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Corporate Governance Policy & Voting Guidelines

J.P. Morgan Asset Management (‘JPMAM’) recognises its wide r stewardship responsibilities to its clients as a major
asset owner. To this end, we support the revised FRC Stewards hip Code, which sets out the responsibilities of
institutional shareholders in respect of investee compani es. JPMAM endorses the Stewardship Code for its UK
investments and supports the Principles as best practice el sewhere. We believe that regular contact with the
companies in which we invest is central to our investment pro cess and we also recognise the importance of being an
‘active’ owner on behalf of our clients. Our approach to the s even Principles and how we apply them are set out below:

Institutional investors should:

1. Publicly disclose their policy on how they will
discharge their stewardship responsibilities.

JPMAM’s primary activity in the investment chain is as an
asset manager for both institutional and retail clients.
Although we manage our equity portfolios using a number
of different investment processes, we are predominantly a
long-term active investor. Our aim is to produce the best
risk-adjusted returns that align with our clients’ objectives.

We take a research-driven approach to sustainable
investing. Although the precise methodology is tailored to
each investment strategy, we believe Environmental,
Social and Governance (‘ESG’) considerations,
particularly those related to governance, can play a critical
role in long-term investment strategy. As an active
investment manager, engagement is an important and
ongoing component of our investment process, and we
view frequent and direct contact with company
management as critically important. When considering
investment options, we supplement our proprietary
thinking with research from a variety of third-party
specialist providers and engage directly with companies
on a wide array of ESG issues. Our governance
specialists regularly attend scheduled one-on-one
company meetings alongside investment analysts to help
identify and discuss relevant issues.

JPMAM’s investors and corporate governance specialists
undertake four broad areas of activity, with the aim of
identifying and mitigating ESG risk in our portfolios:

i) Analysis of the ESG profiles of the companies in which
we invest, in order to identify outliers requiring further
engagement;

ii) Engagement with investee companies, in order to
understand issues and promote best practice;

iii) Informed, investor-led proxy voting, and;

iv) Reporting to clients

Engagement with companies takes place on a wide range
of issues, including strategy, performance, risk, capital
structure, and corporate governance issues including
board and oversight structures, skills and diversity, culture
and remuneration. JPMAM does not outsource any of its
engagement activity. Proxy votes are assessed on a case-
by-case basis by governance specialists in conjunction
with the analyst or portfolio manager where appropriate.

Where a company deviates from the UK Corporate
Governance Code (or equivalent overseas codes, where
they exist), JPMAM will always give due consideration to
the explanation where it is given.

Copies of our Corporate Governance Policy are available
on request, or to download from our website (search
“Stewardship Code” or follow the doclink below):-

https://am.jpmorgan.com/gi/getdoc/1378404663053

Although these policies apply primarily to investments in
the UK and Europe and therefore principally concern
accounts managed from the London office, our offices in
New York, Tokyo and Hong Kong have similar guidelines,
consistent with local law and best practice in these
different jurisdictions. Full details are available on request.

2. Have a robust policy on managing conflicts of interest
in relation to stewardship and this policy should be
publicly disclosed.

As part of our broader Safeguard Policy, JPMAM has
established formal barriers designed to restrict the flow of
information between JPMC’s securities lending,
investment banking and other divisions to JPMAM’s
investment professionals, as well as in order to maintain
the integrity and independence of our proxy voting
decisions and engagement activity. We have established
physical and electronic information barriers which are
designed to prevent the exchange or misuse of material,
non-public information obtained by various “insider”
businesses of JPMC Group. Employees within an “insider”
business unit are prohibited from passing on sensitive
information to those in an “outside” business unit who
cannot access the information. The overarching principle
of JPMAM is that it is considered to be a “public area” that
invests and trades in securities based upon publicly
available market information and, therefore, if any member
of JPMAM anywhere in the world is made an “insider”, this
restricts the firm globally and may not be in the interests of
its clients. Occasionally, inside information may be
received, for instance, as part of a pre-sounding for a
forthcoming issue of securities. In these instances, we will
apply our wall-crossing procedures. However, the period
for which JPMAM is an insider should be as short as
possible.
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Before the start of any meeting or conversation we well
make clear to brokers and issuers that, if they
inadvertently make JPMAM “insiders”, it will be detrimental
to the ongoing relationship. It is therefore a condition that,
where JPMAM is made an insider, the broker (or other
person) providing the information should give JPMAM the
opportunity to decline before being provided with any such
information. Where JPMAM is made “inside”, the
individual(s) in receipt of such information must contact
Compliance immediately. Transactions in the securities of
the issuer are prohibited with immediate effect, as well as
recommendations of transactions for clients or own
personal accounts, and impacted securities are placed on
a “Banned List” where trading activity is systematically
restricted globally across the JPMAM group. These
restrictions are only lifted either once the transaction has
been made public, or when confirmation has been
received that the information is no longer relevant.

Typical conflicts include where a JPMorgan Affiliate, or
another member of the JPMC Group may be involved in
a transaction, or have a material interest or relationship
with, an investee company, or where JPM personnel sit on
portfolio company boards, or where we are casting proxy
votes in respect of ‘own’ funds, or inhouse investment
trusts. In these situations, we will seek guidance from our
Compliance Department and/or call upon an independent
third party to make the voting decision.

The full policy document relating to conflicts of interest is
available to download from the Stewardship page of our
website, or by following the doclink below:-

https://am.jpmorgan.com/gi/getdoc/1383172984650

3. Monitor their investee companies.

JPMAM has over 1,200 investment professionals,
including over 200 career analysts, tasked with monitoring
and engaging with companies and constructing our clients’
portfolios. They are supported by teams of corporate
governance specialists, located in the ‘front office’ in order
to better interact with investors regarding governance and
stewardship issues. Within equities, this currently
comprises four professionals in London, three in New York,
and four in Asia. We have also nominated ESG co-
ordinators and points of contact within other asset classes,
including our fixed income and global real assets divisions.
We undertake several thousand company visits and one-
to-one meetings each year, as well as several hundred
meetings specifically to discuss ESG issues.

In London, we maintain a proprietary database containing
detailed governance models for over 700 Pan-European
companies, including all FTSE100 and selected FTSE250
and other companies, which evolve over time as we
engage with companies and understand issues.

These models are updated regularly, and notes of
engagements with companies are retained in order to form
a clear audit trail. The corporate governance team also
has full access to our main Research Notes database, and
publishes notes and company profiles where appropriate
which are available to all of our investment professionals.
For equity investment processes in London, these models
are used to generate proprietary ESG rankings and ratings,
which can be incorporated into analysts’ models and stock
rankings.

Where JPMAM deems it appropriate, we will enter into
active dialogue with companies, except to the extent that
we may risk becoming insiders or coming into receipt of
material, non-public information, which may preclude us
from dealing in the shares of the company concerned
(although appropriate wall-crossing procedures do exist, if
deemed in the best interests of our clients).

Where appropriate, JPMAM will attend key AGMs where
we have a major holding, although it should be noted that
JPMAM votes at nearly 8,000 shareholder meetings a
year in 80 markets worldwide and, clearly, this is not
practicable except in very exceptional circumstances.

4. Establish clear guidelines on when and how they will
escalate their stewardship activities.

JPMAM has established clear guidelines on how we
escalate our engagement activities in order to protect our
clients’ interests. We endeavour to meet with the senior
executives of our investee companies at least annually; in
the event that we are not satisfied with either their
responsiveness or strategy, we may seek to meet with the
chairman or other independent director(s), or express our
concerns through the company’s advisers. Where
appropriate, we will hold joint engagement meetings with
other investors who share our concerns. We may also use
our proxy votes in order to try and bring about
management change. In extremis, we will consider
submitting a shareholder resolution, or requisitioning an
EGM in order to bring about change, or to protect our
clients’ interests. We also reserve the right to sell out of a
stock completely if the company is unresponsive, if we feel
that is in the best interests of our clients.

Decisions to escalate will always be made on a case-by-
case basis, in conjunction with the analyst and/or portfolio
manager, taking into account the materiality of risk in our
view, combined with the direction of travel on the issue as
a result of our engagement.

Catalysts for further engagement can include escalating
concerns over management failure in relation to strategy,
or a lack of responsiveness in relation to succession
planning or board composition, typically where we feel
boards are not sufficiently independent, or do not have the
right diversity of skills, background and experience.
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Material concerns over executive compensation can also
be a trigger for escalation, especially where issues persist
over more than a year, or where we have been involved in
a pay consultation, and our concerns have been ignored.
Other triggering events can include a company being
added to an alert list by one of our specialist third-party
providers, for example where a company is subject to
legal fines or censure, or allegations of bribery and
corruption, or where a pollution event, or other
environmental issue arises.

5. Be willing to act collectively with other investors
where appropriate.

Subject to applicable laws and regulations in the relevant
jurisdictions, JPMAM frequently works with other investors
in collective engagement exercises with companies where
appropriate (for example under the auspices of the UK
Investor Forum and other formal and informal bodies), in
order to enhance the effectiveness of our engagement.
Circumstances where such collective engagement takes
place include board succession planning, remuneration
and AGM-related issues, as well as broader strategy
issues. The named contact for this purpose is included
below, and is also available on the Stewardship page of
our website.

6. Have a clear policy on voting and disclosure of voting
activity.

JPMAM manages the voting rights of the shares entrusted
to it as it would manage any other asset. It is the policy of
JPMAM to vote shares held in its clients’ portfolios in a
prudent and diligent manner, based on our reasonable
judgment of what will best serve the long-term 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.
We treat every proxy on a case-by-case basis, voting for
or against each resolution, or actively withholding our vote
as appropriate.

JPMAM votes at nearly 8,000 shareholder meetings each
year, in more than 80 markets worldwide. We endeavour
to vote in all markets, wherever possible, unless there are
certain technical reasons in overseas markets which
preclude us from voting, such as share-blocking or power
of attorney requirements, or unless there is a conflict of

interest, in which case we may be advised not to vote by
our Compliance Department. Votes are investor-led and
made on a case-by-case basis, and we do not always
support the board. The investment analyst or portfolio
manager always has discretion to override the policy
should individual circumstances dictate.

We have comprehensive proxy voting policies in each
region, covering the United States, the UK & Europe, and
Asia Pacific & Emerging Markets, consistent with law and
best practice in these different locations. As standards of
corporate governance vary widely in overseas markets,
we have adopted a principles-based, rather than rules-
based approach to voting in international markets, based
on local corporate governance codes (where they exist)
and internationally recognised standards, such as OECD
Guidelines and the guidance of the International Corporate
Governance Network (ICGN).

Our voting policy as it relates to UK companies is based
on the revised UK Corporate Governance Code. Any
company complying with its provisions can usually expect
JPMAM to support its corporate governance policies. We
are also a member of the UK Investment Association (IA),
and take their principles and guidance into account when
implementing our policy. If a company chooses to deviate
from the provisions of the Code, we will give the
explanations due consideration and take them into
account as appropriate, based on our overall assessment
of the standards of corporate governance evidenced at the
company.

JPMAM retains the services of the ISS voting agency,
although its analyses form only the ‘base case’ voting
recommendation and we will frequently take a differing
view, based on the results of our engagement activity or
our own insights. We also retain the services of MSCI and
ISS-Ethix, to assist us with weapons screening and certain
social and environmental issues for interested clients.

A decision to vote against can be triggered by a
recommendation from our service providers, or concerns
from the analyst or portfolio manager, or where a company
has been identified as an outlier or lagging its peers, or
has been unresponsive in our request to engage. A
decision to vote against management or abstain, or to
override the recommendations of our voting agent or our
proxy voting policy, is always documented, along with a
rationale for that decision. Except where a holding is de
minimis, we always endeavour to inform the company of
our decision in advance, in order to give them the
opportunity to discuss the issues with us prior to voting.

Overall responsibility for the formulation of voting policy
rests with the Proxy Committee, whose role is to review
JPMAM’s corporate governance policy and practice in
respect of investee companies, and to provide an
escalation point for voting and corporate governance
issues. The Committee is composed of senior analysts,
portfolio managers and corporate governance specialists

Contact point for ESG engagement :

Robert G Hardy
Managing Director
Head of Corporate Governance
J.P. Morgan Asset Management
60 Victoria Embankment
London EC4Y 0JP
Phone: 020 7742 5000
robert.g.hardy@jpmorgan.com
www.jpmorgan.co.uk/asset-management



The Proxy Committee has agreed to review this approach periodically, in accordance with the Principles. Finally, it should be
pointed out that this statement is intended as an overview only. Specific issues should always be directed to your account
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and can call upon members of our Legal and Compliance
departments, or other specialists, as appropriate. There
are equivalent Committees in each region which report, in
turn, to our Global Head of Equities.

JPMAM has disclosed its proxy voting and engagement
activity to its clients for many years. We also disclose
selected voting highlights and engagement activity, as well
as our detailed voting record, publicly on our website.
These can be viewed by following the link:-

https://am.jpmorgan.com/gi/getdoc/1383413123868

JPMAM and its clients may participate in stocklending
programmes. It is not the policy of JPMAM to recall stock
on loan for routine votes, where the revenue from lending
activities is deemed to be of more value to the client than
the ability to vote. However, we will recall stock on loan in
exceptional circumstances, in order to protect our clients’
interests in the event of a particularly important or close
vote. It should be noted that some of our clients participate
in third-party lending arrangements directly with their
custodians, which may be invisible to JPMAM.
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7. Report periodically on their stewardship and voting
activities.

JPMAM maintains a clear record of its proxy voting and
engagement activity. We also produce detailed quarterly
voting and engagement activity reports for our clients, and
publish summary information on our public website. These
reports provide qualitative as well as quantitative
information, including commentary on our activities in
relation to proxy voting, engagement, market
developments and social and environmental issues.

The proxy voting function is independently verified by our
external auditor as part of the ISAE 3402 review , and
oversight of our broader engagement process is also
verified in accordance with AAF 01/06 as part of the
monitoring stipulated by our UK investment trusts.

. JPMAM believes that public disclosure of certain ongoing
engagement with companies would be prejudicial to that
engagement activity and would not be in the best interests
of our clients. In these circumstances, we may decide not
to disclose that activity publicly, or refrain from reporting
until after the event.

Contact point for ESG engagement :

Robert G Hardy
Managing Director
Head of Corporate Governance
J.P. Morgan Asset Management
60 Victoria Embankment
London EC4Y 0JP
Phone: 020 7742 5000
robert.g.hardy@jpmorgan.com
www.jpmorgan.co.uk/asset-management


