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This Policy should be read in conjunction with our ESG Policy, Engagement Letters and ESG Annual Review.
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Our Investment Thesis
Arisaig Partners is an independent, employee-owned, investment management company established
in October 1996. We are long only, absolute return in style. Our focus is exclusively on listed consumer
sector businesses in emerging markets. We have four funds: the Asia Consumer Fund, launched in
1997; our Africa Consumer Fund (2007); our Latin America Consumer Fund (2010) and finally, our
Global Emerging Markets Consumer Fund (2014).
Our portfolios are made up of businesses that cater to the rising aspirations of the indigenous middleclass consumer. These dominant, brand-owning consumer companies are cash generative and low
asset intensive giving them master-of-their-own-destiny business models that have proven to deliver
compounding shareholder returns over the long term.
We regard the rise of the consumer class in emerging markets to be a multi-decade event.
Consequently, our investment horizon is very long-term and we value our businesses based on a 20year view. In simple terms, our aim is to buy the best businesses and hold them forever.

Nature of Proxy Voting in Our Markets
Before diving into the Proxy Voting Policy specifics, it is important to put the companies and markets
in which we invest into context.
Firstly, regulation around corporate governance is still in varying stages of development. In many
markets, under-developed capital markets (i.e. characterised by a small or weak local institutional
investor base) push shareholder rights to the bottom of the priority list for local authorities. Good
examples of this include the Philippines, Nigeria or Egypt.
There is no great surprise in this – they have many more pressing issues to fight first - but it does mean
that shareholders who invest in locally listed companies often have much less say in how a company
behaves. For example, to make proposals for shareholder meetings often requires 5-10% equity
ownership in a company. This often makes shareholder meeting agendas much more unidirectional
than one might see in the US or Europe where stakeholders are able to put forward proposals.
Additionally, you tend to find tightly held companies (insiders own 49% of our companies on average
across our emerging market Funds) with no requirement to form independent boards (see table below
for context). Proxy votes can therefore often be nothing more than a formality. This makes engaging
around these votes all the more important as it takes the message directly to the decision-makers.
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Proxy Voting Backdrop Across a Selection of Arisaig Markets (June 2019)
Shareholding
Avg. Insider
Required to Place
Board
Country of
No. of Arisaig Shareholding
Items on
Independence
Listing
Holdings
of Arisaig
Shareholder
Requirement
Holdings
Meeting Agenda
India
12
54%
10%
33%
China
1
90%
3%
33%
Philippines
3
59%
N/A
2 Members
Vietnam
1
36%
10%
33%
Pakistan
3
69%
10%
1 Member*
Hong Kong
2
61%
5%
33%
Brazil
5
21%
1-5%**
20%
Mexico
5
57%
2 Shareholders
25%
South Africa
4
13%
2 Shareholders
50%
Turkey
1
54%
5%
33%
Nigeria
1
66%
5%
N/A
Egypt
2
46%
N/A
2 Members
USA
5
23%
UK
2
29%
*1/3 'preferred'
**slides down with company size
Source: OECD, Exchange websites, Arisaig Partners

1% or $2k
5%

50%
50%

The G in ESG
We have always incorporated a strong corporate governance ethic into our investment philosophy
and approach. This analysis was extended to cover a wider range of environment and social issues to
reflect the environmental constraints under which businesses now find themselves, and the increasing
public expectations of corporate social performance.
Governance remains the cornerstone of our ESG strategy as we believe that good corporate
governance enhances shareholder value through careful consideration of all long-term stakeholder
interests.

Engaging Through the Vote
We recognise that proxy voting is an important part of our portfolio management process and we seek
to vote on all possible resolutions. More specifically, we see a proactive approach to voting on our
shares as an important engagement mechanism through which we can encourage improved corporate
governance practices amongst our holdings.
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Our policy on Responsible Investing (which can be found at www.arisaig.com) highlights that we
place great emphasis on direct engagement with companies to improve corporate
performance on ESG issues. This makes sense for us as long-term investors with a
concentrated portfolio of stocks.
As such, we strive to open up dialogue with management and the Board around key voting issues
rather than simply submitting an anonymous response. We believe this results in a more constructive
outcome for all parties.

The Voting Process
Prior to casting our votes, the relevant investment analyst reviews each resolution. Decisions can be
taken quickly for non-contentious items, such as the approval of financial statements.
For more strategic voting decisions, such as whether to support the election of new Board members,
or where the resolution impacts minority shareholders, such as the issue of new capital, further
discussion is required.
If analysts feel that insufficient information is provided by the company, we will seek further
information in advance of casting a vote. This engagement can be used to highlight concerns that we
may have about the resolution and can be used as an opportunity to convey to the company the
governance principle behind any potential decision not to support management.
On more critical issues our analysts have the option to seek advice from independent corporate
governance research or experts. However, given our focus on a small number of holdings, whom we
know extremely well, we maintain sovereignty over the final decision.
The objective of all of this is to cast decisive votes. We will typically only abstain on an item if the
necessary evidence to make an informed decision is not made available on time.
Final voting decisions are signed off between the analyst and the responsible Head of Research. The
dealing team then action the votes through the service provided by our custodian. An audit report is
generated to confirm the vote has been cast as instructed and this is recorded internally.

‘Constructivism’
We like to describe our engagement style with companies as ‘constructivist’. We hope that through a
process of cooperative collaboration we can achieve better outcomes for all stakeholders over the
long term.
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We apply this same principle to our proxy voting process. As such, we have no desire to pursue proxy
wars, in the belief that they have a low track record of success in emerging markets. This is particularly
true when dealing with family or promotor-controlled businesses, of which we encounter many (not
coincidentally, it is these same companies where a ‘constructivist’ approach can be most fruitful).

Important Principles
In exercising our votes, we take into account a multitude of different factors and make decisions on a
case by case basis. We strive to maintain a consistent approach to our voting practices, which are
centred around the ‘best practice’ criteria set out in our Corporate Governance Checklist. These can
be summarised in a number of principles:

Long-term View
Given our focus on long-term value creation for all shareholders, we generally oppose resolutions that
would lead to short term gains, at the expense of long-term value. As an example, we oppose
aggressive tax avoidance strategies that may buoy short term profitability.

Strong, Independent and Diverse Board
We believe that the Board of Directors has ultimate responsibility for the establishment and oversight
of governance of a company. Hence, we generally support resolutions that empower Boards of
directors to act in the best interests of the company, its stakeholders and minority interests, and affirm
management accountability.
In this regard, we believe that majority independent Boards are best placed to act in the best interests
of the company and support the election of Boards that contain at least a majority of independent
directors. We also believe Board diversity, both in terms of gender and experience, plays an important
role in ensuring effective oversight of both strategy and risk management.
We support a process of electing all directors individually and annually. We believe that voting on
independent directors should be open only to minority shareholders, as it is they who are tasked with
representing the latter’s interests.
We understand that there is a need for Board continuity, but equally view Board renewal as a key
process for ensuring effective oversight. For example, we adopt a ‘comply or explain’ policy when it
comes to voting on the re-appointment of any independent director who has served for ten years or
more.
We believe that a Board should be monitored for its effectiveness and support processes that will
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share information on performance with shareholders. This includes disclosure of all qualifications,
duties, remuneration and attendance of each Board member.
In order for a Board member to deliver on his or her responsibilities, it is critical that they attend as
many Board meetings as possible. We review attendance records when we consider Board member
re-election and would look carefully at any member that was not able to make at least 75% of the
meetings.
We believe that the Chairperson of the Board and CEO have different roles and responsibilities and so
we support the separation of Board chair and CEO. It is vital that an independent view is heard on key
sub-committees for audit, compensation and nomination, hence we believe that these committees
should be majority independent.
In terms of remuneration of directors, we support a transparent approach where fees reflect the
responsibilities, qualifications and time commitments of the role.
Share ownership can be used effectively to align interests of Directors with company performance and
we support share ownership by directors. However, share options are reviewed on a case by case
basis.
We don’t support remuneration of directors that could increase a director’s financial reliance on a
company and therefore skew their independent role, hence we review carefully any retirement or
severance payments as well as consulting fees.

Compensation
We support full disclosure of the compensation package and share ownership of senior executives as
well as the right to vote on this.
We support remuneration packages that enforce and/or enable share ownership by senior executives,
believing that co-ownership creates a strong alignment of interests. When combined with long
minimum holding periods and clawback provisions, long-term shareholder value becomes the shared
concern of all parties.
While we tend not to get caught up in the specifics of the performance targets – a suitably qualified
and independent compensation committee should take care of this – we do want to see the inclusion
of both return on capital and sustainability measures. We believe that these steer management
towards disciplined and thoughtful stewardship of the company, which should drive superior longterm performance.
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Audit
We support the appointment of a reputable, independent auditor that has a proven track record.
These should be rotated at least every five years to ensure fresh oversight.

Capital Structure
We believe that voting rights should be distributed in proportion to economic interests. As such, we
tend to look warily at dual class share structures and where they exist, we encourage a process of
internal review over the ongoing suitability.

We believe that any share issuance that would have a dilutive effect on current investors in the
company should be approved by minority shareholders. More importantly, all shareholders should
also be allowed to take part pari passu in any such issuance.

Dividends
We support dividend payments for established companies, provided it does not compromise growth.
We do believe that a commitment to some level of dividend payout can serve as an effective
mechanism for capital allocation discipline.

Related Party Transactions
While we understand that related party transactions (RPTs) have traditionally been a common feature
in many emerging markets, we are highly wary when we identify them within a business. When we do
see them, we expect them to remain at minimal levels and for them all to be conducted at arm’s length
– i.e. to be constantly measured alongside alternative open-market contracts. We also suggest that
they require a majority approval amongst independent directors, which should ensure that minority
shareholder’s interests are represented in this process.

Sustainability
We believe that ESG factors have the potential to influence shareholder value. Hence, where
shareholder proposals specifically focused on sustainability are raised we vote on a case by case basis,
but do so in a way that reflects our long-term investment horizon. Where applicable our voting
practices are consistent with our responsible investment policy and commitment to organisations,
including the United Nations Principles for Responsible Investment (PRI), Carbon Disclosure Project
(CDP) and the Sustainable Accounting Standards Board (SASB).
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Transparency
On an annual basis, we publish an ESG Review to summarise our work from the previous 12 months.
This specifically reports on our proxy voting activities and associated engagement activities.
We also continue to publish ad-hoc research to emphasise the importance of strong corporate
governance and sustainability practices in emerging markets. This includes reports on minority
shareholder rights in Indian MNC subsidiaries, ‘Corporate Governance from the Perspective of
Institutional Investor in Emerging Markets’, remuneration policies of leading MNC consumer
businesses and single-use plastics in EM consumer businesses.
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Our Offices
Singapore
Arisaig Partners (Asia) Pte Ltd

United Kingdom
Arisaig Partners Research Services (UK) Ltd

India
Arisaig Partners (India) Private Ltd

6 Lorong Telok
#02-01Singapore 049019

50 Mark Lane, Tricor Suite, 4th Floor
London EC3R 7QR

'One BKC' 510, 5th Floor, C Wing
Plot No. C-66 Bandra Kurla Complex
Bandra (East), Mumbai-400051

Tel +65 6532 3378

Tel +44 20 3927 4156

Tel +91 22 6864 3500
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