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Proxy Voting

J.P. Morgan Asset Management exercises the voting rights of
shares held in client portfolios, where entrusted with this
responsibility. We seek to vote in a prudent and diligent manner,
based exclusively on our reasonable judgement of what will best
serve the financial interests of our clients. So far as is practicable,
we will vote at all of the meetings called by companies in which we
are invested. A summary of key voting statistics and activity for
the period is detailed below:

Meetings voted (UK) 114 (96.6%)*
Meetings voted (EUR) 101 (91.8%)*
Votes with management 2,757 (94.3%)
Votes against management 159 (5.4%)
Abstentions 9 (0.3%)

*a further 13 meetings were not voted due to
share blocking and/or conflicts of interest

*The first quarter sees voting volumes in the UK and Europe start to increase as we head into the peak AGM season in
April/May.

J.P. Morgan Asset Management voted against the Remuneration Report, and
abstained in relation to the binding Remuneration Policy at Diploma plc.
Incoming CEO Johnny Thomson was recruited from Compass Group, after the
previous candidate to replace the long-serving CEO quit after only 128 days in
post. Thompson’s salary is set at very competitive levels for the company’s
size, and he is also eligible to receive exceptional LTIP awards of up to 2.5
times salary over the next three years. We also note that the Remuneration
Committee did not pro-rate his annual bonus for the year under review to
reflect time served. The company has stated that a candidate with the
appropriate experience and skills was not available in the FTSE250, and they
needed to come up with a package sufficient to lure Thomson from a
FTSE100 company. The Remuneration Policy was narrowly passed, with
44.2% of shareholders voting against. The company has committed to engage
further with shareholders on the issue later in the year.

J.P. Morgan Asset Management also voted against the binding Remuneration
Policy at Greencore Group. Pension provisions for the incumbent executives
remain significantly higher than is typical in the UK, and are increasingly out of
step with the market's direction of travel and accepted best practice. Despite
engagement, the company has not committed to bringing down the level of
pension contributions (currently at 35% for the CEQO). In the event, 31.5% of
shareholders voted against the Policy, and the board has committed to consult
with shareholders and publish an update within six months. Greencore is one
of our Focus List companies for engagement this year.
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Engagement: Governance

J.P. Morgan Asset Management recognises its wider stewardship
responsibilities to its clients as a major asset owner. To this end, we
support the UK Stewardship Code, which sets out the responsibilities of
institutional shareholders in respect of investee companies. J.P. Morgan
Asset Management endorses the Stewardship Code for its UK
investments and supports the Principles as best practice elsewhere. We
believe that regular contact with the companies in which we invest is
central to our investment process, and we recognise the importance of
being an ‘active’ owner on behalf of our clients. Our recent activity with
regard to stewardship and engagement is summarised below:

J.P. Morgan Asset Management held an inaugural meeting with M&G plc
board chair Mike Evans, following the company’s spinoff from Prudential plc in
October. Discussions covered board composition, skills and diversity,
compensation, cyber security and broader cultural issues, as well as the
recent gating of the M&G Property Fund due to concerns over liquidity.
Compensation has caused concern among shareholders, as it is based on the
Prudential model (a much larger organization). There are also concerns that
historic lack of investment in M&G’s systems leave it exposed to heightened
cyber risk during the transition to newer technology. M&G's 'old school' culture
has also been the subject of recent press articles, alleging a culture of
intimidation and bullying in certain departments. Evans stated that culture was
a subject the board takes very seriously, and that ‘at least one individual’ has
been terminated as a result.

As part of a collaborative engagement organized by the 30% Club Investor
Group, J.P. Morgan Asset Management wrote to three major executive search
firms, as part of an initiative to better understand their internal processes
regarding Executive and C-suite appointments.

J.P. Morgan Asset Management'’s Investment Stewardship teams met a total
of 47 companies to discuss corporate governance and strategy issues, in
addition to our scheduled one-to-one meetings. Companies included Rio
Tinto, Airbus, Uber, Prudential, RWE, Danone and Facebook.
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A FIDUCIARY 1,000+
FOR 150 YEARS+ INVESTMENT
Commitment to considering the PROFESS|ONALS

impact of each decision we make ) ] )
on client portfolios and performance engaging with companies globally

FOCUSED
ON FINANCIAL
MATERIALITY

INVESTMENT-LED
EXPERT-DRIVEN

ENGAGING ACTIVELY
>700 ESG engagements VOTING

with companies around the
world each year Across 80 markets around the world

Source: J.P. Morgan Asset Management; data as of December 31, 2019.
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At J.P. Morgan Asset Management, collaborating with our clients
in an effort to build stronger portfolios drives everything we do.

We are committed to sharing our expertise, insights and

solutions to help make better investment decisions. Whatever
you are looking to achieve, together we can solve it.

" LET'S SOLVE IT°
)

The views contained herein are not to be taken as advice or a recommendation to buy or sell any investment in any jurisdiction, nor is it a commitment from
J.P. Morgan Asset Management or any of its subsidiaries to participate in any of the transactions mentioned herein. Any forecasts, figures, opinions or
investment techniques and strategies set out are for information purposes only, based on certain assumptions and current market conditions and are
subject to change without prior notice. All information presented herein is considered to be accurate at the time of production. This material does not contain
sufficient information to support an investment decision and it should not be relied upon by you in evaluating the merits of investing in any securities or
products. In addition, users should make an independent assessment of the legal, regulatory, tax, credit and accounting implications and determine,
together with their own professional advisers, if any investment mentioned herein is believed to be suitable to their personal goals. Investors should ensure
that they obtain all available relevant information before making any investment. It should be noted that investment involves risks, the value of investments
and the income from them may fluctuate in accordance with market conditions and taxation agreements and investors may not get back the full amount
invested. Both past performance and yield are not a reliable indicator of current and future results. J.P. Morgan Asset Management is the brand for the
asset management business of JPMorgan Chase & Co. and its affiliates worldwide. To the extent permitted by applicable law, we may record telephone
calls and monitor electronic communications to comply with our legal and regulatory obligations and internal policies. Personal data will be collected, stored
and processed by J.P. Morgan Asset Management in accordance with our privacy policies at https://am.jpmorgan.com/global/privacy.

This communication is issued by the following entities: In the United States, by J.P. Morgan Investment Management Inc. or J.P. Morgan Alternative Asset
Management, Inc., both regulated by the Securities and Exchange Commission; in Latin America, for intended recipients’ use only, by local J.P. Morgan
entities, as the case may be; in Canada, for institutional clients’ use only, by JPMorgan Asset Management (Canada) Inc., which is a registered Portfolio
Manager and Exempt Market Dealer in all Canadian provinces and territories except the Yukon and is also registered as an Investment Fund Manager in
British Columbia, Ontario, Quebec and Newfoundland and Labrador. In the United Kingdom, by JPMorgan Asset Management (UK) Limited, which is
authorized and regulated by the Financial Conduct Authority; in other European jurisdictions, by JPMorgan Asset Management (Europe) S.a r.l. In Asia
Pacific (“APAC”), by the following issuing entities and in the respective jurisdictions in which they are primarily regulated: JPMorgan Asset Management
(Asia Pacific) Limited, or JPMorgan Funds (Asia) Limited, or JPMorgan Asset Management Real Assets (Asia) Limited, each of which is regulated by the
Securities and Futures Commission of Hong Kong; JPMorgan Asset Management (Singapore) Limited (Co. Reg. No. 197601586K), which this
advertisement or publication has not been reviewed by the Monetary Authority of Singapore; JPMorgan Asset Management (Taiwan) Limited; JPMorgan
Asset Management (Japan) Limited, which is a member of the Investment Trusts Association, Japan, the Japan Investment Advisers Association, Type Il
Financial Instruments Firms Association and the Japan Securities Dealers Association and is regulated by the Financial Services Agency (registration
number “Kanto Local Finance Bureau (Financial Instruments Firm) No. 330”); in Australia, to wholesale clients only as defined in section 761A and 761G of
the Corporations Act 2001 (Commonwealth), by JPMorgan Asset Management (Australia) Limited (ABN 55143832080) (AFSL 376919). For all other
markets in APAC, to intended recipients only. Copyright 2020 JPMorgan Chase & Co. All rights reserved.
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