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Introduction

BACK TO TOMORROW
Last year, institutional investors continued to be lenient, understanding that the pandemic was still causing 
incredible uncertainty. No more. It’s time to go back to taking a longer-term view. 

With that in mind, to help you prepare for AGMs in 2022, we highlight three key themes in this report:

• AGM logistics – With no need for knee-jerk COVID-related reactions, companies are ensuring they offer 
the experience both retail shareholders and institutional investors need. 

• Environmental, social and governance – New rules and greater societal awareness put climate change 
squarely on the agenda.

• Executive compensation – More than ever, companies need to explain their unique context and how that 
contributes to decisions.

We hope you find this report a practical and insightful read as you prepare for your AGM this year and look 
to the years to come. 

Paul Matthews, 
CEO, EQ Boardroom, EQ

03 2022 AGM SEASON FORECAST – AN EYE ON THE HORIZON 

“
As the pandemic becomes endemic, shareholders want to know 
a company’s strategic vision and how that is shaping decisions. 
We’re not stuck in reaction-mode anymore: it’s adapt and move on.
Paul Matthews, CEO, EQ Boardroom, EQ



AGM logistics

HEARING SHAREHOLDERS 

“
It may sound complex, but it’s all about simplicity – how can you 
make your AGM easy for shareholders, as well as for your company 
to manage and conduct?

Lisa Graham, Head of Meeting Management, EQ

This year, managing a pandemic has become business-as-usual and the question becomes longer-term: 
what do you want to achieve with your AGM and therefore what does it look like? 

Rather than revert to running an AGM the same way as in pre-COVID days, companies have the opportunity 
to step back from the minutiae to identify how to better meet shareholders’ needs. 

How much do your shareholders value open engagement? What does good use of shareholder money look 
like to them? Are they interested in the environmental benefits of using technology to limit traveling? 

Only once such considerations have been weighed up is it time to identify the right format and resultant 
logistical considerations. 

HYBRID AHEAD?
Some companies look set to only offer a physical 
meeting this year with questions being submitted 
ahead of time. Others are adding the option of 
a simple one-way webcast. At the other end of the 
spectrum, companies are offering an engaging fully 
hybrid meeting with live Q&As using telephone lines 
and texting. 

Again, when deciding on the best approach, avoid 
getting caught up in all the options. There is a simple 
way through: when considering the virtual element 
of your AGM, the starting point should be what your 
articles dictate. 

Most articles state that shareholders should be given 
the ability to be “heard”. Work out what that means 
to your company. Knowing your shareholders, is 
enabling them to submit a question beforehand 
going far enough? 

It’s worth noting that there isn’t always a huge appetite 
from shareholders to attend meetings virtually. Having 
said that, it is the very likely direction of travel as 
new generations of shareholders push for greater 

digital options. And they’re already engaging: 80% of 
Generation Z shareholders have voted in AGMs – the 
highest of any generation1.

Running a virtual AGM of some description offers clear 
benefits for companies too. It creates the chance to 
engage a wider geographic audience and even change 
location away from London. Some companies are 
increasing their use of technology but coming out on 
a neutral cost basis by using their own offices to host 
the event.

Making more of online provides the opportunity to 
revisit the start time of the meeting as the traditional 
11am start was to enable shareholders to travel off-
peak. Indeed, to help address institutional investor 
feedback about AGM clashes and make better use of 
valuable face-to-face board time when they’re all in the 
same room together, some AGMs are being scheduled 
earlier in the day and some later. 

When there are no new strict rules on what you must 
do, it’s time to work out your shareholders’ and your 
own priorities and go from there.

1 EQ’s Shareholder Voice 2021 research
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https://equiniti.com/uk/shareholder-voice-2021/
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When there are no new strict 
rules on what you must do, 
it’s time to work out your 
shareholders’ and your own 
priorities and go from there.
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ARTICLE CHANGING RESOLUTIONS

161 article changing were proposed in 2021, with more than 80% of those being to allow hybrid AGMs. 
So what are we likely to see this year? 



GETTING PRACTICAL 
As we learn to live with COVID and revert to face-to-face meetings, what’s best practice when planning 
an AGM in 2022? Here’s our practical checklist. 

1. Meeting arrangements: Information in your Notice of Meeting

  Knowing your business culture and your shareholders, have you agreed and communicated your official 
view on COVID considerations such as face masks, social distancing and lateral flow tests? What is your 
duty of care towards the board, staff and shareholders?

 What is your chosen venue’s policy on those considerations? 

 Does the Chair have the power to refuse entry on the grounds of health and safety concerns?

  As is best practice, will shareholders have the opportunity to ask questions before making an informed 
voting decision? 

 Do you need to detail how you will operate the Q&A session in your Notice of Meeting? 

2. If considering a hybrid meeting…

  What do your articles state? Is use of telephony or video conferencing also required to meet the need 
to be ‘heard’?

  How will you make reasonable adjustments for disabilities and support people who cannot easily operate 
technology, ensuring your AGM is accessible, diverse and inclusive?

3. Attendance

 If proposing a hybrid meeting, do all board members and key personnel need to attend in person?

 Is it appropriate to encourage digital attendance of employees, guests and third-party contractors? 

 How will you enforce any necessary venue and company COVID requirements?

4. Venue

  What are your contingency arrangements should you need to address any last-minute government 
announcements? 

 What are the maximum attendance numbers for each area allowing for social distancing, if required?

 Could you consider using your own office space to ensure you have full control? 

 What are the security arrangements?
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“
Medium- and longer-term issues are set to reemerge strongly this 
AGM season. Our advice is: disclose, disclose, disclose. Detail your 
rationale. If not complying with the Code, explain why. 

Anne-Marie Clarke, Head of Corporate Governance, Boudicca Proxy

Environmental, social and governance

Action on climate change
As companies naturally shift back from short term 
reactive planning to mid- and long-term sustainable 
success, shareholders are renewing their focus 
on societal concerns.
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ENVIRONMENTAL

“
If you make decisions outside of market practice or expectations, show 
why that is the right decision for your company. And make it clear who 
holds responsibility for delivering change. 

Anne-Marie Clarke, Head of Corporate Governance, Boudicca Proxy

Climate action will be a key focus this year in the 
wake of COP26, the introduction of the Task Force on 
Climate-related Financial Disclosures (TCFD) framework 
and as investment in ESG funds continues to rise. 

Investors want to feel confident that companies are 
taking action to improve their environmental impact. 
How are they meeting the four pillars of TCFD? What 
governance structures are in place? How are they 
performing against targets? We have seen some plans 
being put to an advisory vote and passed, suggesting 
boards are looking to make sure that investors believe 
their approach is on the right track.

Naturally, proxy advisors will look for disclosures 
against TCFD. They want to see board accountability 
for climate and sustainability matters or they will note 
it as a concern. Some will go even further, like PIRC, 
and recommend and abstain against the annual report, 
or ISS and Glass Lewis who may hold the chair of the 
board to account. 

When it comes to the Section 172 statement, our 
advice in 2022 is to build on your reporting so far. 
Will proxy advisors recommend a vote against because 

of a lack of disclosure in this area? Potentially, if it’s 
coupled with other governance concerns, or a lack of 
transparency and focus, but that doesn’t mean it will be 
overlooked if companies take their foot off the pedal. 

Investors are wise to greenwashing and want to see 
specific action, not words, with better reporting 
metrics. The Sustainability Accounting Standards 
Board’s accounting framework can help implement 
the TCFD disclosures and communicate financially 
material sustainability information to investors. Specific 
ESG metrics will also be put in place when the IFRS 
Foundation creates the climate Disclosure Standards 
Board and the Value Reporting Foundation in June of 
this year.

In most companies, the CEO now has ultimate 
responsibility for climate risk2, not the sustainability, 
CSR or risk team. Further measures to show strong 
governance include establishing climate focused sub-
committees and appointing non-executive directors 
with specific experience in the area. And the obvious 
next step is to link CEO remuneration to delivering 
ESG KPIs.

2 Shaping the climate conversation, Emperor
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https://emperor.works/globalassets/emperor-white-paper-shaping-the-climate-conversation.pdf


SOCIAL 

Diversity also continues to be in the spotlight. As well as red topping companies with less than 30% gender 
diversity on their board, IVIS is red topping if it is not seeing gender diversity at the level below board directors. 

It will be interesting to see if institutional investors add to the pressure, wanting companies to take more action to 
develop the pipeline of female talent. It’s still significant to vote against the chair of the board based on diversity 
concerns alone and usually only happens when coupled with governance concerns in other areas.

And so to ethnic diversity. The Nomination Committee chair, in considering board composition, needs to explain 
the plan to meet the Parker Review target, if not already met, to avoid receiving negative vote recommendations 
for their re-election from ISS and Glass Lewis. As the Chair is normally the Chair of the Board, it’s not difficult to see 
how these multiple governance areas could ultimately result in investors voting against the Chair of the Board. Not 
a comfortable situation from anyone’s perspective.

IVIS is red topping if it is not 
seeing gender diversity at the 
level below board directors.

2020 COMPARISON MALE FEMALE

87% MALE 
13% FEMALE

Chair

43% MALE 
57% FEMALE

Remuneration 
committee 
chair

69% MALE 
31% FEMALE

Audit 
committee 
chair

84% MALE 
16% FEMALE

Nomination 
committee 
chair
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PERCENTAGE OF MALE AND FEMALE CHAIRS



GOVERNANCE

Another area of governance that may come under the microscope is companies’ preparedness for black swan 
events. It’s possible that we will see questions about what has been learnt over the last 18 months and what is 
being done to prepare for further such upheavals. 

And what about the independent review and performance of auditors? Auditor re-election could also be an area 
where companies receive more dissent. In 2021, nearly 50% more companies received the lowest number of votes 
out of all the resolutions for re-appointing auditors and approving arrangements for their remuneration3..

3 EQ Snapshot Data

AVERAGE % OF VOTES IN FAVOUR

FTSE 100

Re-appointment of the auditor resolution 98.94%

Approval of arrangements for approving auditor’s remuneration 99.51%

FTSE 250

Re-appointment of the auditor resolution 98.77%

Approval of arrangements for approving auditor’s remuneration 99.53%

OTHER

Re-appointment of the auditor resolution 98.56%

Approval of arrangements for approving auditor’s remuneration 99.10%

All-in-all, we don’t expect to see a decline in support for director resolutions if the expectations around 
environment and social governance are being met. However, with growing investor focus on these areas, any 
lack of progress is likely to result in opposition to resolutions to appoint directors in the coming year. Directors 
will certainly be held to account in 2022. 

Nearly 50%
more companies received the lowest number of votes out of all the 
resolutions for re-appointing auditors and approving arrangements 
for their remuneration in 2021.
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https://equiniti.com/uk/news-and-views/eq-views/a-snapshot-of-the-2021-agm-season/


ESG TIPS FOR 2022

Set the strategy and clear governance framework 

• Be clear on the long term ESG aspirations of your company and the metrics that measure that.

• Ensure there is clear, senior responsibility. 

• Collaborate fully across finance, risk, sustainability, governance and operations – internally and through 
the supply chain.

Get into the details

• Improve your reporting by building on last year. 
Help stakeholders understand the direct and 
indirect impact on the business. 

• Investigate how your peer group companies 
are reporting – what level of granularity are they 
going into? 

• Study your data as investors will base decisions 
on it even if there are clear flaws. 

• Uncover the innovation happening in 
your company and shine a light on it. 

• Be aware of the influence of ESG rating agencies 
to understand how external stakeholders are 
assessing your performance and where to focus 
disclosure efforts.

• Temperature check your communications to 
ensure the message lands how you want it to. 

At this season’s AGMs, 
investors want to see 
companies adapt 
to evolving societal 
and economic pressures. 
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Executive compensation

In COVID’s wake
The number of close call resolutions on executive 
remuneration increased last year and that trend 
could well continue.
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There is a delicate balancing act to be performed 
this year. At one end of the scale, rewarding good 
performance through the pandemic and retaining high 
quality leaders during a talent crunch. At the other, 
being sensitive to employees and the wider world 
when times are still tough. 

In 2021, remuneration frameworks often went to the 
wayside. As most companies were cautious in their 
approach to executive pay, dividends and bonuses, 
there was less pushback than expected. Now that we 
are in a state of normalcy, it’s unlikely investors will 
continue to allow such leniency. 

This year, companies have a better idea of their future, 
but we expect them to continue to be restrained. With 
a cost-of-living crisis emerging, some companies will 
give the same percentage increase as their workforce. 
Others will promote variable remuneration.

In cases where we see above inflation and workforce 
increases, retention is likely to be regularly cited as 
a key reason. The recruitment market is currently 
experiencing a well-publicised talent squeeze which 
some companies will react to. 

Companies paying a dividend rose last year, from 48% 
in 2020 to 55% and we expect that trend to continue 
this year as businesses recover from COVID issues4.

The number of close call resolutions on executive 
remuneration increased last year5 and that trend 

could well continue. Any company that has received 
financial help from the government or where 
performance has been poor due to COVID-19 and 
dividends cancelled will struggle to find support in 
awarding bonuses or salary increases which are out of 
kilter with other stakeholder experiences. Investors will 
not hesitate to vote against remuneration reports and 
policies where this is the case. 

When it comes to bonuses, remuneration committees 
will likely continue to use discretion to override 
formulaic outcomes, often to reduce it down so it 
doesn’t look disproportionate given the experience 
of the wider workforce. We expect there will be 
increases too because of outstanding performance 
in the current circumstances. 

We’re seeing many more negative recommendations 
from proxy advisors on frameworks implemented 
through the Remuneration report. Decisions in this 
area are unique to each company in their particular 
environment, so investor engagement activity is rising 
to ensure companies explain why they have made the 
decisions they have.

With so many variables, the key in 2022 is explaining 
executive compensation decisions in the nuanced 
context of your unique company. 

The key in 2022
is explaining executive compensation decisions in the nuanced 
context of your unique company. 

4 EQ Snapshot Data
5 EQ Snapshot Data
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https://equiniti.com/uk/news-and-views/eq-views/a-snapshot-of-the-2021-agm-season/
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NUMBER OF COMPANIES PUTTING FORWARD A REMUNERATION POLICY RESOLUTION

AVERAGE VOTE IN FAVOUR – FTSE 100

AVERAGE VOTE IN FAVOUR – FTSE 250

AVERAGE VOTE IN FAVOUR – OTHER
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Executive remuneration tips 
for 2022 

• Consider how to balance remuneration rises 
with employee pay, especially at a time 
when many people are struggling with the 
cost of living. 

• Be prepared to explain plans for repaying 
government money if anything is 
outstanding.

• Consider if your Remuneration Policy 
remains fit for purpose, given the growing 
concerns around its implementation in the 
wake of the pandemic.



Ready for what’s to come
The world’s changed and we’re now on a steady path 
towards a different investing environment. 

Conclusion
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“
While there is little radically new this year, there is certainly ever-
increasing demand for real change in management thinking and for 
evidenced ESG improvements. Investors are alive to the fact that 
there will be no capital to manage if we don’t look up. It’s not just 
about ethics and morals now: it’s how they can save their assets 
from destruction.

Richard Davies, Managing Director, RD:IR 

The world’s changed and we’re now on a continuum.

Society and investors are creating a groundswell 
of pressure to make measurable progress on 
environmental, social and governance issues. With 
strategies shifting, how companies compensate 
executives will be scrutinised to ensure it aligns with 
today’s expectations. New generations of shareholders 
are on their way in, with digitally focused companies 
getting on the front foot by implementing hi-tech 
hybrid options to communicate with their current and 
potential investors.

In each of these areas, the direction of travel is clear. 
The train has left the station and the issue now is 
keeping it on the tracks. The way ahead is fueled by 
better and more nuanced measurement, reporting, 
communication and technology. With Coronavirus 
likely here to stay for some time yet, it’s time for 
companies to check they’re heading in the right 
direction now and for what’s to come. 
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Find out more or get in touch here

Richard Davies

Managing Director
RD:IR, EQ
Richard.Davies@rdir.com 

Anne-Marie Clarke 

Head of Corporate Governance
Boudicca Proxy
Anne-Marie.Clarke@boudiccaproxy.com

Lisa Graham
Head of Meeting Management
EQ
Lisa.Graham@equiniti.com
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For over 60 years, we have worked 
with PLCs to deliver the very best 
engagement from your shareholders 
and investors, from the meticulous 
management of your share register 
to achieving successful resolutions at 
your AGM. Today, we manage nearly 
20 million shareholder accounts for 
businesses of all sizes, from AIM 
through to the FTSE 100.

https://equiniti.com/uk/services/eq-boardroom/shareholder-management/
mailto:Richard.Davies%40rdir.com?subject=
mailto:Anne-Marie.Clarke%40boudiccaproxy.com?subject=
mailto:Lisa.Graham%40equiniti.com?subject=


Disclaimer

The report does not constitute a comprehensive or accurate representation of past or future activities of any company or its shareholders.

All data and descriptions of any company, business, markets or developments mentioned in this report, may be a combination of current, 
historic, complete, partial or estimated data. The report may include statements of opinion, estimates and projections with respect to the 
anticipated future. These may or may not prove to be correct. This report is not, and should not be, construed as a recommendation or form of 
offer or invitation to subscribe for, underwrite or purchase securities in any company or any form of inducement to engage in investment activity. 
All information contained in this report has been sourced from publicly available information and has not been independently verified.

Neither Equiniti nor any of its affiliates, partners or agents, make any representation or warranty, expressed or implied, in relation to the 
accuracy, reliability, merchantability, completeness or fitness for a particular purpose of the information contained in this report and expressly 
disclaim any and all liability.

About the statistics

Unless otherwise indicated, statistics quoted in this article are taken from research undertaken by Equiniti’s AGM team. The statistics include 
all companies in the FTSE 100 and FTSE 250 indices as well as Equiniti clients outside of these indices (referred to as other/smaller). All 2021 
statistics are for the 2020/21 year ended on 31 July 2021. Statistics based on Equiniti clients only.


