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Executive Summary

As the 2024 proxy season kicks off, the Morgan Stanley Investment
Management (“MSIM")' Global Stewardship Team? (“GST", or “we”)
highlights three key themes: Natural Capital and Biodiversity,
Workers' Rights, and Artificial Intelligence (Al) that we believe? will be
high on the agenda for investors.

» Natural Capital and Biodiversity Stewardship: Increased focus
around portfolio companies’ impact and dependencies on natural
resources, in consideration of the new guidance from the Taskforce
on Nature-related Financial Disclosures (TNFD).

= Workers' Rights: We expect shareholder resolutions focused on
workers' rights to maintain higher investor support compared to
other social issues in 2024.

» Al Transparency and Oversight: The GST expects proposals to
establish Al oversight and transparency as a new emerging issue
across sector in the 2024 proxy season. For instance, the U.S.
Securities and Exchange Commission (SEC) published letters
suggesting that Apple* and Disney® should put their Al-related
shareholder proposals to a vote has set a precedent.

TMSIM refers to the investment management business segment of Morgan Stanley, a global financial
services firm. MSIM is composed of a number of wholly-owned subsidiaries of Morgan Stanley,
including MSIM Fund Management (Ireland) Limited. References to “Morgan Stanley” or the “Firm”"in
this document refer to the parent company and its consolidated subsidiaries. In some instances, MSIM
may leverage or be a part of Morgan Stanley’s processes and/ or initiatives related to sustainable
investing. Certain subsidiaries of Morgan Stanley in its Investment Management business, including
but not limited to Calvert Research and Management and Parametric Portfolio Associates LLC,
may differ in their approach to sustainable investing and maintain separate sustainability policies.
Accordingly, the discussion of sustainable investing described herein may not be applicable to each
Morgan Stanley affiliate or investment team. Further, some investment strategies may not consider
ESG factors where it is not currently feasible or appropriate to do so, e.g., passive investment
strategies, certain asset allocation strategies, or where requested by clients.

2 The MSIM Global Stewardship Team (the “Global Stewardship Team"), as part of the MSIM
Sustainability team, supports and helps investment teams coordinate MSIM proxy voting and
investee engagement activities.

3Not all of these are current engagement themes on which MSIM investment teams are focused, but
rather, areas where the Global Stewardship Team see potential for further investor engagement in 2024.

#.S. Securities and Exchange Commission, Apple Inc. 2024-01-03 (Retrieved 2024-04-08)
5U.S. Securities and Exchange Commission, The Walt Disney Company. 2024-01-03. (Retrieved 2024-02-27)
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https://www.sec.gov/files/corpfin/no-action/14a-8/aflcioapple010324-14a8.pdf
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DISPLAY 1
Natural Capital and Biodiversity Stewardship: An Evolving Frontier for Investor Engagement in 2024
MSIM Engaging Companies Themes

. MSIM has identified five common themes that many of our investment teams include in their engagements.
® These five engagement themes are aligned with the United Nations Sustainable Development Goals.
B |n 2023 MSIM added Natural Capital & Biodiversity as our fifth engagement theme, formalising existing engagement efforts by our investment teams
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Investment teams may also engage on other areas not limited to these five themes. MSIM recognises that the UN Sustainable Development Goals (SDGs)
were written by Governments for Governments and therefore engagement themes with corporates and the SDGs may not be perfectly aligned. The
content of this publication has not been approved by the United Nations and does not reflect the views of the United Nations or its officials or Member
States. See https://www.un.org/sustainabledevelopment/sustainable-development-goals for more details on the Sustainable Development Goals

MSIM has identified five common
themes that many of our investment

In addition, the GST expects further
industry awareness and activities to

In January 2024, following the
World Economic Forum in Davos,

over 320° businesses committed

to align their reporting with TNFD
recommendations. This indicates

that potential TNFD adopters may
standardize and enhance reporting

on nature-related impacts, risks, and
opportunities. The GST expects to see

a significant advancement in corporate
environmental accountability and action.

help drive commitments and strategies
at the national level in many countries.
For example, COP 167 will be held in
2024 and will also be key as countries
are expected to deliver national
biodiversity strategies alongside more
detailed targets as outlined by the
Global Biodiversity Framework.®

teams include in their engagements,
based on respective strategies, where
relevant and appropriate. These five
engagement themes are aligned

with the United Nations Sustainable
Development Goals and are issues
that may cause risk to our society and
wellbeing, global economy, and/or
capital markets, but can also present

6 Taskforce on Nature-related Financial Disclosures (TNFD), 320 companies and financial institutions to start TNFD nature-related corporate reporting.

2024-01-16. (Retrieved 2024-02-26)

7 Convention on Biological Diversity, Colombia Will Host the Next United Nations Biodiversity Conference. 2023-12-11. (Retrieved 2024-02-26)

8 Convention on Biological Diversity, 2030 Targets (with Guidance Notes). 2024-02-14. (Retrieved 2024-03-07).
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https://www.un.org/sustainabledevelopment/sustainable-development-goals/
https://tnfd.global/320-companies-and-financial-institutions-to-start-tnfd-nature-related-corporate-reporting/
https://www.cbd.int/article/colombia-host-cop16
https://www.cbd.int/gbf/targets

opportunities for improved sustainable
and financial outcomes. In 2023,

MSIM formalized Natural Capital and
Biodiversity as the fifth engagement
theme.® This decision was due to key
sectors with high negative impacts and
dependencies on biodiversity and natural
capital becoming more identifiable,
companies becoming more open to
feedback and discussion on this topic,
and the introduction of new regulatory
frameworks such as the TNFD™
encouraging companies to disclose

their dependencies, risks, impacts,

and opportunities related to nature,
setting a clear expectation for enhanced
corporate reporting in the coming years.

We believe stewardship efforts related
to Natural Capital and Biodiversity

are poised for significant evolution

with companies facing expectations to
disclose and mitigate their impacts and
dependencies on nature. As a resuilt,
certain MSIM investment teams have
identified several sectors, including
materials, infrastructure, consumer
staples, energy, and utilities, for which
biodiversity-related factors may pose

a significant material financial risk.
Examples of investment team specific
engagement approaches on these topics
are provided in our 2023 UK Stewardship
Code report and in relevant investment
team's own engagement reports, which
can be found in the ‘Insights’ section on
the MSIM Sustainable Investing webpage.

Increasing Investor Appetite to
Support Workers' Rights

The 2023 proxy season highlighted
that while the volumes of shareholder
proposals focused on Environmental

DISPLAY 2

Shareholder Resolutions on Environmental and Social Themes: Volume and

Average Support
U.S. Companies, 2020 to 2023 Proxy Years
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and Social (E&S) resolutions in the
US grew (to 337" vs 273 in 2022),
the overall level of investor support
declined dramatically, falling to

an average of 20% in 2023 vs

30%'” in 2022. Among all topics,
environmental initiatives experienced
the most significant decline in average
endorsement. The backing for these
proposals fell markedly from 349" in
2022 to 20% in 2023, paralleled by a
similar reduction for climate-focused
proposals from 35% to 21%.

However, the GST noted that
shareholder proposals focused on
labour rights actions and disclosures
were more likely to be supported

by investors. In response to new
transparency laws and shareholder
advocacy, companies faced stronger
investment commitment to labour
rights, with shareholder proposals on

labour practices such as collective
bargaining receiving increasing support
(36% on average),” thereby highlighting
a commitment to collective bargaining
and worker representation.

The GST expects this trend to continue
in 2024, with shareholder resolutions
focused on workers' rights, despite the
overall decline in E&S resolutions.

The Rise of Al: Investors
Demanding More Transparency
and Oversight

We believe that businesses face both
opportunities and risks with the
emergence of Al. For example, while

Al can create innovative products,
improve customer experiences, and
boost efficiency, it also carries risks like
data bias, privacy violations, and ethical
concerns. As such, companies can
expect growing pressure from investors

9 Morgan Stanley Investment Management, Sustainable Investing Policy (October 2023)

10 Taskforce on Nature-related Financial Disclosures (TNFD), Taskforce on Nature-related Financial Disclosures (TNFD) Recommendations. 2023-09-18. (Retrieved

2024-02-26)

"Harvard Law School Forum on Corporate Governance, Proxy Voting Insights: Key ESG Resolutions. 2023-10-04. (Retrieved 2024-02-26)
2 Harvard Law School Forum on Corporate Governance, Proxy Voting Insights: Key ESG Resolutions. 2023-10-04. (Retrieved 2024-02-26)
3 The Conference Board, 2023 Proxy Season Review. 2023-10-19. (Retrieved 2024-03-07).

% Financial Reporting Council, UK Corporate Governance Code. 2024-01-22. (Retrieved 2024-02-26); Financial Crimes Enforcement Network, U.S. Beneficial

Ownership Information Registry Now Accepting Reports. 2024-01-01. (Retrieved 2024-02-26)

15 Sullivan & Cromwell, Lessons from the 2023 Proxy Season. 2023-09-14. (Retrieved 2024-03-27).
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https://www.morganstanley.com/im/en-us/financial-advisor/about-us/sustainable-investing.html
https://www.morganstanley.com/im/publication/resources/msim-sustainable-investing-policy-en.pdf?1711558057445
https://tnfd.global/publication/recommendations-of-the-taskforce-on-nature-related-financial-disclosures/#publication-content
https://corpgov.law.harvard.edu/2023/10/04/proxy-voting-insights-key-esg-resolutions/#:~:text=The%20number%20of%20resolutions%20on,%2C%20from%2030%25%20in%202022.
https://corpgov.law.harvard.edu/2023/10/04/proxy-voting-insights-key-esg-resolutions/#:~:text=The%20number%20of%20resolutions%20on,%2C%20from%2030%25%20in%202022.
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https://www.fincen.gov/news/news-releases/us-beneficial-ownership-information-registry-now-accepting-reports
https://www.fincen.gov/news/news-releases/us-beneficial-ownership-information-registry-now-accepting-reports
https://www.sullcrom.com/SullivanCromwell/_Assets/PDFs/General/2023-Proxy-Season-Webinar-Lessons-from-the-2023-Proxy-Season.pdf

to assess and disclose their own use of
Al technology.

For instance, the U.S. Securities and
Exchange Commission (SEC) published
letters suggesting that Apple and
Disney should put their Al-related
shareholder proposals to a vote has set
a precedent. These proposals requested
each company to create transparency
reports on their Al usage and disclose
any related ethical guidelines they

have adopted. The SEC deemed these

proposals significant enough to be
included in shareholder proxy materials,
stating they transcended ordinary
business matters and did not constitute
micromanagement. The GST expects

a significant increase in Al-related
proposals this proxy season, especially
targeting tech and media giants.

As Al continues to have a
transformative impact on the
global economy, the demand from
investors for greater accountability

on how companies are developing and
deploying Al will increase.® As such it is
imperative that boards closely examine
how Al technology and processes are
being implemented, particularly as this
technology is increasingly integrated
into corporate strategy and day-to-
day business activities. In our view,

this will allow boards to establish
effective Al governance based on the
implementation of enterprise-wide
policies and procedures, and increased
shareholder engagement.

Risk Considerations

ESG strategies that incorporate impact investing and/or Environmental, Social and Governance (ESG) factors could result in relative investment
performance deviating from other strategies or broad market benchmarks, depending on whether such sectors or investments are in or out of
favor in the market. As a result, there is no assurance ESG strategies could result in more favorable investment performance.

There is no assurance that a Portfolio will achieve its investment objective. Portfolios are subject to market risk, which is the possibility that the
market values of securities owned by the Portfolio will decline and that the value of Portfolio shares may therefore be less than what you paid
for them. Market values can change daily due to economic and other events (e.g. natural disasters, health crises, terrorism, conflicts and social
unrest) that affect markets, countries, companies or governments. It is difficult to predict the timing, duration, and potential adverse effects
(e.g. portfolio liquidity) of events.

In general, equity securities’ values also fluctuate in response to activities specific to a company. Investments in foreign markets entail special
risks such as currency, political, economic, and market risks. The risks of investing in emerging market countries are greater than risks associated
with investments in foreign developed countries. Fixed income securities are subject to the ability of an issuer to make timely principal and
interest payments (credit risk), changes in interest rates (interest-rate risk), the creditworthiness of the issuer and general market liquidity
(market risk). In the current rising interest-rate environment, bond prices may fall and may result in periods of volatility and increased portfolio
redemptions. Longer-term securities may be more sensitive to interest-rate changes. In a declining interest-rate environment, the portfolio may
generate less income. Real estate investments, including real estate investment trusts, are subject to risks similar to those associated with the
direct ownership of real estate, and they are sensitive to such factors as management skills and changes in tax laws.

6 Thomson Reuters, Lack of clarity and consistency on Al use and ESG disclosure standards slow efficiency in reporting. 2023-09-22. (Retrieved 2024-02-27)
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https://www.thomsonreuters.com/en-us/posts/esg/esg-disclosure-standards-ai/#:~:text=Investors%20are%20increasingly%20demanding%20more,not%20be%20accurate%20or%20available.

The views and opinions and/or analysis expressed are those of the author
or the investment team as of the date of preparation of this material and
are subject to change at any time without notice due to market or economic
conditions and may not necessarily come to pass. Furthermore, the views will
not be updated or otherwise revised to reflect information that subsequently
becomes available or circumstances existing, or changes occurring, after the
date of publication. The views expressed do not reflect the opinions of all
investment personnel at Morgan Stanley Investment Management (MSIM)
and its subsidiaries and affiliates (collectively “the Firm"), and may not be
reflected in all the strategies and products that the Firm offers.

Forecasts and/or estimates provided herein are subject to change and may
not actually come to pass. Information regarding expected market returns
and market outlooks is based on the research, analysis and opinions of the
authors or the investment team. These conclusions are speculative in nature,
may not come to pass and are not intended to predict the future performance
of any specific strategy or product the Firm offers. Future results may differ
significantly depending on factors such as changes in securities or financial
markets or general economic conditions.

This material has been prepared on the basis of publicly available information,
internally developed data and other third-party sources believed to be
reliable. However, no assurances are provided regarding the reliability of such
information and the Firm has not sought to independently verify information
taken from public and third-party sources.

This material is a general communication, which is not impartial and all
information provided has been prepared solely for informational and educational
purposes and does not constitute an offer or a recommendation to buy or
sell any particular security or to adopt any specific investment strategy. The
information herein has not been based on a consideration of any individual
investor circumstances and is not investment advice, nor should it be construed
in any way as tax, accounting, legal or regulatory advice. To that end, investors
should seek independent legal and financial advice, including advice as to tax
consequences, before making any investment decision.

Charts and graphs provided herein are for illustrative purposes only. Past
performance is no guarantee of future results.

The indexes are unmanaged and do not include any expenses, fees or sales
charges. Itis not possible to invest directly in an index. Any index referred to
herein is the intellectual property (including registered trademarks) of the
applicable licensor. Any product based on an index is in no way sponsored,
endorsed, sold or promoted by the applicable licensor and it shall not have
any liability with respect thereto.

This material is not a product of Morgan Stanley's Research Department and
should not be regarded as a research material or a recommendation.

The Firm has not authorised financial intermediaries to use and to distribute
this material, unless such use and distribution is made in accordance with
applicable law and regulation. Additionally, financial intermediaries are required
to satisfy themselves that the information in this material is appropriate
for any person to whom they provide this material in view of that person’s
circumstances and purpose. The Firm shall not be liable for, and accepts no
liability for, the use or misuse of this material by any such financial intermediary.
This material may be translated into other languages. Where such a translation
is made this English version remains definitive. If there are any discrepancies
between the English version and any version of this material in another
language, the English version shall prevail.

The whole or any part of this material may not be directly or indirectly
reproduced, copied, modified, used to create a derivative work, performed,
displayed, published, posted, licensed, framed, distributed or transmitted
or any of its contents disclosed to third parties without the Firm's express
written consent. This material may not be linked to unless such hyperlink
is for personal and non-commercial use. All information contained herein
is proprietary and is protected under copyright and other applicable law.

DISTRIBUTION

This material is only intended for and will only be distributed
to persons resident in jurisdictions where such distribution or
availability would not be contrary to local laws or regulations.
MSIM, the asset management division of Morgan Stanley (NYSE:
MS), and its affiliates have arrangements in place to market each
other's products and services. Each MSIM affiliate is regulated as
appropriate in the jurisdiction it operates. MSIM's affiliates are:
Eaton Vance Management (International) Limited, Eaton Vance
Advisers International Ltd, Calvert Research and Management,
Eaton Vance Management, Parametric Portfolio Associates LLC,
and Atlanta Capital Management LLC.

This material has been issued by any one or more of the following entities:

EMEA: This material is for Professional Clients/Accredited Investors only.
In the In the EU, MSIM and Eaton Vance materials are issued by MSIM Fund
Management (Ireland) Limited (“FMIL"). FMIL is regulated by the Central Bank
of Ireland and is incorporated in Ireland as a private company limited by shares
with company registration number 616661 and has its registered address at
The Observatory, 7-11Sir John Rogerson’s Quay, Dublin 2, D02 VC42, Ireland.

Outside the EU, MSIM materials are issued by Morgan Stanley Investment
Management Limited (MSIM Ltd) is authorised and regulated by the Financial
Conduct Authority. Registered in England. Registered No. 1981121. Registered
Office: 25 Cabot Square, Canary Wharf, London E14 4QA.

In Switzerland, MSIM materials are issued by Morgan Stanley & Co. International
plc, London (Zurich Branch) Authorised and regulated by the Eidgendssische
Finanzmarktaufsicht (“FINMA"). Registered Office: Beethovenstrasse 33,
8002 Zurich, Switzerland.

Outside the US and EU, Eaton Vance materials are issued by Eaton Vance
Management (International) Limited ("EVMI") 125 Old Broad Street, London,
EC2N 1AR, UK, which is authorised and regulated in the United Kingdom by
the Financial Conduct Authority.

Italy: MSIM FMIL (Milan Branch), (Sede Secondaria di Milano) Palazzo
Serbelloni Corso Venezia, 16 20121 Milano, Italy. The Netherlands: MSIM FMIL
(Amsterdam Branch), Rembrandt Tower, 11th Floor Amstelplein 11096HA,
Netherlands. France: MSIM FMIL (Paris Branch), 61 rue de Monceau 75008
Paris, France. Spain: MSIM FMIL (Madrid Branch), Calle Serrano 55, 28006,
Madrid, Spain. Germany: MSIM FMIL Frankfurt Branch, GroBe Gallusstrale
18, 60312 Frankfurt am Main, Germany (Gattung: Zweigniederlassung (FDI)
gem. § 53b KWG). Denmark: MSIM FMIL (Copenhagen Branch), Gorrissen
Federspiel, Axel Towers, Axeltorv2, 1609 Copenhagen V, Denmark.

MIDDLE EAST

Dubai: MSIM Ltd (Representative Office, Unit Precinct 3-7th Floor-Unit
707and 702, Level 7, Gate Precinct Building 3, Dubai International Financial
Centre, Dubai, 506501, United Arab Emirates. Telephone: +97 (0)14 709 7158).

This document is distributed in the Dubai International Financial Centre by
Morgan Stanley Investment Management Limited (Representative Office),
an entity regulated by the Dubai Financial Services Authority (‘DFSA"). It is
intended for use by professional clients and market counterparties only. This
document is not intended for distribution to retail clients, and retail clients
should not act upon the information contained in this document.

u.s.

NOT FDIC INSURED | OFFER NO BANK GUARANTEE | MAY LOSE
VALUE | NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY |
NOT A DEPOSIT

ASIA PACIFIC

Hong Kong: This material is disseminated by Morgan Stanley Asia Limited for
use in Hong Kong and shall only be made available to “professional investors”
as defined under the Securities and Futures Ordinance of Hong Kong (Cap
577). The contents of this material have not been reviewed nor approved by
any regulatory authority including the Securities and Futures Commission
in Hong Kong. Accordingly, save where an exemption is available under the
relevant law, this material shall not be issued, circulated, distributed, directed
at, or made available to, the public in Hong Kong. Singapore: This material is
disseminated by Morgan Stanley Investment Management Company and may
not be circulated or distributed, whether directly or indirectly, to persons in
Singapore other than to () an accredited investor (i) an expert investor or
@iii) an institutional investor as defined in Section 4A of the Securities and
Futures Act, Chapter 289 of Singapore ("SFA"); or (iv) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the
SFA. This publication has not been reviewed by the Monetary Authority of
Singapore. Australia: This material is provided by Morgan Stanley Investment
Management (Australia) Pty Ltd ABN 22122040037, AFSL No. 314182 and
its affiliates and does not constitute an offer of interests. Morgan Stanley
Investment Management (Australia) Pty Limited arranges for MSIM affiliates
to provide financial services to Australian wholesale clients. Interests will only
be offered in circumstances under which no disclosure is required under the
Corporations Act 2001(Cth) (the “Corporations Act”). Any offer of interests will
not purport to be an offer of interests in circumstances under which disclosure
is required under the Corporations Act and will only be made to persons who
qualify as a “wholesale client” (as defined in the Corporations Act). This material
will not be lodged with the Australian Securities and Investments Commission.

Japan: This material may not be circulated or distributed, whether directly
or indirectly, to persons in Japan other than to (i) a professional investor as
defined in Article 2 of the Financial Instruments and Exchange Act (“FIEA")
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or (i) otherwise pursuant to, and in accordance with the conditions of, any
other allocable provision of the FIEA. This material is disseminated in Japan
by Morgan Stanley Investment Management (Japan) Co., Ltd., Registered No.
410 (Director of Kanto Local Finance Bureau (Financial Instruments Firms)),
Membership: the Japan Securities Dealers Association, The Investment Trusts
Association, Japan, the Japan Investment Advisers Association and the Type
[l Financial Instruments Firms Association.
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