on 31 March 2022, which forms the basis for the 3h Marc
Member contributions 75 105 2024 disclosures reflecting actual individual membership data.
Benefits/transfers paid (43) (4) In valuing the liabilities of the pension fund at 31 March 2024, the followénglity
At 31 March 7537 6.798 assumptions have been made:
Expense recognised in the profit and loss account Current pensioner aged 65: 20.5 years (male) and 23.7 years (female).
2024 2023 Future retiree upon reaching 65: 21.5 years (male) and 25.2 years (female).
£000 £000 Sensitivities
Current service cost 158 370 The scheme asset values are sensitive to market conditions. The scheitiediats!
Net interest cost 18 76 sensitive to actuarial assumptions used to determine the scheme obligaioasges in
Total expense recognised in profit or loss 176 446 these assumptions could have a material impact on the Consolidated StatgrRérancial

Position. The main assumptions are the discount rate, rate of inflatiany g&crease and
life expectancy rate. The following table provides an estimate of thettenpact on the

The fair value of the plan assets and the return on those assets were as follows: A . :
net pension liability of changing these assumptions:

2024 2024 2023 2023
Fair value  Fair value Fair value  Fair value 2024 2023
£000 % £000 % £000 £000
Equities 5 201 69 4623 68 Net pension liability (200) 392
Bonds 1,583 21 1,563 23 .
Property 678 9 544 8 +0.1% p.a. discount rate 174 170
Cash 75 1 68 1 +0.1% p.a. inflation 135 130
7537 100 6.798 100 +0.1% p.a. pay growth 41 42
Actual return on plan assets 535 7.8 (212) (3.2 +1 year life expectancy 293 288
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As detailed within a “Pension Cost Recharge Agreement”, dated 4 February 20dénbetw  19. Related parties

the shareholders and the Company, the shareholders have guaranteed tha&fiaityadising
in respect of the Company'’s participation in the defined benefit pensiemsctvill be
underwritten by the shareholders and therefore any change in the net pensiomyliaiili
be matched by a corresponding change in the pension fund guarantee assetté&ség)No
resulting in a net nil balance sheet impact.

17. Capital and reserves
Share capital

2024 2023

! £

Allotted, called up and fully paid

11 ordinary shares of £1 each (A shares) 11 11

12,999,998 non-voting ordinary shares of £1 each (B shares)2,999,998 12,999,998
13,000,009 13,000,009

All shares have been issued and fully paid in cash.

18. Operating leases

Non-cancellable operating lease rentals are payable as follows:

2024 2023

£000 £000

Less than one year 258 255
Between one and five years 207 455
More than five years - -
465 710

Group

During the year, the Group entered into transactions, in the ordinary course of
business, with other related parties (the ten SLPs). Transactions entereddnto, an
trading balances outstanding at 31 March, are as follows:

Amounts
owed from
related party

Amounts
owed from
related party

Sales to
related

party

Sales to
related

party

2024
£000

2023
£000

2024
£000

2023
£000

Shareholders of the Company 23,285
Related parties 10,772

19,282 0 4,846
7,028 0 32

Company

During the year, the Company entered into transactions, in the ordinaryecoibsisiness,
with other related parties. Transactions entered into, and trading balantssnding at
31 March, are as follows:

Salesto  Salesto Amounts Amounts

related related owed from owed from

party party related party related party

2024 2023 2024 2023

£000 £000 £000 £000

Shareholders of the Company 23,285 19,282 0 4,846
Related parties 10,762 7,028 0 0
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20. Subsequent events

Revenue Drivers- from 1 April 2024,

the Company introduced a new charging
methodology for recovering its investment
management costs in respect of the
Authorised Contractual Scheme (ACS). An
Annual Management Charge (AMC) is now
taken from the ACS funds each month to
recover the actual costs incurred managing
the scheme assets in accordance with the
terms of the ACS prospectus. Although
the mechanism for recovering costs has
changed, it is not expected the value of the
costs recovered will differ from the existing
method. Whilst this will introduce a lag in
receipt of funds there is no detriment to
recoverability and therefore impact on our
going concern assessment.
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