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Position Statement 

TTI International (“TT”) welcomes the publication by the Financial Reporting Council (“FRC”) of its UK Stewardship 
Code (“the Code”). TT strongly believes that the Code is an important contribution to good corporate governance and 
that it is a definitive statement of best practice on investment managers’ engagement with investee companies. In this 
Position Statement TT (1) describes how it is applying the Code’s principles, (2) discloses specific information required 
under principles 1, 5, 6 and 7 and (3) explains if it is not complying with any elements of the Code. In relation to (3) 
FRC recognises that not all parts of the Code are relevant to all institutional investors and that smaller institutions 
(such as TT) may judge that some aspects are disproportionate in their case. 

Principle 1 

Institutional investors should publicly disclose their policy on how they will discharge their stewardship 
responsibilities. 
 
TT recognises the importance of voting rights in the protection of clients’ interests and accordingly has established a 
detailed policy on proxy voting. The policy is designed to ensure that TT takes all reasonable steps to vote proxies on 
behalf of accounts for which it has voting authority in the best interest of clients and in accordance with applicable 
laws. All issues presented for shareholder vote are voted in what TT believes to be the best economic interest of the 
beneficial owners of the accounts, in accordance with TT’s fiduciary duties to its clients. TT maintains an active 
investment strategy, and if TT has a material concern about the management or governance of a company in which it 
has invested, it may decide to sell the shares. TT decides how to cast each vote on a case-by-case basis, taking into 
consideration this policy, its obligations under its management agreements with the relevant clients, fund offering 
documents, and other facts and circumstances which it judges relevant. TT will always comply with a client’s lawful 
instructions when exercising voting rights attached to that client’s securities. 
 
Proxy voting decisions are taken by the Chief Operating Officer (or in his absence by the Partner, Compliance and 
Legal, or such other partner or employee as the Chief Operating Officer in his discretion appoints). 
 
TTI recognises that votes, which it casts on behalf of certain types of account, such as accounts subject to the U.S. 
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) and accounts of public entities or pension 
plans, may be subject to special requirements under governing account documents and applicable law. Accounts 
managed by TTI for employee benefit plans which are not governed by ERISA (such as governmental pension plans) 
may nevertheless involve fiduciary obligations similar to those applicable to ERISA plans; proxy voting requirements 
for such accounts are addressed by TTI exercising its judgment on a case-by-case basis. 

Principle 2 

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

Duty to Report 
All Partners and employees of TTI are under a duty to report to Compliance any potential conflict of interest of which 
they become aware regarding voting proxies for client accounts. Upon any such report being made, Compliance will 
determine how the conflict or potential conflict of interest is to be resolved.  
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Review of Potential Conflicts 
Compliance will consider all potential conflicts of interest relating to proxy voting brought to its attention and will 
determine whether there exists a material conflict of interest. A conflict of interest will be considered material if 
Compliance determines that it has the potential to influence TT’s decision-making in voting the proxy. 
 

Material Conflicts of Interest 
Where Compliance determines that a material conflict of interest does exist, either as determined by Compliance (i) 
the proxy shall be voted subordinating the interest of TTI to that of the client or (ii) the material conflict shall be 
disclosed to the client together with TTI’s recommendation for voting the proxy, and the client’s consent shall be 
sought on whether the proxy may be voted as recommended by TTI. If the client does consent, then the proxy shall 
be voted in such a manner. If the client does not consent, the proxy shall (i) be voted as directed by the client, or, 
lacking such direction, (ii) not be voted. The provisions of this Section shall not apply to conflicts of interest in relation 
to accounts subject to ERISA, for which there are separate procedures. 

Principle 3 

Institutional investors should monitor their investee companies. 
 
TTI monitors investee companies to determine when it is appropriate to enter into a dialogue with their boards. 
 
As part of this monitoring, TTI: 
 

 Seeks to satisfy itself to the extent reasonably practicable, that the investee company’s board and 
committee structures are effective, and that independent directors provide adequate oversight, including 
by meeting the chairman and, where appropriate, other board members; 

 Maintains records of private meetings held with companies, of votes cast, and of reasons for voting against 
the investee company’s management, for abstaining, or for voting with management in a contentious 
situation; and 

 Attends the General Meetings of companies in which it has a major holding, where appropriate and 
practicable. 

 
TTI considers carefully explanations given for the departure from the UK Corporate Governance Code and makes 
reasoned judgements in each case. It gives a timely explanation to the company, in writing where appropriate, and is 
prepared to enter a dialogue if it does not accept the company’s position. 
 
TTI tries to identify problems at an early stage to minimise any loss of shareholder value. If it has concerns it seeks to 
ensure that the appropriate members of the investee company’s board are made aware of them. 
 
TTI normally does not wish to be made an insider. It expects investee companies and their advisers to ensure that 
information that could affect TTI’s ability to deal in the shares of the company concerned is not conveyed to it 
without its agreement. 
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Principle 4 

Institutional investors should establish clear guidelines on when and how they will escalate their activities as a 
method of protecting and enhancing shareholder value. 
 
TTI’s initial discussions take place on a confidential basis. However, if a board does not respond constructively, then 
TTI will consider whether to escalate its action, for example by:  
 

 Holding additional meetings with management specifically to discuss concerns; 

 Expressing concerns through the company’s advisers; 

 Meeting with the chairman, senior independent director, or with all independent directors; 

 Intervening jointly with other institutions on particular issues; 

 Making a public statement in advance of the AGM or an EGM; 

 Submitting resolutions at shareholders’ meetings; and 

 Requisitioning an EGM, in some cases proposing to change board membership. 
 

Principle 5 

Institutional investors should be willing to act collectively with other investors where appropriate. 
 
TTI has no objection in principle to collective action by investors and will consider any specific action on a case by case 
basis. An investor wishing to disucss such a situation should contact Martin Pluck, Partner, TT International. 

Principle 6 

Institutional investors should have a clear policy on voting and disclosure of voting activity. 
 
TTI’s policy on voting is described under Principle 1 above. TTI does not automatically support the board. TTI does not 
publicly disclose voting records, as it considers that that information belongs to the clients on whose behalf it has 
voted and not the general public. 

Principle 7 

Institutional investors should report periodically on their stewardship and voting activities. 
 
TTI makes voting activity reports available by agreement with individual clients. TTI understands that further guidance 
on this part of the Code will be issued by the Institute of Chartered Accountants in England and Wales. TTI awaits this 
guidance before considering whether further compliance is appropriate. 


