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UK STEWARDSHIP CODE STATEMENT

The London Collective Investment Vehicle (CIV) was formed as a voluntary
collaborative venture by the London Local Authorities in 2014 to invest the assets of
London Local Government Pension Scheme (LGPS). The London CIV and its
London Local Authority investors recognise the importance of being long term
stewards of capital and in so doing supports the UK Stewardship Code, which it
recognises as best practice.

The London LGPS CIV Limited (“London CIV”) is fully authorised by the FCA as an
Alternative Investment Fund Manager (AIFM) with permission to operate a UK based
Authorised Contractual Scheme fund (ACS Fund). The London CIV in the
management of its investments has appointed a number of external investment
managers. We therefore see our role as setting the tone for the effective delivery of
stewardship managers on our behalf and on behalf of our investing Funds. We are
clear that we retain responsibility for this being done properly and fully in the
interests of our own shareholders.

This Statement sets out how the London CIV implements the seven principles of the
Code. For the purpose of the Code, London CIV is acting in the capacity of an asset
owner rather than an asset manager, representing the interests of the London Local
Authority LGPS Funds.

Principle 1
Institutional investors should publicly disclose their policy on how they will
discharge their stewardship responsibilities.

The London CIV on behalf of its London Local Authority Shareholders recognises its
position as an investor on their behalf with ultimate responsibility to members and
beneficiaries and recognises that effective stewardship can help protect and
enhance the long-term value of its investments to the ultimate benefit of all
stakeholders in the LGPS.

As we do not invest directly in companies, we hold our fund managers accountable
for the delivery of stewardship on our behalf in terms of day-to-day implementation of
its stewardship activity. We require the appointed fund management teams to be
responsible for holding to account the management and boards of companies in
which they invest. The London CIV believes that this approach is compatible with its
stewardship responsibilities as it is the most effective and efficient manner in which it
can promote and carry out stewardship activities in respect of its investments, and
ensure the widest reach of these activities given the CIV’s investment arrangements.

A key related area where stewardship is integrated into the wider process is in the
selection and monitoring of external investment managers. When considering the
appointment of external investment managers the consideration of Environmental
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Social and Governance (ESG) integration and stewardship activity of each
investment manager is part of the selection process.

The London CIV expects its equity investment managers to adhere to the principles
within the UK Stewardship Code. This position is communicated to the Fund’s
investment managers and forms the basis of the approach to monitoring the
investment managers as outlined in this document. Whilst the Stewardship Code is
primarily directed at UK equity investments, the CIV encourages its investment
managers to apply the principles of the Code to overseas equity holdings where
possible.

The primary mechanisms for the application of effective stewardship for the CIV are
exercise of voting rights and engagement with investee companies. The CIV expects
its external equity investment managers that invest directly in companies, to pursue
both these mechanisms. We receive quarterly reporting from managers which
includes their stewardship and voting activities where appropriate. We seek
consistently to ensure that these stewardship activities are carried out actively and
effectively in the furtherance of good long-term investment returns.

We expect all of the CIV’s equity managers to be signatories to the Code and have
publicly disclosed their policy via their Statements on how they will discharge their
stewardship responsibilities. We expect managers that invest in companies directly
to discharge their responsibilities by:

» having extensive dialogue with the company’s management throughout the
year on a range of topics such as governance, financial performance and
strategy; and

* voting, either directly or via the services of voting agencies.

Principle 2
Institutional investors should have a robust policy on managing conflicts of
interest in relation to stewardship which should be publicly disclosed.

Day-to-day implementation of the Fund’s stewardship activity has been delegated to
external investment managers. The CIV expects its investment managers to
document their approach to stewardship, which should include how they manage
any conflicts of interest that arise to ensure that the interests of the CIV’s Investors
are prioritised. The CIV will review annually the conflicts of interest policy of its
managers and how any conflicts have been managed during the year.

The London CIV has policies in place to manage conflicts of interest that may arise
for the Board and its officers when making decisions on its behalf. The Conflicts of
Interest policy is reviewed by the CIV board on a regular basis. A Conflicts of Interest
Register is maintained.

Shareholders of the CIV attending the Pensions Sectoral Joint Committee are
required to declare any conflicts of interest at the start of any meeting.
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Principle 3
Institutional investors should monitor their investee companies.

We recognise that active and ongoing monitoring of companies is the foundation of
good stewardship, reminding companies in which we invest that they have
obligations to their shareholders to deliver returns over the appropriate long-term
investment timeframe and, consistent with this, to manage any related environmental
and social risks responsibly.

The CIV requires its external investment managers to monitor investee companies.
Issues to be monitored are likely to vary, however typically these might include a
company’s corporate strategy, financial performance, risk (including those from
environmental and social factors), capital structure, leadership team and corporate
governance. The CIV encourages its investment managers to satisfy themselves that
investee companies adhere to the spirit of the UK Corporate Governance Code.

The CIV reviews investment managers in this area as part of their regular meetings.
For equity investment managers this includes consideration of:

» who has overall responsibility for ESG risk analysis and integration;

* resources and experience of the team;

« at what stages of the process ESG risks are considered;

» exposures to environmental, social or governance risk within the portfolio; and

* the investment manager’s willingness to become an insider and, if so, whether
the manager has a policy setting out the mechanisms through which this is
done.

Principle 4
Institutional investors should establish clear guidelines on when and how they
will escalate their stewardship activities.

The CIV recognises that constructive engagement with company management can
help protect and enhance shareholder value. Typically, the CIV expects its
investment managers to intervene with investee companies when they view that
there are material risks or issues that are not currently being adequately addressed.

The CIV reviews investment managers in this area as part of their regular meeting.
For equity investment managers that invest directly in Companies, this includes
consideration of:

» whether voting activity has led to any changes in company practice;

» whether the investment manager’s policy specifies when and how they will
escalate engagement activities;

« overall engagement statistics (volume and areas of focus);

» example of most intensive engagement activity discussed as part of the
manager’s annual review meeting; and

* the estimated performance impact of engagement on the strategy in question.
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Given the range of fund managers and Fund investments, the CIV carries out its
monitoring at the manager level to identify:

* trends to ensure progress is being made in stewardship activities;

* specific managers where progress or the rate of progress is not adequate;
and

* appropriate specific actions necessary.

Principle 5
Institutional investors should be willing to act collectively with other investors
where appropriate.

As day-to-day management of the Fund’'s assets has been delegated to external
investment managers, the CIV expects its investment managers to get involved in
collective engagement where this is an efficient means to protect and enhance long-
term shareholder value.

In addition the London CIV will work collectively with other investors including other
LGPS Asset pools and the Local Authority Pension Fund Forum (LAPFF) to enhance
the impact of their engagement activities.

Principle 6
Institutional investors should have a clear policy on voting and disclosure of
voting activity.

The CIV has delegated its voting rights to the Fund’s investment managers and
requires them to vote, except where it is impractical to do so. The CIV also monitors
the voting alerts of the LAPFF and where these are issued, requires the investment
managers to take account of these alerts as far as practical to do so. Where the
investment manager does not vote in line with the LAPFF voting alerts, the CIV will
require detailed justification for non compliance.

The CIV reviews and monitors the voting policies and activities of its investment
managers, this includes consideration of:

* the manager’s voting policy and, what areas are covered;

* the level of voting activity

» whether the investment manager typically informs companies of their rationale
when voting against or abstaining (and whether this is typically in advance of
the vote or not);

« if securities lending takes place within a pooled fund for the strategy, whether
the stock is recalled for all key votes for all stocks held in the portfolio; and

» whether a third party proxy voting service provider is used and, if so, how.
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Principle 7
Institutional investors should report periodically on their stewardship and
voting activities.

The London CIV encourages transparency from its investment managers and
expects its managers to report publicly on their voting in an appropriate manner. In
addition the London CIV receives reviews and monitors quarterly the voting and
stewardship engagement activities of its investment managers.

The CIV reports quarterly to its investors and will include information on voting and
engagement activities from investment managers where appropriate including
updates as required on updated stewardship and voting policies of managers. The
CIV also requires its managers to provide it with annual assurances on internal
controls and compliance through recognised framework such as the AAF01/06 or
equivalent.

The CIV will incorporate a voting and engagement report in its annual report and
accounts and will also place a copy of the report separately on the website.

This statement will be reviewed regularly and updated as necessary.

Agreed by the Pensions Sectoral Joint Committee 8" February 2017

Approved by the London CIV Board 24™ March 2017
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