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CORPORATE GOVERNANCE AND VOTING POLICY

Jupiter Asset Management

Our Policy

In our view, shareholders have a vital role to play in encouraging a 
higher level of performance from the companies they own by engaging 
with them on environmental, social and corporate governance issues.

Jupiter seeks to invest in companies that are well managed and 
demonstrate a high standard of corporate conduct, responsibility  
and governance, thereby creating an appropriate culture in which  
to enhance long-term shareholder value. Jupiter may also seek 
investment opportunities in companies where improvement is  
sought in their management and governance structures. In both 
circumstances, Jupiter regards the combination of constructive 
dialogue with companies and the considered use of voting rights  
to be the cornerstones of its stewardship responsibilities.

Jupiter supports the aims and principles of the UK Stewardship  
Code and has published a separate document that explains Jupiter’s 
compliance with the UK Stewardship Code.

The option to vote is a fundamental right for shareholders and 
represents an integral part of Jupiter’s stewardship of the investments 
it manages on behalf of its investors. We believe the considered 
execution of voting can enhance and protect shareholders’ rights, 
improve the governance of companies and promote transparency  
to the benefit of all stakeholders. In addition, voting can lead to more 
transparent, capital efficient companies with greater alignment of 
board and shareholder interests. This in turn can attract increased 
investment thus improving prospects for shareholder returns.

We recognise that globalisation can present challenges for  
investors when it comes to corporate governance. Furthermore,  
the approach to governance can differ across jurisdictions according 
to broader cultural and legal frameworks, as well as varying in terms 
of specific regulation, levels of disclosure and transparency, and 
management accountability.

With that in mind, Jupiter seeks to assess companies against  
the prevailing good market practice in their own jurisdiction and 
considers proposals in the context of specific circumstances. 
However, it endeavours to adopt a consistent approach to the  
issues that occur in all markets.

At a minimum, we expect good governance structures to be in  
place to protect and facilitate the exercise of shareholders’ rights.  
We expect:

 ■ all companies to comply with established local good  
market practice

 ■ all shareholders, including minority and foreign, to be  
treated equitably

 ■ all companies to have suitable board structures to ensure 
appropriate strategic guidance

 ■ a sufficient number of independent non-executive directors  
to effectively monitor the management of the company and  
to represent shareholders’ interests effectively

 ■ a suitable framework for transparency and timely disclosure  
of company information

 ■ appropriate performance-based remuneration which does not 
reward failure or poor performance.

Conflicts of Interest

Jupiter Asset Management (Jupiter) is an investment management 
company whose parent company is Jupiter Fund Management plc 
(JFM). Jupiter’s investment management company’s business is 
conducted at arms length from its parent company.

Conflicts of interest are therefore likely to be rare but our objective is 
always to act in the best interests of our clients when considering such 
matters as engagement and voting.

Conflicts may arise when our clients are also companies in which 
Jupiter invests. In these circumstances, contentious issues are 
discussed with the relevant fund managers and the Chief Investment 
Officer. Client account managers are also kept informed. In addition, 
there will be close engagement with the company, including where the 
issue may relate to a voting matter. In this instance, Jupiter will vote in 
the best interests of the funds/clients who hold shares in the company. 
Where applicable, Jupiter will obtain prior approval from the investor 
client prior to voting.

If Jupiter invests on behalf of clients in in-house pooled vehicles we 
provide such clients with the opportunity to direct how their units in 
these funds should be voted on. However, where clients have given 
Jupiter discretion to vote on their behalf, Jupiter will vote in their best 
interests. The same approach will be adopted for voting at general 
meetings of our parent company.

Currently, transactions in shares of JFM are not undertaken on behalf 
of discretionary managed clients (other than the Jupiter Equity Fund) 
without client instructions.

Votes will be disclosed on our website in line with our disclosure policy.

In accordance with FSA requirements, Jupiter is required to establish, 
implement and maintain an effective Conflicts of Interest Policy that is 
appropriate to Jupiter’s size and organisation and the nature, scale 
and complexity of its business. In addition, Jupiter is required to 
provide a Conflicts of Interest Policy to its clients.

Shareholders’ Rights

Jupiter considers the rights of shareholders to be of paramount 
importance and protecting these rights is fundamental to good 
corporate governance. We believe it is essential for shareholders  
(as beneficial owners of companies) to have the ability to:

 ■ hold the board of directors to account through the election  
of directors and the regular re-election of directors

 ■ protect their shareholding from unwarranted dilution

 ■ ensure the financial position of shareholders is commensurate 
with their voting rights

 ■ implement majority voting for the election of directors

 ■ vote in person or in absentia with equal weight given to votes  
in both cases

 ■ receive sufficient and timely information regarding general 
meetings and comprehensive and timely information regarding  
the issues to be decided at general meetings.

http://www.jupiteronline.co.uk/ApplicationFiles/GetFile.pdf?docId=1257
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Further information on these rights is provided in relevant sections 
later in this document.

Our SRI and Governance Team develops policy in conjunction with 
Jupiter’s investment teams, its Chief Investment Officer and its 
Executive Committee. The policy is reviewed regularly.

Jupiter’s Approach to Voting

Jupiter’s SRI and Governance Team is responsible for coordinating 
the timely and judicious voting of proxies at company meetings and 
also for engaging with companies on governance and sustainability 
issues. As institutional shareholders, we endeavour to ensure our 
voting intentions are executed.

Working with our corporate governance and sustainability analysts, 
fund managers with responsibility for an investment in a company  
are actively involved in formulating responses to controversial issues, 
reviewing resolutions and making voting decisions. Resolutions are 
assessed against Jupiter’s Corporate Governance and Voting Policy 
and any non-compliance with good market practice or controversial 
issues (including investment decisions) are discussed with fund 
managers prior to voting.

For non-contentious standard resolutions, we typically vote in line  
with management. Standard items include the uncontested election  
of directors, ratifying auditors and approving their remuneration, 
adopting reports and accounts, setting dividends and other 
administrative matters.

Jupiter’s policy is to support management provided we are satisfied 
with the company’s general business conduct and corporate 
governance structure. We will support proposals that:

 ■ enhance value

 ■ protect shareholder rights

 ■ ensure high standards of stewardship, disclosure, transparency 
and accountability.

Jupiter recognises that compliance with good market practice, 
particularly in less mature markets, may not be achieved in the  
short term. Where there is a genuine commitment from companies  
to change as a result of our engagement with them, we will be 
supportive of management.

Our pragmatic and flexible approach allows Jupiter to apply its policy 
on a case by case basis, taking into consideration the specific 
circumstances of companies.

Jupiter will not support management on the following issues:

 ■ anti-takeover devices

 ■ proposals that diminish shareholder rights and/or go against  
the best interests of shareholders.

In certain cases, we may abstain to register our reservations about  
an issue rather than casting a vote against. In order to assist in the 
assessment of corporate governance and sustainability issues and 

contribute to a balanced view, Jupiter subscribes to external corporate 
governance and sustainability research providers but does not 
routinely follow their voting recommendations.

Jupiter processes its voting instructions electronically via a third party 
proxy voting agent. In some instances where it is merited, a Jupiter 
employee will attend an annual general meeting in person or else 
appoint a representative to attend the meeting and vote on  
Jupiter’s behalf.

Jupiter endeavours to vote wherever possible and practicable.  
The practice of share blocking inhibits trading in securities. Jupiter 
considers this to be potentially restrictive to our investment activities 
and therefore we are selective when voting outside the UK and in 
certain overseas jurisdictions where share blocking occurs.

Companies, custodians, shareholders and regulators each have  
their part to play in facilitating effective proxy voting.

The Board and its Committees

Board

Jupiter believes that every company should be headed by an  
effective board which is collectively accountable to shareholders  
and responsible for creating and sustaining long-term value for them 
and all other stakeholders.

The boardroom is characterised by the nature and personality  
of its directors and certain key relationships such as that between  
the chairman and the chief executive. It is important that those 
personalities and relationships foster a supportive decision-making 
environment and, where necessary, allow the robust challenge of 
unreasonable or inappropriate policies. The healthy functioning and 
make-up of the boardroom is an essential and invaluable component 
of good governance.

The board is responsible for:

 ■ providing entrepreneurial leadership, setting the company’s 
strategic aims, values and high ethical standards and  
driving performance

 ■ the oversight of the integrity of financial information and robust 
financial controls

 ■ succession planning

 ■ establishing nomination, remuneration and audit committees  
(and risk committees where required) to perform an oversight  
role on behalf of shareholders

 ■ ensuring that prudent and effective controls are in place  
to safeguard the company’s assets and the shareholders’ 
investments

 ■ determining the nature and extent of the significant risks  
it is willing to take in achieving its strategic objectives

 ■ understanding the environmental and social impact of the 
company’s operations and the consequent business and 
reputational risks.
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Composition of the Board

Jupiter understands that board structures differ across jurisdictions.  
In general, however, Jupiter considers it appropriate that a board 
should be composed of executive directors who are responsible for 
the day-to-day running of the business and non-executive directors 
whose role is to oversee the executive operation of the company, 
monitoring the performance of both the company and board as a 
whole on behalf of shareholders.

Jupiter supports the principle of independent directors, but considers  
it equally important that the non-executive element possesses the 
relevant skills and experience to add value to the business as well  
as the ability to challenge the executive directors if required.

Typically we believe that at least half the board should be independent 
non-executive directors, as in the UK, or sufficiently independent so as 
to meet local good market practice. The board should not be so large 
as to inhibit discussion or decision-making. Furthermore, all directors 
must comply with their local laws and statutory duties.

All new directors should receive a full, formal and tailored induction  
on joining the board. Directors should regularly update and refresh 
their skills and knowledge to fulfil their role, both on the board and  
on its committees.

The performance of the board, its committees and its individual 
members should be evaluated at least once a year and it should  
be stated in the annual report whether such performance reviews  
are taking place, how they are conducted and whether any action  
is required.

Chairman

Jupiter believes the leadership role of the chairman is fundamental  
to creating an effective board. The chairman is crucial when it comes 
to setting the culture, values and behaviour of the board inside and 
outside the boardroom.

Jupiter favours the separation of the roles of chairman and chief 
executive to ensure a balance of power and authority in the company 
and to differentiate the two key tasks at the top of the company: the 
running of the board and the executive responsibility for the running  
of the business. If, in exceptional circumstances, the roles are 
combined, the board must have a strong independent element and 
heed the guidance of a designated senior independent non-executive 
or lead director.

Jupiter will normally vote against the election of a director holding both 
positions unless a satisfactory explanation as to why these roles are 
combined is provided, along with a timeframe for their separation.

In market jurisdictions where roles typically are combined, such as  
the US, Jupiter will generally support shareholder proposals seeking 
to separate the roles. However each proposal is assessed on a case 
by case basis before a voting decision is reached.

Similarly, Jupiter assesses companies looking to promote their chief 
executive to the role of chairman on a case by case basis.

Non-Executive Directors

Non-executive directors should provide strategic input, scrutinise 
performance of management and satisfy themselves as to the  
integrity of the financial information published by the company and 
constructively challenge. They are also responsible for determining 
appropriate remuneration for executive directors and have a prime 
role in appointing and removing executive directors and succession 
planning. Non-executive directors should devote sufficient time to their 
role and be given the appropriate training where needed to ensure 
that they are adequately equipped for the task.

In determining the independence of non-executive directors, Jupiter  
is guided by the criteria set by local market regulatory or listing rules. 
Factors that may be assessed in determining the independence of 
directors include:

 ■ being a previous employee of the company, being directly 
connected with or having a material relationship with the company

 ■ having close family ties with any of the company’s advisers, 
directors or senior employees

 ■ representing a significant shareholder or having cross 
directorships with other directors

 ■ currently receiving (or having received) additional remuneration 
from the company apart from a director’s fee

 ■ participating in the company’s share option scheme or a 
performance-related pay scheme, or being a member of the 
company’s pension scheme

 ■ serving on the board for more than the maximum number of years 
defined by local good market practice.

Board Committees

Jupiter believes effective board committees make a valuable 
contribution to the governance of companies. Typically, the board 
establishes a nomination, remuneration, audit committee (and risk 
committee where required) to provide an independent oversight and 
monitoring role of the company’s business.

All board committees should endeavour to meet local market 
requirements in terms of their size and independence. Of these 
committees, Jupiter prefers the audit and remuneration committees  
to consist of solely independent non-executive directors but 
recognises that entirely independent committees may not be an  
option for smaller-sized companies or in all market jurisdictions. 
Non-compliance is assessed taking into consideration the specific 
circumstances of the company and prevailing market practice.

The Nomination Committee is responsible for:

 ■ instituting and maintaining a formal, rigorous and transparent 
procedure for the nomination and the appointment of directors  
to the board

 ■ anticipating refreshment of the board by ensuring proper 
succession planning.

All directors, both executive and non-executive, should be subject  
to election by shareholders and to re-election thereafter at regular 
intervals subject to continued satisfactory performance.
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The Remuneration Committee is responsible for:

 ■ ensuring that executive directors and senior management are 
appropriately rewarded and incentivised

 ■ appointing external advisers where required

 ■ producing a clear and transparent remuneration policy which is 
subject to separate shareholder approval at the annual general 
meeting in applicable jurisdictions.

Directors should not be involved in deciding their own remuneration.

The Audit Committee’s main responsibilities include:

 ■ monitoring the integrity of the financial statements

 ■ reviewing significant financial reporting judgements and the 
company’s internal financial control and risk management systems

 ■ monitoring and reviewing the effectiveness of the company’s 
internal audit function

 ■ making recommendations to the board in relation to the 
appointment, remuneration and terms of engagement of  
the external auditor

 ■ developing and implementing policy on the engagement  
of the external auditor to supply non-audit services

At least one member of the committee should have recent and 
relevant financial experience.

Directors’ Elections

Jupiter supports the election and regular re-election of directors to 
comply with local requirements. We also consider that the re-election 
of directors at regular intervals will ensure planned and progressive 
refreshing of the board.

Jupiter believes that the majority voting standard for the election  
and re-election of directors is the best structure to hold the board of 
directors to account. Jupiter will generally vote in favour of resolutions 
proposing this.

In emerging markets, many companies have majority shareholders 
and these shareholders have significant representation on the board. 
While this often creates better alignment between shareholder and 
management interests, it does represent additional risks for minority 
shareholders, particularly if there is a lack of genuinely independent 
directors on the board. We make every effort to support and 
encourage truly independent directors on the board but also to 
undertake sufficient due diligence to understand the motivation of the 
majority shareholders and their board representatives. Each company 
is assessed on a case by case basis as to whether minority 
shareholders’ interests are better aligned or represented by majority 
shareholders and/or independent directors and will vote accordingly.

Board Evaluation

Jupiter believes that regular board evaluation to assess the 
effectiveness of the board is beneficial and should be led by the 
chairman. In the UK, for example, to help the board’s performance 
and awareness of its strengths and weaknesses, the chairman should 
hold regular development reviews with each director and FTSE 350 
companies should have externally-facilitated board effectiveness 
reviews every three years. In the intervening years, internal board 
evaluations can be held.

We also consider it appropriate for details of the evaluation process  
to be disclosed to shareholders, typically in the annual report. This 
disclosure should also state whether the evaluation was conducted 
internally or externally, any issues arising and any action that has 
resulted accordingly.

Executive Remuneration

Remuneration should be sufficient to attract, retain and motivate 
directors to run the company successfully.

The Remuneration or Compensation Committee is responsible  
for designing and implementing a remuneration policy that ensures 
executive directors and senior management are appropriately 
rewarded and incentivised. The policy should clearly set out  
all aspects of remuneration, both fixed and variable, severance 
compensation (including how these costs will be offset), pension 
arrangements and benefits.

Increasingly detailed codes outlining remuneration good practice  
have been implemented by governments and regulators in the  
UK and overseas. Jupiter believes that companies  
should endeavour to comply with applicable local and international 
regulations and good market practice when setting  
executive remuneration.

Jupiter believes remuneration should comprise both fixed and 
performance-related elements which are measured over medium  
and longer-term periods. Remuneration should be structured to align 
the individual’s interests with the objectives of the company and the 
interests of shareholders.

Performance-related incentives should:

 ■ form a significant proportion of the total remuneration package

 ■ incentivise directors to perform at the highest levels

 ■ be designed to align their interests with those of shareholders,  
i.e. create shareholder value

 ■ feature a claw back facility and/or retention provision  
where applicable.

Jupiter is opposed to:

 ■ rewarding failure, poor performance or excessive rewards for the 
achievement of undemanding targets

 ■ enhanced notice periods or grossed-up provisions in the event of 
a change of control 

 ■ provisions enabling the re-testing of performance conditions or for 
the re-pricing of share options.

Incentive Schemes

Jupiter assesses incentive schemes on a case by case basis. 
However, as a rule, we believe incentive schemes should:

 ■ reward high performance that adds significantly to  
shareholder value

 ■ have performance targets that are demanding and not rewarding 
below median performance
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or pre-IPO stage. Jupiter generally supports awards made on a 
‘one-off’ basis and these are assessed on a case by case basis.  
We are not averse to part of their remuneration being paid in shares 
which have to be retained while in office. If options are granted, 
shareholder approval should be sought in advance and any shares 
acquired as a result of options being exercised should be held for  
at least one year after the non-executive director leaves the board.
The value of share options held or the receipt of disproportionately 
high fees could be relevant in the determination of a non-executive 
director’s independence.

Remuneration Reports

Jupiter believes that disclosure of directors’ remuneration  
(and senior management where required) improves transparency  
and accountability to shareholders. Jupiter believes that a detailed 
directors’ remuneration report should be included in a company’s 
annual report and that the remuneration report should also be put  
to a separate shareholders’ vote at the annual general meeting. 
Companies should disclose all relevant information to enable 
shareholders to take an informed view of the remuneration policy, 
arrangements and practices.

Jupiter may not approve the remuneration report if:

 ■ it is not transparent and has inadequate disclosure

 ■ the remuneration policy does not meet good market practice

 ■ the remuneration/compensation committee is considered to have 
inappropriately applied its discretion

 ■ the composition of the remuneration or compensation committee 
does not meet the independence requirements of its jurisdiction.

Similarly, we may also withhold support for individual members of the 
remuneration or compensation committee where warranted. In market 
jurisdictions that do not oblige companies to put an advisory vote on 
remuneration (‘say on pay’) to shareholders, Jupiter will support 
appropriate proposals tabled by shareholders.

Capital

Jupiter believes that companies should be granted the flexibility  
to manage their capital structure effectively and, when necessary,  
to raise additional capital in a timely and cost-efficient manner.

Jupiter believes pre-emption rights (whereby companies issue  
shares for cash, with the first offer going to existing shareholders)  
are fundamental in providing protection for shareholders against their 
holding being diluted.

Management resolutions seeking capital authorities (with and without 
pre-emption rights) feature as a standard item at annual general 
meetings, although authorities will also be tabled at special general 
meetings where necessary. The size of the company will be taken  
into account when assessing share issuance requests and smaller 
companies may be afforded greater flexibility subject to sufficient 
justification. In assessing all capital requests, any potential dilutive 
impact on our clients’ shareholdings is carefully evaluated.

Jupiter will generally support increases to capital stock for legitimate 
financing requirements provided they are in the best interest of 
shareholders. As a rule, we believe that capital requests should meet 
the standard pre-emption guidelines of their local market jurisdictions.

 ■ not automatically vest on a change in control of a company but  
pro rata on time and performance achieved

 ■ adjust performance targets to take account of any increase  
or decrease in share capital

 ■ have a minimum measurement period of three years and not vest 
earlier than three years from the date of being granted

 ■ not include awards of matching shares without these attracting 
additional performance conditions 

 ■ not exceed dilution limits applicable to local market guidelines 
except when approved by shareholders

 ■ be approved by shareholders, as well as any significant changes 
to existing schemes. 

Jupiter generally favours phased (i.e. annual) share incentive grants 
and performance criteria that is structured on a sliding scale rather 
than a single hurdle; however we assess the appropriateness of the 
structure of all schemes against the company’s circumstances. As a 
rule, Jupiter is generally not supportive of executive share options 
being offered at a discount unless permitted by the relevant provisions 
of the Listing Rules.

Severance Compensation

To minimise severance payments, Jupiter favours notice or contract 
periods not exceeding one year and will not support enhanced notice 
periods in the event of a change of control. In addition, Jupiter 
believes that remuneration committees should:

 ■ take a robust line on restricting severance compensation to avoid 
rewarding poor performance while dealing fairly with situations 
where departure is not performance-related

 ■ take account of the circumstances of termination and of a 
director’s duty to mitigate loss so as to reduce the cost to  
the company

 ■ carefully consider the compensation commitments (including 
pension contributions and all other elements) that directors’ terms 
of appointment would entail in the event of early termination.

Dilution Limits

In the absence of shareholder consent, Jupiter is not supportive of 
incentive schemes that exceed local market dilution limits unless there 
is an indication of how the company intends to address the situation 
and to return to acceptable dilution limits within a specified timeframe.

All-Employee Share Schemes

Jupiter supports all-employee share schemes because they serve to 
align the interests of both employees and companies. However, such 
schemes should operate within local market practice and dilution 
guidelines subject to shareholder consent.

Non-Executive Remuneration

The board, or the shareholders where required, should determine  
the remuneration of the non-executive directors (including the 
chairman) and this should reflect the time, commitment and 
responsibilities of the role.

Jupiter does not encourage non-executive director participation in 
listed equity incentive plans on an ongoing basis. However, we are 
aware that non-executive directors may be granted incentives at listing 
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Audit and Internal Control

The Audit Committee’s responsibilities include monitoring the integrity 
of the financial statements, reviewing the effectiveness of the 
company’s internal audit function, significant financial reporting 
judgements and the company’s internal financial control and risk 
management systems. In addition, duties also include the committee 
recommending to the board the appointment of a suitable external 
auditor to undertake the company’s audit.

An independent audit is essential for good corporate governance and 
also provides a safeguard for the shareholder.

We believe external auditors should be accountable to the 
shareholders with their appointment and remuneration ratified by 
shareholders at a general meeting. In addition, any change of auditors 
that has been agreed by the board alone should be fully explained to 
shareholders.

All non-audit work undertaken by the auditor and related fees should 
be disclosed in full in the annual report.

The board should:

 ■ follow local regulatory and good market practice guidance on 
internal control and financial reporting

 ■ maintain a sound system of internal control to safeguard 
shareholders’ investments and the company’s assets

 ■ conduct an annual review of the company’s systems of internal 
control which should be reported to shareholders in the annual 
report. The review should cover all material controls, including 
financial, operational and compliance controls and risk 
management systems.

We expect companies to comply with all disclosure requirements for 
annual reports to allow shareholders to assess directors’ performance. 
Please see section on Report and Accounts below.

Auditors

In Japan, where companies still operate an Auditor board structure 
(i.e. internal statutory auditors are appointed rather than outside 
directors), we will consider voting against non-independent outside 
directors or internal statutory auditors where a minority (or less than 
two) are independent.

We encourage prior consultation with shareholders if companies  
are seeking non-routine share issuance authorities, i.e. in excess of 
local market guidelines, and generally, Jupiter will not support these 
authorities where the company has not provided sufficient justification 
for the amount sought.

We expect companies to disclose how share issuances are utilised  
in the subsequent annual report to enable monitoring by shareholders.
Share Repurchase/Buybacks

Jupiter normally supports share repurchases provided local market 
regulations and relevant shareholder guidance are met. The board 
should demonstrate that the repurchase is an appropriate use of the 
company’s cash resources and that any capital spent is translated  
into an increase in shareholder value. Relevant details of shares 
repurchased from the market should be disclosed.

Jupiter is cautious about the policy of share buybacks in lieu  
of dividends and will assess these on a case by case basis.

Dividend Policy and Distributing Capital to Shareholders

Companies should have clear dividend policies which set out  
the circumstances for distributing dividends and returning capital  
to shareholders.

A separate resolution in respect of dividends should be proposed.  
The dividend should be adequately covered by earnings and, if it is 
not, then there should be sufficient free cash flow available and 
appropriate justification provided by the directors.

Jupiter would normally expect to vote in favour of the allocation  
of income and dividends, as well as the issue of a scrip dividend,  
as long as shareholders are also offered a cash alternative.

Restricted Voting Rights

Jupiter firmly believes in the principle of ‘one share, one vote’  
and does not endorse the practice of issuing ordinary shares with 
restricted voting rights. We encourage consistency between the 
financial position of shareholders and the voting rights afforded to 
them. Jupiter also believes that impediments to cross border-voting 
should be eliminated.

Takeovers, Mergers, Acquisitions and Restructuring

Jupiter assesses each case individually and takes decisions as  
to whether the proposal is in the best interests of shareholders based 
primarily on the views of our analysts and fund managers. Where 
appropriate, governance issues are also considered. Jupiter  
supports proposals that create shareholder value.

Anti-Takeover Measures

We believe that anti-takeover provisions (e.g. poison pills) which can 
potentially damage shareholder value and/or entrench management 
should be avoided or, at a minimum, be put to shareholders for 
approval. In markets where poison pill mechanisms are not subject to 
shareholder approval, we expect companies to explain the rationale 
for introducing such a device and to introduce appropriate checks and 
balances in order to protect the interests of shareholders.

Jupiter generally opposes anti-takeover provisions and will generally 
support proposals that redeem poison pill clauses, remove classified 
board structures or eliminate provisions that can be viewed as 
anti-takeover devices.
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Shareholder Resolutions

Jupiter will typically support management where we believe the 
proposals will protect or further enhance shareholder rights and 
transparency. Where shareholder proposals relate to sustainability 
issues, these are reviewed by our sustainability analysts prior  
to referral to the fund managers. When assessing the merits  
of a proposal, Jupiter considers the company’s approach to the  
issue along with its response. Thereafter, we take a decision as  
to whether the proposal’s implementation is in the best interests  
of all interested parties.

Report and Accounts

Annual reports should be clear and transparent. Disclosure should 
contain all relevant information to allow shareholders to:

 ■ form an accurate view of how the company performed during the 
period under review or a fair review of the company’s businesses

 ■ obtain a clear understanding of all important and relevant issues 
and the principal risks and uncertainties the directors believe the 
company is facing

 ■ make a considered voting decision on the proposals being put  
to shareholders at the annual general meeting.

In high-impact sectors, we expect companies to publish a 
comprehensive sustainability or corporate responsibility report that 
provides more detailed information for a wider group of interested 
parties such as employees, local communities, non-profit 
organisations, and government representatives.

Jupiter will generally approve financial statements except where there 
is a qualified audit statement, restatement of annual results or where 
there are other concerns that warrant a vote against.

Complying with Codes

Jupiter supports all prevailing local and international regulatory  
and good practice guidelines and believes that companies should 
endeavour to meet these wherever possible and appropriate for  
the company and for companies to provide explanations for  
non-compliance.

Jupiter favours the “comply and explain” approach of the UK 
Corporate Governance Code as it affords greater flexibility than  
more prescriptive regimes. However, as explanations for non-
compliance are reviewed carefully, we encourage companies  
not to provide standard ‘boiler plate’ explanations but to tailor their 
explanations. This will enable shareholders to understand the 
company’s rationale for non-compliance and to consider this when 
making a voting decision.

While we believe that all companies should endeavour to adopt  
the highest standards of local good market practice, Jupiter adopts  
a more flexible approach for small-sized companies, those listed  
on alternative investment markets and investment companies.

Small Companies

Jupiter believes that small companies should endeavour to comply 
with the applicable local governance code and other relevant good 
market practice guidelines but accepts that in some cases it may  
not be practical for them to comply fully, particularly in respect  
of the number of independent non-executive directors on the  
board and its committees.

Other Business

Meetings

Notices of general meetings and related documentation should be 
sent to shareholders within the required deadline. We encourage 
companies to provide electronic voting which Jupiter believes will 
improve the efficiency of the voting process for shareholders.

The annual general meeting is an opportunity for the board to 
communicate with shareholders and their participation should be 
actively encouraged. A balanced and clearly presented assessment  
of the company’s position and prospects should be given, together 
with the annual report for shareholder approval. The chairs of the 
audit, remuneration and nomination committees and, where 
appropriate, risk committee, should all be present. All other  
directors should be available to answer questions.

Companies should propose a resolution on each substantially 
separate issue, with each resolution carrying sufficient explanation to 
enable shareholders to cast an informed vote. If there are significant 
proposed changes to a company’s memorandum and articles, they 
should not be ‘bundled’ into a single resolution. Non-routine 
resolutions will be assessed on their merit.

Jupiter believes that companies should implement a fair and  
effective voting procedure requiring a “vote by poll” where all votes  
are counted, including those sent through proxies prior to the meeting. 
The results should be published on the company’s website, and where 
required an announcement sent to the appropriate stock exchange.

Jupiter will attend meetings when deemed to be practicable and  
circumstances warrant them.

Memorandum and Articles of Association

Jupiter generally opposes any proposed changes where there is 
insufficient information to make a balanced decision. We will also 
oppose changes that would erode shareholder rights or otherwise  
be inconsistent with existing shareholder interests.

Political and Charitable Donations

Jupiter does not support the funding of political parties or 
organisations by companies. In market jurisdictions that do not  
require shareholder approval to make political donations, we will 
support shareholder proposals which oblige companies to report  
to shareholders on their political donations and/or where the level  
of disclosure is poor. Jupiter supports charitable donations at an 
appropriate level, especially where an active donations policy  
supports the company’s engagement with its local or  
wider community.

Related-Party Transactions

Most markets have specific disclosure rules on related-party 
transactions and require approval from shareholders. Since these 
proposals can present conflicts of interest, we consider them carefully 
and determine if they are a necessary part of the business operations 
and are in our clients’ interests.

All significant related-party transactions should be put to shareholders 
for approval at least annually.
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Jupiter Asset Management

Contact details

For further information:

Head of SRI and Governance
Emma Howard Boyd
Email: ehowardboyd@jupiter-group.co.uk

Corporate Governance Analysts
Cynthia Pinniger 
Email: cpinniger@jupiter-group.co.uk

Ashish Ray
Email: aray@jupiter-group.co.uk

Sustainability Analyst
Jon Wallace
Email: jwallace@jupiter-group.co.uk

Visit our website where you can find more information on Jupiter’s 
corporate governance and engagement activities including our 
biannual Voting and Engagement Report – Jupiter’s approach to 
responsible shareholding.

Alternative Investment Market (AIM) Companies

Whilst AIM companies in the UK are not obliged to comply with the  
UK Corporate Governance Code, Jupiter believes that compliance 
with the Code should continue to be an aspiration for them as they 
grow and that they should seek to apply them to their circumstances 
as appropriate.

Jupiter adopts a pragmatic and flexible approach in assessing  
the corporate governance of AIM companies whilst also taking into 
consideration the guidelines published by the National Association  
of Pension Funds.

Investment Companies

In the UK, the Association of Investment Companies’ Code of 
Corporate Governance (AIC Code) provides boards of investment 
companies with a framework of best practice in respect of the 
governance of their companies. The AIC Code addresses the 
governance issues relevant to investment companies and enables 
boards to satisfy any requirements they may have under the UK 
Corporate Governance Code.

Investment companies who report against the AIC Code and who 
follow the AIC Guide will be meeting their obligations in relation to  
the UK Corporate Governance Code and paragraph 9.8.6 of the 
Listing Rules.

Investment companies have special factors which have an impact on 
their governance arrangements. These special factors arise principally 
from two features. Firstly, the customers and shareholders of an 
investment company are the same, thus simplifying stakeholder 
considerations while magnifying the importance of this group’s 
concerns. Secondly, an investment company typically has no 
employees and the roles of chief executive (unofficially), portfolio 
management, administration, accounting and company secretarial 
tend to be provided by a third party fund manager (or delegated by  
it to others) who may have created the company at the outset and 
have an important voice in the composition of the board.

These factors mean that the fund manager is a more important 
stakeholder than a typical supplier. Equally the fund manager  
can have a position of influence on board deliberations that can  
be disproportionate relative to the shareholders, whose combined 
interests dwarf those of the manager. Accordingly, most of the AIC 
Code deals with matters such as board independence and the review 
of management and other third party contracts. In practice, most  
of the time spent by a board of a well functioning investment company 
should be spent on matters of general corporate governance  
(e.g. investment strategy, performance monitoring, etc).

Jupiter believes that it is appropriate for investment companies  
to support the AIC Code.

The independent boards of the investment companies currently 
managed by Jupiter support the AIC Code.

Jupiter Asset Management Limited 1 Grosvenor Place London SW1X 7JJ.
Authorised and regulated by the Financial Services Authority whose address is 25 The North Colonnade, Canary Wharf, London E14 5HS.


