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Introduction

This year’s annual general meeting (AGM) report focusses on key developments and trends emerging from FTSE 350 
companies’ AGMs in the 2018 season. 

We have taken a detailed look at diversity disclosures in the annual report, encompassing both gender and ethnicity. It has 
been interesting to see how companies are progressing in relation to the appointment of more women to the board of the 
UK’s largest listed companies; progress continues, but our statistics show that there is still some way to go in relation to female 
representation in executive director roles on the board.

The rise in the number of companies making disclosures regarding the ethnicity of their board members has been stark, 
especially given that there are, as yet, no formal requirements for companies to do so. We also took a deeper look at how 
companies have been making their ethnicity disclosures, and whether companies have listed the nationalities of their directors 
rather than ethnicity; ethnicity can be challenging to categorise and for now, this is an area where companies have not had a 
great deal of guidance.

We have analysed the latest statistics on significant shareholder opposition to resolutions at the AGM. The level of dissent 
continues on an upward path, although the rate of the increase has slowed somewhat when compared with the previous two-
three years.  We have also seen evidence to suggest that the introduction of the Investment Association’s public register of 
shareholder dissent has had an impact on the number and quality of disclosures made following a significant ‘no’ vote from 
shareholders.

We looked at data in relation to share buybacks given recent media and government focus on the potential negative sides 
of using buybacks to inflate director pay, but such attention appears to have had little impact on the proposed buyback 
authorities by the FTSE 350, for the moment. 

Brexit disclosures continue to be a source of interest as exit day looms closer and closer. Many companies struggle to give 
the clarity in their Brexit disclosures that ESMA and the FCA were hoping for, but this is due to the continued uncertainty over 
the UK’s deal or no-deal status. However, we have noticed some interesting market practice and developments and have 
summarised them in this report.

Unsurprisingly, it seems that virtual AGMs have fallen completely out of fashion. We took a look at whether any companies were 
holding either virtual-only or hybrid AGMs, and the results were conclusive that physical meetings were the sole choice of the 
entire FTSE 350, bar one company.

In the final section of this report, we have summarised some of the upcoming key developments that are likely to impact on 
the 2019 AGM season, including the 2018 version of the UK Corporate Governance Code, the Companies (Miscellaneous 
Reporting) Regulations 2018. It is an interesting time for companies, with the corporate governance and reporting arena 
evolving at a rapid pace.

We hope, as always, that this report proves to be interesting and enlightening reading in relation to the latest trends and market 
practice at the AGMs of the FTSE 350 in the 2018 season.
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Scope

This report covers 294 of the companies listed on the FTSE 350 index at the end of June 2018 with financial year ends 
between 1 April 2017 and 31 March 2018, the majority of which held their annual general meetings (AGMs) between autumn 2017 
and autumn 2018, which for the purposes of this report is defined as the 2018 AGM season. 

We looked at all companies listed on the FTSE 350 index, excluding 55 closed-ended investment companies, totalling 96 FTSE 
100 companies and 198 FTSE 250 companies1. For the purposes of this trend report, which primarily tracks compliance with 
the UK Corporate Governance Code (UKCG Code), we included FTSE 350 real estate investment trust companies (REITs, 
totalling 21 FTSE 350 companies) within our statistics.

Key highlights

1 Royal Dutch Shell, which lists both A shares and B shares on the FTSE 350, was only counted once in our statistics.

FTSE 350
Companies

22.8% of FTSE 350 companies have 33% or 
more FEMALE REPRESENTATION on the board

83.6% FTSE 350 companies have 0 female 
executive directors

5   FTSE 350 companies have ALL MALE boards

Ethnic diversity disclosures up by  

93% since 2017

Director RE-ELECTION and REMUNERATION 
are the most common resolutions to face 
shareholder opposition

82% of companies addressing 
Brexit in their annual reports

0 VIRTUAL ONLY AGMs  

and only  1 HYBRID AGM

94% of companies 
continue to propose a 
 SHARE BUYBACK resolution

BREXI
T

https://www.ftse.com/products/indices/uk
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Diversity - gender

Diversity requirements and 
recommendations

In February 2011, Lord Davies led an independent 
review, Women on Boards, which recommended 
that FTSE 100 companies aim for a minimum of 
25% female board member representation by 
2015. In October 2015, Lord Davies published a 
Five-Year Summary, raising the target for FTSE 
350 companies to 33% female representation on 
the board by 2020.

The Hampton-Alexander review, published in 
November 2016 and updated in November 2017 
and November 2018, echoes the recommendation 
of 33% representation of women on FTSE 350 
boards, but also calls for 33% women in FTSE 350 
leadership teams by the end of 2020. Leadership 
teams are comprised of members of the Executive 
Committee and those senior leaders who are 
Direct Reports to Executive Committee members. 

Progress since 2017

Progress has been made in the last year towards achieving the 
33% target for women on boards set out in Lord Davies’ Five-Year 
Summary, with an increase of 39% since our 2017 AGM report.

67 of the 294 FTSE 350 companies reviewed (22.8%) had 33% or 
more female representation on the board (compared with 16.4% last 
season). 

Companies listed on the FTSE 100 index have made significant 
progress towards this target, with a third of companies hitting 33%, in 
comparison to 17.7% of companies listed on the FTSE 250. This is an 
increase since the 2017 AGM season (when 22% of the FTSE 100 and 
13.7% of the FTSE 250 had reached 33%).

On the flip side, there are still a number of FTSE 100 companies 
that are not yet meeting Lord Davies’ original 25% target, which is 
surprising considering that it was recommended to be achieved 
by 2015. 28.1% of FTSE 100 boards had less than 25% female 
representation in the 2018 AGM season. However, this figure has 
improved from 32% last season.

In the 2018 season, 57.1% of FTSE 250 boards were not yet meeting 
the 25% target, but this is an improvement on the previous season 
(when 36% of the FTSE 250 had 25% female representation; 64% did 
not).

0% 20% 40% 60% 80% 100%

35 50 113

32 37 27

Percentage of women on the board (FTSE 350)

FTSE 250

FTSE 100

33% or more

Between 25 - 33%

Less than 25%

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/31710/11-745-women-on-boards.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/482059/BIS-15-585-women-on-boards-davies-review-5-year-summary-october-2015.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/658126/Hampton_Alexander_Review_report_FINAL_8.11.17.pdf
https://ftsewomenleaders.com/wp-content/uploads/2017/11/Hampton_Alexander_Review_Report_FINAL_8.11.17.pdf
https://ftsewomenleaders.com/wp-content/uploads/2018/11/HA-Review-Report-2018.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/482059/BIS-15-585-women-on-boards-davies-review-5-year-summary-october-2015.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/482059/BIS-15-585-women-on-boards-davies-review-5-year-summary-october-2015.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/5R2T-HKF1-F187-N03K-00000-00/Market_Tracker_Trend_Report_AGM_season_2017
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We took a more in-depth look at the number of women in executive directorship roles, compared with those who were 
non-executive directors, by isolating data to look separately at executive directorships and non-executive directorships 
and extracting the percentages of women on board in each type of role. What this showed is that when looking at executive 
directorships in isolation, the percentages of companies achieving the 25% and 33% targets are much lower, as further detailed 
below.

When looking at non-executive directorships only (and stripping out executive board positions from the data), almost half 
(49.3%) of FTSE 350 boards had over 33% female representation and 24.8% had reached 25-33% representation. These 
figures are higher than when non-executive and executive roles are analysed together (which showed that 22.8% of FTSE 350 
boards had reached the 33% target, as summarised above).

However, when looking at executive directorships only (and stripping out non-executive directorship data), the figures 
radically change. Only 13.6% of FTSE 350 companies achieved 33% and only 2% of companies reached 25-33% of female 
representation on the executive board. A significant majority (84.4%) of FTSE 350 boards had less than 25% women in an 
executive position on the board.

Furthermore, 
83.6% of FTSE 350 
companies had 
no women in an 
executive board role.

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

40

35

145 73 76

6 248

8%

0 1 2

Women in executive and non-executive roles

Executive vs non-executive - female board representation

executive directors

non-executive directors
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number of female executive directors

4
44

246

33% or more Between 25 - 33% Less than 25%

Number of women in an executive role per board
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Looking at the executive directorships data for the FTSE 100 and FTSE 250 in turn, 17% of FTSE 100 companies reached 33% 
representation of women in executive directorship roles; 5% had 25-33% and 78% had less than 25%.

In the FTSE 250, 12% had over 33% representation of women in executive directorship roles, 1% had 25-33% and the vast 
majority (87%) had less than 25%.

Percentage of women executive directors - FTSE 250

With momentum relative to the aspirational targets set by the three major diversity reviews 
appearing to be slowing, listed companies are being urged to re-double their efforts. 

The FRC's recent report into board and senior management diversity reporting suggests 
that, for many, there is still much that can be done to improve their public reporting which 

can, in turn, be a catalyst for change. Progress in achieving greater diversity will remain 
a key area of focus, particularly with the renewed emphasis in the 2018 UK Corporate 

Governance Code, the government's consultation on mandatory ethnicity pay reporting, 
and institutional investors now making clear voting decisions on diversity issues.

— Will Chalk, Addleshaw Goddard LLP

33% or more

Between 25 - 33%

Less than 25%

33% or more

Between 25 - 33%

Less than 25%

Percentage of women executive directors - FTSE 100

17%

5%

78%

78%

12%
1%
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The industry sectors with the most female executive directors were Travel, hospitality, leisure and tourism; Financial Services 
and Retail and Wholesale Trade. There were also female executive directors appointed at some companies working in 
traditionally ‘male-dominated’ industries such as Construction, Oil & Gas, Energy & Utilities and Aerospace. 

Retail & wholesale trade

Financial services

Travel, hospitality, leisure & tourism

Media & telecommunications

Construction

Investment

Professional services

Pharmaceuticals & biotechnology

Oil & gas

Energy & utilities

Consumer products

Computing & IT

Banking & Finance

Transport

Food & beverages

Electronics

Chemicals

Aerospace & defence

5

6

7

4

4

3

2

2

2

2

2

2

2

1

1

1

1

1

Female executive directors FTSE 350 - by industry sector

6

The pipeline for women executive directors remains too narrow. The factors underlying the 
lack of senior women in some businesses are not new and I would like to see more companies 

reporting on action plans to strengthen this pipeline for the future. We are increasingly seeing 
evidence that a will to change brings change – perhaps not immediately, but over time.

—  Peter Swabey, ICSA: The Governance Institute

The challenges of accelerating the progression of executive directors are consistent with the 
FTSE 100; the same industries, STEM, FS and tech lag behind. 

— Pavita Cooper, More Difference
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Turning to the number of women in non-executive directorships, only 8 companies had no women in a non-executive role on 
the board at all. Almost all FTSE 350 companies (97.3%) had at least one female in a non-executive director position.

0 1 2 3 4 5 6 7

Number of female non-executive directors per company
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Number of female non-executive directors

7

8

79

111

68

23
3

11
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Five of the companies reviewed had no female representation on the board at all. These companies were all within the 
FTSE 250.

We are currently interviewing a number of female candidates to join the Board as Non-Executive 
Directors, and female candidates are being encouraged to apply to become our next Workers' 

Representative to the Board. Women hold approx. 35% of senior leadership roles at Sports Direct, 
ahead of the Hampton Alexander target of 33% of women in senior leadership by 2020 and our 

average gender pay gap is approx. 6.3%, which is below the current national average of 18.4% 
(Sports Direct International plc, annual report 2017, p. 53)

The Board is mindful that it does not currently include any female members and, although the 
Board is satisfied with the current level of diversity, relevant skills and expertise of its members, it 

intends to ensure that the next appointments to the Board address this concern and complement 
the Board’s diversity in terms of ethnicity, cultures, gender, age levels, relevant skills and work 
experience. The Board notes the number of talented women in key positions reporting to the 

CEO and other management board members and, going forward, the Board intends to increase 
diversity by identifying qualified female candidates for appointment to the Board and senior 

management teams.  
(TBC Bank Group plc, annual report 2017, p. 107)

All-male boards 

Companies with all male boards in 2018 AGM season

On The Beach Group plc

Sports Direct International plc

Stobart Group Limited

TBC Bank Group plc

TI Fluid Systems plc

8

https://lexismarkettracker.lexisnexis.com/documents/0016/16629/101752/MT_Annual%20Report_3%20August%202017_Sports%20Direct%20International%20plc.pdf
https://lexismarkettracker.lexisnexis.com/documents/0023/23405/135741/MT_Annual%20Report_3%20May%202017_TBC%20Bank%20Group%20plc.pdf
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45 companies exceeded the target of 33% of women on the board overall in the 2018 AGM season. This was evenly split 
between the FTSE 250 and FTSE 100; 23 of the 45 were FTSE 100 companies and 22 were FTSE 250.

We found that of the boards with over 33% female representation, 23 (51.1%) of these had a woman in an executive board 
position. The remaining 22 companies with over 33% women on the board had no females in an executive role. 

Three companies had over 50% female representation on the board. Two of the three were FTSE 250 companies, and all three 
companies had one female executive on the board. 

We know that for our business to thrive, we depend on diverse talent and thinking with a range of 
backgrounds, skills and capabilities. Our employees must reflect our broad consumer base. We 
believe diversity is one of the key enablers that helps our business to grow and I am particularly 
proud that Diageo has focused on achieving greater diversity at the most senior levels: women 

currently make up 50% of our Board…In November 2017, Diageo ranked third in the FTSE 100 for 
‘women on boards and in leadership’ in the Hampton-Alexander Review. And Diageo was named 
joint first in the FTSE 100 ‘companies with female executive directors’, in the Female FTSE Board 

Report 2017 from Cranfield University School of Management 
 (Diageo plc, 2018 annual report, p. 11)

The Committee has also continued to focus on diversity matters and has reviewed the progress 
made in implementing the Company’s diversity and inclusion policy. This was noted by the 

Hampton-Alexander review, where Jupiter was one of only three companies to have gender equality 
on the Board. The Board is cognisant that diversity is more than gender and during the year the 
Vice-Chairman, CFO and HR Director, together with a number of employees, have been actively 

involved in the industry-wide Diversity Project. This project has a number of practical workstreams 
to promote better diversity practices across the financial sector. We will continue to focus on 
succession planning, talent-management, Board recruitment and diversity throughout 2018. 

 (Jupiter Fund Management plc, 2018 annual report, p. 50)

Companies exceeding the 33% target 

Women executive directors on boards with 
over 33% female board representation

Companies with over 50% female 
board representation

Ascential plc (FTSE 250)

Diageo plc (FTSE 100)

Jupiter Fund Management plc  
(FTSE 250)

No female executive directors

1 female executive director

2 female executive directors
23

3

22

https://lexismarkettracker.lexisnexis.com/documents/0031/31036/151402/MT_Diageo%20plc_Annual%20report_10%20August%202018.pdf
https://lexismarkettracker.lexisnexis.com/documents/0030/30161/148255/MT_Annual%20Report_27%20March%202018_Jupiter%20Fund%20Management%20plc.pdf
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For the purposes of our report, we considered that a company did not supply adequate information on a gender policy in 
compliance with provision B.2.4 of the UKCG Code when the data was vague, as in the case of JD Wetherspoon’s annual report 
(extract below). The FTSE 100 company had 28.6% female board representation, but the diversity disclosures were broad and 
did not refer specifically to any policy or targets:

The Company aims to create and maintain a working environment, terms and conditions of 
employment and personnel and management practices which ensure that no individual receives 

less favourable treatment on the grounds of his or her race, religion or belief, nationality, ethnic 
origin, age, disability, gender (including gender reassignment), sexual orientation, part-time 

status or marital status. 
(JD Wetherspoon annual report 2017, p.57)

Diversity policy disclosures 

Diversity policy disclosure requirements:

Provision B.2.4 of the UKCG Code requires companies to disclose details of the board’s policy on diversity, including gender:

“A separate section of the annual report should describe the work of the nomination committee, including the process it 
has used in relation to board appointments. This section should include a description of the board’s policy on diversity, 
including gender, any measurable objectives that it has set for implementing the policy, and progress on achieving the 
objectives. An explanation should be given if neither an external search consultancy nor open advertising has been used in 
the appointment of a chairman or a non-executive director. Where an external search consultancy has been used, it should 
be identified in the annual report and a statement made as to whether it has any other connection with the company.”

Eight of the companies reviewed did not supply any information on a gender diversity policy in their annual report. Five of the 
eight had less than 25% of women on the board, two had between 25-33% and one had over 33% of women on the board. Two 
(25%) of the companies with no gender diversity disclosures were FTSE 100 companies and six (75%) were FTSE 250.

Percentage of women on board where no diversity disclosures made

33% or more

Between 25 - 33%

Less than 25%

1

2

5

https://lexismarkettracker.lexisnexis.com/documents/0031/31183/151871/MT_%20JD%20Wetherspoon%20plc_Annual%20Report_10%20October%202017.pdf
https://www.frc.org.uk/getattachment/ca7e94c4-b9a9-49e2-a824-ad76a322873c/UK-Corporate-Governance-Code-April-2016.pdf
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Diversity - ethnicity

The Parker Review (published in November 2016 
with the final version of the report published in 
October 2017) found that directors of colour 
are vastly under-represented on the boards of 
the UK’s leading companies, and made several 
recommendations to FTSE 350 companies: 

 >  each FTSE 100 board should have at least one 
director of colour by 2021

 > each FTSE 250 board should have at least one 
director of colour by 2024 

 > a description of the board’s policy on diversity 
should be set out in the company’s annual report, 
and this should include a description of the 
company’s efforts to increase ethnic diversity 
within its organisation, including at board level, 
and 

 > companies that do not meet board composition 
recommendations by the relevant date should 
disclose in their annual report why they have not 
been able to achieve it

Ethnic diversity disclosures 

106 of the FTSE 350 companies reviewed included information about 
ethnic diversity in their annual report. This figure has almost doubled 
since the 2017 AGM season, where ethnic diversity disclosures were 
given in 55 annual reports.

The level of detail in the disclosures varied widely. Some companies 
gave quite detailed, specific disclosures, whilst others were more 
brief and general. For the purposes of our report, we considered a 
disclosure to be specific where: 

 >  information was given about the ethnicity of some or all of the board 
members

 >  the company’s policy on ethnic diversity was outlined, or
 >  a description was given of the company’s efforts to increase ethnic 

diversity within its organisation

FTSE 350 Ethnic diversity - specific, general and no disclosures

Level of detail

N
um

be
r o

f c
om

pa
ni

es

FTSE 250

FTSE 100

We acknowledge that ethnicity is challenging 
to measure and ethnic categorisation is a 

combination of self-identification and ascription 
by others. The ideal methodology for measuring 

ethnicity (with significant practical hurdles) 
would be to ask individuals directly how they  

self-identify. 
(Parker Review, p.67)

https://www.ey.com/Publication/vwLUAssets/The_Parker_Review/$FILE/EY-Parker-Review-2017-FINAL%20REPORT.pdf
https://www.ey.com/Publication/vwLUAssets/The_Parker_Review/$FILE/EY-Parker-Review-2017-FINAL%20REPORT.pdf
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The Group’s aim is to increase ethnic diversity in our workforce and unlock the potential of our 
ethnic minority colleagues. The Group has publicly committed to increase the proportion of 

senior roles held by Black, Asian and Minority Ethnic colleagues to eight per cent by 2020. This is 
being achieved through career development programmes, a programme of visible role models, 

and a focus on increasing cultural awareness to help all colleagues interact more effectively, 
regardless of ethnic background. Our commitment to diversity is led from the top, with Executive 

Committee sponsorship of the initiatives. 
(Lloyds Banking Group plc, 2018 annual report, p. 53)

The Board is also supportive of the Parker Committee’s report “Review into the Ethnic Diversity 
of UK Boards” and recognises the importance of greater ethnic representation at key decision-

making points in the organisation. Whilst the Board has stopped short of setting a target on 
ethnicity, it remains committed to maintaining focus on achieving greater ethnic representation 

across all levels in the organisation. 
(Superdry plc, 2018 annual report, p. 71)

The Committee will continue to consider diversity in 2018, bearing in mind the recommendations 
from the Hampton-Alexander Review on FTSE Women Leaders and the Parker review on Diversity 

of Boards, and will report on this in due course. 
(Polypipe Group plc, 2018 annual report, p. 49)

`The Board’s aim is to have a diverse Board in terms of gender, industry experience, skills and 
educational background, and nationality and makes appointments on merit and against 

objective criteria.’ 
(3i Group plc, 2018 annual report, p65)

Of the 106 companies referring to ethnic diversity in their annual reports, 53 companies (50%) gave a reasonably detailed 
disclosure, such as the examples given above within Superdry plc’s and Lloyds Banking Group plc’s annual reports. The other 
53 companies gave general disclosures, which, for the purposes of our research, were defined as a mention of the Parker 
Review or statement regarding the need to consider ethnic diversity, with no detail about the company’s policy on this point or 
information about the composition of the board. Two examples of general disclosures are given below:

A larger proportion of FTSE 100 companies (44.8%) made an ethnic diversity disclosure when compared with FTSE 250 
companies (31.8%). This is unsurprising given that the Parker Review recommendations are that each FTSE 100 board should 
have at least one director of colour by 2021, in comparison with the later deadline of 2024 for FTSE 250 companies. However, it 
is interesting to note that even though there are six years until the deadline, 63 FTSE 250 companies referred to the concept of 
ethnic diversity in their annual report. 

12

Although progress has been made on ethnic minority reporting & disclosure, we are not 
yet seeing this translate to progression in the management funnel. FTSE350 companies 

need to do more to ensure their Black, Asian and Minority Ethnic workforce represents the 
communities they both support and work within.

— Pavita Cooper, More Difference

https://lexismarkettracker.lexisnexis.com/documents/0030/30118/148146/MT_Annual%20report_20%20March%202018_Lloyds%20Banking%20Group%20plc.pdf
https://lexismarkettracker.lexisnexis.com/documents/0031/31028/151384/MT_Superdry%20plc_Annual%20Report_9%20August%202018.compressed.pdf
https://lexismarkettracker.lexisnexis.com/documents/0030/30249/148542/MT_Annual%20report_19%20April%202018_Polypipe%20Group%20plc.pdf
https://lexismarkettracker.lexisnexis.com/documents/0031/31151/151771/MT_3i%20Group%20plc_Annual%20Report_16%20May%202018.pdf
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With nine Mexican and three British directors on the Board, the Nominations Committee is 
satisfied with the ethnic diversity of the Board. 

(Fresnillo plc, 2018 annual report, p133)

Nationality vs ethnicity

Ethnicity vs Nationality disclosures - FTSE 350

In last year’s review of the 2017 AGM season, several companies were providing a breakdown of the nationality of the 
board members as opposed to ethnic origin, which could have been due to uncertainty regarding the wording of the 
recommendations in the Parker Review in the early months following its publication.

This year, 87 of the companies making ethnic diversity disclosures (82%) referred to the concept of ethnicity, rather than just 
nationality, when discussing the Parker Review or the idea of board diversity. Only 11 companies (10.4%) referred to the concept 
of nationality without mentioning ethnicity at all in their annual report. Nine of those 11 companies referencing nationality and 
not ethnicity were incorporated outside England and Wales. 

Capturing data around diversity and inclusion is critical to measuring progress; I applaud 
the authors in undertaking this study. On the headlines; it is encouraging to see that there 
remain only 5 companies in the FTSE 350 with  male only boards – more work is needed to 

get to 100%. The progress on Black, Asian and Minority Ethnic (BAME) reporting is also to be 
commended; without the data it is almost impossible to get traction.

— Pavita Cooper, More Difference

Ethnicity

Nationality

n/a

11

8

87

https://lexismarkettracker.lexisnexis.com/documents/0031/31138/151734/MT_Fresnillo_Annual%20Report_20%20April%202018.pdf
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Shareholder dissent

Significant dissenting votes – the requirements

In December 2017, the Investment Association (IA) launched its public register of significant votes of 20% or more against 
any resolution at an AGM or general meeting of a company in the FTSE All-Share index. The register includes a description 
of the resolution, the result of the shareholder vote, a link to the AGM results announcement (including any statement 
the company has made under E.2.2 of the UKCG Code) and a link to any further statement the company has made on the 
actions they have taken since the vote. The public register aims to focus attention on those companies who have received 
significant shareholder dissent and to track whether and how they are addressing those concerns. 

In addition to the public register, the UKCG Code requires companies to explain in its announcement of voting results any 
action they intend to take to understand any significant votes against resolutions at the AGM (provision E.2.2), the Pensions 
& Investment Consultants Limited (PIRC) states in its UK Shareowner Voting Guidelines that companies should disclose in 
their annual reports steps taken to engage with shareowners on the substantive concerns represented by any ‘significant’ no 
votes.

The 2018 version of the UKCG Code, which will come into effect for companies with financial years starting on or after 1 
January 2019, will require companies to give an update on the views received from shareholders and actions taken, which 
should be published no later than six months after the shareholder meeting.

Significant votes against resolutions

This AGM season has seen a slight increase in the number of significant votes of 20% or more against resolutions at the AGM2. 
73 (24.8%) companies received significant votes against one or more resolutions, compared with 23% of the companies 
reviewed in 2017 and 9% of companies reviewed in 2016.

A majority of companies reported only one resolution attracting significant “no” votes. However, it was not uncommon to see 
multiple resolutions attracting shareholder significant opposition at the AGM. Stobart Group Limited and Millennium and 
Copthorne Hotels plc saw 8 and 7 instances of resolutions receiving significant “no” votes respectively at the AGM. 

2 'Significant' has for several years been commonly perceived to mean 20%. The Directors’ Remuneration Reporting Guidance issued by the GC100 and the Investor Group 
suggested that ‘as a guideline, companies may wish to consider votes against in excess of 20 per cent as being significant, although there may be reasons why, for some com-
panies, a higher or lower level might be more appropriate’ and ‘companies may wish to consider disclosing in the annual remuneration report the level of votes against that 
they deem to be significant’. The IA’s public register of shareholder dissent confirms 20% or more as being ‘significant’ for the purposes of reporting shareholder opposition to 
resolutions.

14

https://www.theinvestmentassociation.org/publicregister.html
http://pirc.co.uk/news-and-resources2/guidelines
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
http://otp.investis.com/clients/uk/stobart_group/rns/regulatory-story.aspx?cid=778&newsid=1107063
http://tools.morningstar.co.uk/tsweu6nqxu/globaldocuments/document/rnsNewsItem.aspx?DocumentId=398426936466924
http://tools.morningstar.co.uk/tsweu6nqxu/globaldocuments/document/rnsNewsItem.aspx?DocumentId=398426936466924
https://uk.practicallaw.thomsonreuters.com/Link/Document/Blob/Ib127ccfd606f11e698dc8b09b4f043e0.pdf?targetType=PLC-multimedia&originationContext=document&transitionType=DocumentImage&uniqueId=1aa0b82e-dd94-4994-815c-2585e2cd58c8&contextData=(sc.DocLink)&comp=pluk&firstPage=true&bhcp=1
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It is noted that there was significant minority vote (more than 20 per cent.) against Resolutions 
2, 3, 5, 6, 10, 11, 12 and A.  The Company considers these votes to be a result of the recent events 

which have culminated in the removal by the Company of Andrew Tinkler as a director on 14 June 
2018 and again on 7 July 2018.(Stobart Group Limited, 2018 AGM results)

Although all resolutions were duly passed, the Board recognises the significant votes against 
the Remuneration Report (Resolution 2), the re-appointment of Claire Balmforth as a director 

(Resolution 11) and the re-appointment of the other members of the Remuneration Committee 
(Resolutions 9,10 and 12). The Board appreciates that the remuneration policy continues to divide 
opinion amongst shareholders and Claire, as Remuneration Committee Chairman, and I will as a 
matter of priority be listening to and engaging with shareholders. I can assure shareholders that 
our management team will be maintaining focus on delivering market beating performance and 

value to all shareholders. 
 (Safestore Holdings plc, 2018 AGM results)

Which are the most common resolutions attracting significant dissent? 

For the 73 companies reporting ‘significant’ no votes to the public register of shareholder votes, a total of 135 resolutions 
attracted significant opposition. Of these, 45 resolutions (33.3%) related to director re-election, making it the most common 
resolution attracting opposition. Shareholders also commonly opposed resolutions relating to the directors’ remuneration 
report, with 28 resolutions (20.7%) receiving significant dissent. 

Number of resolutions attracting significant no votes (per company)
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https://lexismarkettracker.lexisnexis.com/documents/0031/31000/151296/MT_Stobart%20Group%20Limited_AGM%20results_8%20June%202018.pdf
https://lexismarkettracker.lexisnexis.com/documents/0030/30010/147837/MT_AGM%20results_21%20March%202018_Safestore%20Holdings%20plc.pdf
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The Company has considered the reasons for the results of today's meeting, reflected in the 
voting results regarding the remuneration report and the re-election of John Jackson, the 

Chairman of the Remuneration Committee and Alan Jackson, Chairman of the Board, and will 
take these into account in the implementation of its remuneration policy going forwards. Playtech 

intends to review the composition of its Remuneration Committee and discussions are also 
underway with potential candidates to join the Board as a non-executive director. 

(Playtech plc 2018 AGM results)

Following the collapse of Carillion in 2018, we had expected to see greater scrutiny of auditors with perhaps a greater number of 
auditor appointment or re-appointment resolutions receiving significant opposition, but only one auditor resolution attracted 
significant dissent (and in fact failed to be passed; details below). 

Director re-election
Remuneration report

Authority to allot shares
Remuneration policy

Independent S/H vote on independent directors
Disapplication of pre-emption rights

Other remuneration

Rule 9 waiver
Other

Political donations
Requisitioned

Auditor re-election and remuneration

0 5 10 15 20 25 30 35 40 45

40%

Resolutions attracting 'significant' no votes - by type

Number of companies reporting 'significant' votes against resolution
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https://lexismarkettracker.lexisnexis.com/documents/0031/31149/151764/MT_Playtech%20plc_AGM%20Results_16%20May%202018.pdf
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The Board takes the views of shareholders extremely seriously, and takes this opportunity to 
inform shareholders that it is committed to carrying out an EU Audit Regulation compliant audit 
tender for the role of external auditor, as soon as practicable. The Board intends to consult with 

shareholders over coming weeks on the timing of that audit tender process and the resulting 
appointment of a new auditor. (SIG plc 2018 AGM results)

Failed resolutions

There were 12 failed resolutions during 2018 AGM season. This was an increase when compared with 2017 (when there were 
seven failed resolutions). Disapplication of pre-emption rights proved to be the most common type of failed shareholder 
resolution, with five failed resolutions at the AGMs of three companies (at two companies, both of the two separate  
pre-emption disapplication resolutions failed). The next most common type of failed resolution was remuneration, with four 
failed resolutions. Three of the failed resolutions were in connection with the directors’ remuneration report and one was in 
relation to the remuneration policy. 

There was one case of shareholder opposition resulting in the failure of a resolution to reappoint auditors at SIG plc.

Failed resolutions by type

Disapplication of  
pre-emption rights

Remuneration reports

Auditor re-election and 
remuneration

Remuneration policy

Requisitioned

Rule 9 waiver
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1

1

1
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The re-appointment of the auditor used to be a perfunctory issue on most AGM agendas. 
Various corporate scandals have consigned those days to history. A failure to tender or 

rotate in accordance with the requirements and a perception of excessive non-audit fees 
are issues that are now likely to attract considerable shareholder interest. ISS's intention to 

inform investors where any lead audit partner has been previously linked with significant 
audit controversies which may lead, in turn, to a negative voting recommendation coupled 

with the FRC's increased scrutiny of the audit profession generally is likely to increase the 
probability of a greater number of audit-related resolutions being added to the Investment 
Association's Register. Notwithstanding the formal effective date of the 2018 UK Corporate 

Governance Code, the FRC's expectation is that companies attracting a significant vote 
against any resolution at the 2019 AGM should report against the new Code Provision 4.

—  Will Chalk, Addleshaw Goddard LLP

https://lexismarkettracker.lexisnexis.com/documents/0030/30495/149319/MT_AGM%20results_10%20May%202018_SIG%20plc.pdf
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The notice of annual general meeting ("AGM") of BGEO Group PLC ("BGEO" or the "Group") 
for the AGM to be held on Monday 30 April 2018 includes a resolution ("Resolution 5") seeking 

approval for a payment to the Chief Executive, which is outside the Group's remuneration policy. 
Having considered concerns of a minority of shareholders, BGEO today announces it proposes 
to seek the approval of a motion at its AGM to withdraw Resolution 5. All payments to the Chief 

Executive will therefore be made in accordance with the Directors' Remuneration Policy approved 
by shareholders at BGEO's AGM in 2017. As a result, the termination provisions of his existing 

service contract will apply, with his entitlements in respect of share awards being dealt with as 
explained in the shareholder circular dated 26 March 2018. 

(BGEO plc, announcement, 26 April 2018)

There were 12 withdrawn resolutions prior to the AGM this season; an increase on our findings last year (when there were 
11 withdrawn resolutions). 11 of the 12 resolutions related to director re-election and one concerned the approval of 
proposed payments in relation to a demerger.

Withdrawn resolutions

In all the director re-election resolutions that were withdrawn it was confirmed in statements made by each company that this 
was due to the respective directors choosing to step down from the board. However, it is possible that some resolutions were 
withdrawn due to investor and/or media pressure.

After consideration by the Board, we have accepted Andrew's resignation, which includes 
consideration of the time pressures he may face, and Victrex's reputation, given the backdrop 
of an investigation into the events at Carillion, where Andrew served on the Board.  The overall 

conclusion is that Andrew stepping down will be in the best interests of our Company. 
(Victrex plc, announcement, 6 February 2018)

18

As noted by the Investment Association in its recent letter to remuneration committee 
chairs, one of the main reasons for the significant increase in shareholder opposition to the 
re-election of directors appears to be the accountability of those directors for the decisions 

made as remuneration committee members. Voting against the re-election of remuneration 
committee members is increasingly being used by shareholders as an additional weapon in 

the battle to restrain unjustified executive pay.
—  Jonathan Fletcher Rogers, Addleshaw Goddard LLP

https://www.londonstockexchange.com/exchange/news/market-news/market-news-detail/BGEO/13620708.html
https://www.londonstockexchange.com/exchange/news/market-news/market-news-detail/VCT/13529578.html
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If you would like to view the interim statement published by the Company in response to its 
inclusion in the Investment Association's Public Register in November 2017,  

please visit https://investors.sophos.com. 
(Sophos plc, 2018 AGM results)

‘We recognise and understand the reasons why our shareholders felt they could not vote in 
favour of the DRR this year. We have already been in contact with many of them and will reflect 

very carefully on their main concerns (see below). We will consult very closely with them and 
with the shareholder representative bodies as part of our scheduled review of the Company's 

Remuneration Policy. This is due to take place in the autumn. The Company will adopt now 
the new UK Corporate Governance Code requirement to publish an update on the views of 

shareholders and actions taken when 20 per cent or more of votes are cast against a resolution. 
This will be published in the coming months. 

(Royal Mail, 2018 AGM results)

It appears that companies are responding to the IA’s public register by making detailed follow-up statements in relation to 
significant votes against resolutions at the AGM. Here are a couple of examples:

Explanations given following significant dissent

19

It is important that companies understand why investors have voted against a resolution. 
This should never be a surprise. If it is, companies should not shy away from explaining why 

and what they are going to do about it.
—  Peter Swabey, ICSA: The Governance Institute

https://investors.sophos.com/en-us/corporate-governance/remuneration.aspx
https://investors.sophos.com
https://investors.sophos.com/en-us/corporate-governance/remuneration.aspx
https://lexismarkettracker.lexisnexis.com/documents/0030/30977/151211/Royal%20Mail%20plc%20AGM%20Results.pdf
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Share buybacks

Investor guidelines and latest 
developments 

Both the IA and the Institutional Voting Information 
Service (IVIS) indicate that a general authority 
to buy back up to 10% of a company’s existing 
issued ordinary share capital (disregarding 
treasury shares) is unlikely to cause concern. IVIS 
states that it will ‘note’ a general authority to buy 
back more than 10% (but less than 15%). A share 
buyback of more than 15% is not permitted under 
the Listing Rules (LR 12.4.2R) unless carried out by 
way of a tender offer or specifically approved by 
shareholders. 

In 2016, PIRC changed its policy within its UK 
Shareowner Voting Guidelines to recommend 
that shareholders vote ‘no’ unless the board can 
provide a clear, cogent and compelling case for 
carrying out a buyback and demonstrate how it 
would benefit long-term shareholders. One of the 
major concerns PIRC has with buybacks is that 
they often enhance earnings per share, which can 
trigger executive bonus payments, meaning that 
directors are conflicted in proposing the buyback 
in the first place.

More recently, the government announced 
an investigation in January 2018 into whether 
companies may be repurchasing shares to 
artificially inflate executive pay. As at the date of 
publication of this trend report, the results of the 
research are yet to be published.

Despite the increased attention on companies’ reasons for proposing 
share buybacks, companies are generally continuing to seek authority 
on an annual basis as standard, in accordance with current investor 
guidelines. Of the companies in the scope of this report, 93.9% 
proposed a resolution seeking authority to purchase their own shares. 
This is a similar figure to our findings in 2017, where 93% of companies 
proposed a resolution seeking buyback authority at the AGM. 

The majority of companies proposing a buyback resolution sought 
authority to purchase up to 10%. However, a surprising 15 companies 
proposed authority for 15% of share capital. Of these companies, 
4 did not provide any reasons behind the buyback proposal in the 
notice of AGM. The remaining 11 companies that proposed a buyback 
authority of up to 15% stated in the AGM notice that the authority was 
being sought to provide flexibility in the future, should the company 
wish to carry a share buyback out. None of the companies seeking 
authority for more than 10% had a specific buyback planned.

Despite the PIRC guidance that companies should provide ‘clear, 
cogent and compelling reasons’ for proposing buybacks, we found 
that most of the reasons put forward for proposing buybacks were 
quite general, citing the need for future flexibility and stating that the 
directors had no intention at the time of proposing the resolution to 
exercise the authority. 

The Directors will only make purchases under this authority if they believe that the effect of such 
purchases (where such shares are purchased for cancellation) would result in increased earnings 

per share and would be in the interests of the shareholders generally. 
(Hunting plc, 2018 notice of AGM)

https://www.handbook.fca.org.uk/handbook/LR/12/4.html
http://pirc.co.uk/news-and-resources2/guidelines
http://pirc.co.uk/news-and-resources2/guidelines
https://www.gov.uk/government/news/government-to-research-whether-companies-buy-back-their-own-shares-to-inflate-executive-pay
https://www.gov.uk/government/news/government-to-research-whether-companies-buy-back-their-own-shares-to-inflate-executive-pay
https://lexismarkettracker.lexisnexis.com/documents/0030/30099/148100/MT_notice%20of%20AGM_1%20March%202018_Hunting%20plc.pdf
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In some circumstances, the Company may find it advantageous to have the authority to 
purchase its own shares in the market. The Directors believe that it is an important part of the 
financial management of the Company to have the flexibility to repurchase issued shares in 

order to manage its capital base. The Company will seek to purchase shares where the Directors 
believe this would be in the best interests of shareholders generally, for example, to manage share 
dilution created by take-up of the scrip dividend option that is above the level required to maintain 

appropriate balance sheet strength. The authority will only be used after careful consideration, 
taking into account market conditions prevailing at the time, other investment and financing 

opportunities and the overall financial position of the Company. 
(National Grid plc, 2018 notice of AGM)

However, we did find a few examples of companies suggesting specific circumstances under which the authority was likely to 
be used. 
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https://lexismarkettracker.lexisnexis.com/documents/0030/30976/151201/National%20Grid%20plc%20AGM%20Notice.pdf
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The directors have no present intention of exercising this authority other than with a view for 
use in relation to the Company’s share plans or where it is required to conduct buy backs to 

return value to shareholders. This is in accordance with the Company’s announcement on 27 
February 2018 of the Company’s intention to undertake a £50 million share buy back programme 
consistent with the Company’s capital allocation policy. The granting of this authority should not 
be taken to imply that any ordinary shares will be purchased, other than in relation to the above. 
Except in relation to the above, no purchase of ordinary shares will be made unless it is expected 
that the effect will be to increase earnings per share and the directors consider it to be in the best 

interests of all shareholders. 
(Drax Group plc, 2018 notice of AGM)

Drax Group plc had previously announced a £50 million return of value to shareholders, although they proposed a resolution 
requesting a general authority of up to 10% issued share capital at the AGM.

The Board of Directors proposes to approve a share buy-back programme in regard to up to 
7,500,000 ordinary shares, representing approximately 2% of its issued share capital (excluding 

treasury shares) as at 30 April 2018. The Board of Directors’ current intention is that the shares 
are repurchased in order to (i) avoid dilution from the issuance of shares out of Coca-Cola HBC 
AG’s conditional capital due to Coca-Cola HBC AG’s employee incentive schemes as well as to 
(ii) allocate shares for vested performance share awards granted by Coca-Cola HBC AG. This 

motion specifies the maximum number of shares that may be purchased and the minimum and 
maximum prices at which they may be bought 

(Coca-Cola HBC AG, 2018 notice of AGM) 

A few of the companies proposing a share buyback had a specific buyback planned. Coca-Cola HBC AG sought authority for a 
share buyback of 2% of issued share capital. 

22

https://lexismarkettracker.lexisnexis.com/documents/0030/30052/147948/MT_Notice%20of%20AGM_21%20March%202018_Drax%20Group%20plc.pdf
https://lexismarkettracker.lexisnexis.com/documents/0030/30967/151170/Coca-Cola%20HBC%20AG%20AGM%20Notice.pdf
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Brexit disclosure

Recommendations for Brexit 
disclosures

The FRC in its Reminders for half-
yearly and annual financial reports 
following the EU referendum and ESMA 
in its Public Statement: European 
common enforcement priorities for 
2016 financial statements have stated 
that they expect FTSE 350 companies 
to make disclosures regarding Brexit 
and the expected impact, which should 
become increasingly detailed over time.

We found that 242 (82.3%) of companies reviewed referred to Brexit in their annual report, although the level of detail 
contained in the Brexit disclosures was varied. Of course, as the outcome of negotiations with the EU remains uncertain at the 
time of publication, the challenge remains for companies in analysing and reporting on risks and the impact of Brexit on the 
business.

128 (52.9%) companies gave what we defined as a ‘general’ disclosure, whereby Brexit or the UK referendum was mentioned, 
but the company did not state any course of action that it planned to take, and/or no forecast of business impact was given. 

The remaining 114 (47.1%) of companies included what we defined as a ‘specific’ disclosure, where the company gave details of 
actions already taken or a suggestion of possible action to be taken in light of Brexit and/or mentioned the impact it expected 
Brexit to have on the industry sector the company operates in. 

There is increased macroeconomic uncertainty associated with the UK’s future exit from the EU, 
and this has resulted in a broad range of opinions on the UK’s future economic performance. 

(Big Yellow Group plc, 2018 annual report, p. 35)

We are at risk of a weakening economy and softer consumer confidence in the UK, particularly 
given the recent UK general election and as Brexit negotiations unfold. We also face significant 

cost headwinds, including wage cost inflation as a result of the introduction of the National Living 
Wage, higher business rates and increased costs of goods, which could all lead to reduced revenue, 

profitability and lower growth rates. 
(Greene King plc, 2018 annual report, p. 35)

We have evaluated the impact of Brexit on our business operations, including our supply chain 
and quality oversight. Our priority is to maintain continuity of GSK’s supply of medicines, vaccines 

and health products to our patients and consumers in the UK and the EU. Uncertainty remains 
about the future relationship between the UK and the EU. As a result, we have agreed a  

risk-based approach to mitigation across the organisation. 

Brexit disclosures by level of detail

General

None

Specific

52

114

128

https://www.frc.org.uk/news/july-2016/reminders-for-half-yearly-and-annual-financial-rep
https://www.frc.org.uk/news/july-2016/reminders-for-half-yearly-and-annual-financial-rep
https://www.frc.org.uk/news/july-2016/reminders-for-half-yearly-and-annual-financial-rep
https://www.esma.europa.eu/sites/default/files/library/esma-2016-1528_european_common_enforcement_priorities_for_2016.pdf
https://www.esma.europa.eu/sites/default/files/library/esma-2016-1528_european_common_enforcement_priorities_for_2016.pdf
https://www.esma.europa.eu/sites/default/files/library/esma-2016-1528_european_common_enforcement_priorities_for_2016.pdf
https://lexismarkettracker.lexisnexis.com/documents/0030/30981/151227/Big%20Yellow%20Group%20plc%20Annual%20Report.pdf
https://lexismarkettracker.lexisnexis.com/documents/0014/14822/91639/MT_Annual%20Report_3%20August%202017_Greene%20King%20plc.pdf
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 Implementation of our contingency plan has been underway since January 2018, with an 
immediate focus on our supply chains. This includes expanding our ability in the EU and the 

UK to conduct re-testing and certification of medicines; transferring Marketing Authorisations 
registered in the UK to an EU entity; updating packaging and packaging leaflets; amending 

manufacturing and importation licences, and securing additional warehousing. We currently 
anticipate that the cost to implement these and other necessary changes could be up to 
£70 million over the next two to three years, with subsequent ongoing additional costs of 

approximately £50 million per year, including additional customs duties and transaction or 
administration costs. These charges represent our estimates of the impact of Brexit based on 

the information currently available. As more information on the changes to our business that will 
be required after Brexit becomes available, the assumptions underlying these estimates could 
change, with consequent adjustments, either up or down, to the additional costs we expect to 
incur. We will continue to adjust our plans and their expected financial impact as negotiations 

and regulations develop. Delivering these necessary but complex changes by March 2019 will be 
ambitious and potentially disruptive in the short term and we support efforts to secure a status 
quo transition period to minimise disruption. Over the longer term, we continue to believe that 

Brexit will not have a material impact on our business. 
(Glaxosmithkline plc, 2018 annual report, p. 55)

In July easyJet announced that it had established a new airline, easyJet Europe, which is 
headquartered in Vienna and will enable easyJet to continue to operate flights both across 

Europe and domestically within European countries after the UK has left the EU (regardless of the 
outcome of talks on a future UK-EU aviation agreement). The new structure means that easyJet 

will become a pan-European airline group with three airlines based in the UK, Switzerland and 
Austria. All of these will be owned by easyJet plc which itself will be EU owned and controlled, 

listed on the London Stock Exchange and based in the UK. It is a requirement of EU law that an 
EU member state may only permit an air carrier to operate airline services if the majority of its 
share capital is owned and the carrier is effectively controlled by member states of the EEA or 

their nationals. Therefore easyJet will propose changes to its Articles of Association, to be put to 
shareholders at its Annual General Meeting in February 2018, that will ensure easyJet plc is able to 
remain EU owned and controlled at all times after the UK has left the EU as required under EU law. 
easyJet’s Articles of Association already contain existing provisions to give the Directors powers 
to limit the ownership of the Company’s shares by non-UK nationals and a number of powers to 

enforce this limitation. easyJet intends to amend these provisions, pending shareholder approval, 
such that they apply to non-EU holders of easyJet shares (which will exclude UK holders once the 
UK has left the EU). It is currently anticipated that the permitted maximum in respect of non-EU 
holders of easyJet shares following this change will be set at slightly less than 50%. Full details 
of the proposed changes to the articles of association will be included in the Notice of Annual 
General Meeting to be posted to shareholders in January 2018. easyJet begins from a position 

of strength, with close to 50% of its shares already held in the hands of EEA nationals (excluding 
UK-only nationals) and the Company has already begun a more rigorous investor relations 
programme across Europe with the intention of increasing EEA (non-UK) ownership above 

50% prior to the UK’s exit from the EU. As such, easyJet has no current intention of using these 
proposed powers, in respect of non-EU holders of easyJet shares but considers these changes 

an important step in ensuring that easyJet plc has the ability to maintain EU ownership and 
control at all times should it need to do so and thus secure its future operations in Europe for the 

long-term. easyJet is working with the UK government, EU institutions and their member states to 
ensure that flying rights between the UK and the EU are maintained. 

(easyjet, 2018 annual report, p. 17)

https://lexismarkettracker.lexisnexis.com/documents/0030/30168/148275/MT_Annual%20report_27%20March%202018_Glaxosmithkline%20plc.pdf
https://lexismarkettracker.lexisnexis.com/documents/0029/29714/146664/MT_Annual%20Report_9%20January%202018_Easyjet%20plc.pdf
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It is my view that the main risk from the current Brexit negotiations is not to Wetherspoon, but to 
our excellent EU suppliers – and to EU economies. As the public instinctively understands, but few 

academics, economists, boardrooms and City institutions grasp, democracy is the strongest 
economic steroid – hence the astonishing rise of countries like Japan, Singapore and South Korea, 

after its adoption. A fascinating insight into the thought processes of many pro-Remain ‘elites’ 
can be found in an article in The Spectator (appendix 2 below) by Professor Robert Tombs of 

Cambridge University.

In the current negotiations, democratically-elected politicians from the UK are dealing with 
unelected oligarchs from the EU. Since the oligarchs are not subject to judgement at the ballot 

box, their approach is dictated by more sectarian factors – the interests and ideology of EU 
apparatchiks like them, rather than residents or businesses from EU countries. As a result of 
their current posturing and threats, EU negotiators are inevitably encouraging importers like 

Wetherspoon to look elsewhere for supplies. This process is unlikely to have adverse effects on the 
UK economy, as companies will be able to switch to suppliers representing the 93% of the world’s 

population which is not in the EU, but this evolution will eventually be highly damaging to the 
economy of the EU.

Wetherspoon is extremely confident that it can switch from EU suppliers, if required, although 
we would be very reluctant to initiate such actions. It is my view that Juncker, Barnier, Selmayr, 
Verhofstadt and others need to take a wise-up pill in order to avoid causing further economic 

damage to struggling economies like Greece, Portugal, Spain and Italy – where youth 
unemployment, in particular, is at epidemic levels. There seems to be little genuine appetite for 
a freetrade deal from the Brussels bureaucracy, so EU companies are, paradoxically, reliant on 

the goodwill of UK consumers, who are likely to prefer tariff-free goods in the future from non-EU 
countries, which are generally in favour of free trade, rather than deals with companies which are 

subject to the diktat of those who wish to punish the UK. 
(JD Wetherspoon, 2017 annual report, p. 6)

A particularly lengthy, detailed and politically motivated Brexit disclosure was identified in the JD Wetherspoon Annual Report. 
An extract is provided below, but the full disclosure can be found in the company’s annual report:
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https://lexismarkettracker.lexisnexis.com/documents/0031/31183/151871/MT_%20JD%20Wetherspoon%20plc_Annual%20Report_10%20October%202017.pdf
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Virtual AGMs

When Jimmy Choo PLC held a virtual-only AGM in 2016, it was generally heralded as a positive move embracing technology 
which could benefit companies by reducing the administrative burden and cost of holding physical AGMs. However, the tide 
turned in 2017 due to:

 > commentary on the meaning of CA 2006, s 311, which provides that the notice of a general meeting must state the time and 
place of the meeting, and place has been construed by many commentators to mean a physical location, and

 > the voting guidance published by the ISS that if meeting attendance via the web is permitted, it should be in addition to and 
not to the exclusion of the ability to attend in person. 

Virtual meetings may hinder meaningful exchanges between management and shareholders 
and enable management to avoid uncomfortable questions. 

(ISS United Kingdom and Ireland Proxy Voting Guidelines – January 2018)

Unsurprisingly, no companies held virtual-only meetings in the 2018 season. Only one company (Equiniti Group plc) held a 
hybrid web-based and physical meeting. Again, this was an expected result considering that companies are required to change 
their articles to accommodate a hybrid meeting and are still required to hold a physical meeting. 

26

The use of technology in AGMs is the way of the future, but it must be balanced against 
the needs of shareholders. For many companies, a physical meeting is one of the key 

opportunities for engagement between management and stakeholders and any diminution 
of that opportunity should be considered with great care.

—  Peter Swabey, ICSA: The Governance Institute

While many companies amending their articles in 2018 incorporated the ability to hold 
hybrid meetings, the likelihood of those powers being used seem remote, not least given the 
additional cost and administrative burden that would inevitably come with doing so. Many 
smaller, "younger" companies who struggle to convene a quorate physical AGM will surely 

look on virtual-only meetings as a missed opportunity.
—  Will Chalk, Addleshaw Goddard LLP

https://www.lexisnexis.com/uk/lexispsl/corporate/document/280380/56V2-37R1-DYKM-M2MV-00000-00/Chapter-3-Resolutions-at-Meetings
https://www.issgovernance.com/file/policy/active/emea/UK-and-Ireland-Proxy-Voting-Guidelines.pdf
https://www.issgovernance.com/file/policy/active/emea/UK-and-Ireland-Proxy-Voting-Guidelines.pdf
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Looking to the future — 2019 season

2019 AGM season and beyond

Disclosures in the annual report on shareholder and stakeholder engagement will no doubt evolve and be enhanced within the 
next couple of AGM seasons due to the new 2018 version of the UKCG Code and the Companies (Miscellaneous Reporting) 
Regulations 2018 (CMR Regulations).

Both the 2018 version of the UKCG Code and the CMR Regulations apply to companies with accounting periods starting on 
or after 1 January 2019. It is too soon to have observed any early compliance in the 2018 AGM season, but we would expect to 
see early compliance starting in the 2019 AGM season , especially in relation to Provision 4, relating to reporting on significant 
votes at shareholder meetings, which the FRC said in its recent FAQs on the 2018 UKCG Code it would be appropriate to report 
on during 2019. The FRC also said it will be considering the approach early adopters take with the new Code and make a public 
statement of progress in late 2019.

Key changes in the 2018 version of the UKCG Code include:

 > increased emphasis on engagement with the workforce, customers, suppliers and other stakeholders
 > removing the exemptions for smaller companies relating to annual director re-election and the composition of the board 

(the FRC initially proposed removing the exemptions for smaller companies relating to the composition of the audit and 
remuneration committees, but following the consultation these have been retained)

 > increased focus on assessing and monitoring a company’s culture and the company’s contribution to wider society
 > broadening the recommendations around diversity, including encouraging boards and nomination committees to consider 

the composition of not only the board, but also the management pipeline
 > giving remuneration committees greater responsibility for overseeing pay and incentives across their company and require 

them to engage with the wider workforce, and
 > extending the recommended minimum vesting and post-vesting holding period for executive share awards from three to five 

years to encourage companies to focus on longer-term outcomes in setting pay

New requirements in the CMR Regulations include:

 > a separately identifiable section 172 statement in the strategic report describing how the directors have had regard to 
employees and other interests when performing their duty under CA 2006, s 172

 > obligations to report on employee engagement in the directors’ report
 > a statement summarising how the directors have had regard to the need to foster the company’s business relationships with 

suppliers, customers and others, and the effect of that regard, including on the principal decisions taken by the company 
during the financial year

 > a statement of their corporate governance arrangements in the directors’ report
 > pay ration information comparing the total remuneration of the CEO to the median, 25th and 75th percentile full-time 

equivalent remuneration of the company’s UK employees, and
 > the amount of a director’s remuneration award that is attributable to share price appreciation

The following publications also supplement the CMR Regulations and 2018 UKCG Code:

 > in September 2017, ICSA and the IA issued guidance The Stakeholder Voice in Board Decision Making to help boards weigh up 
the interests of their stakeholders when making strategic decisions

 > in October 2018, the FRC published its annual review, in which it requested that companies improve their disclosures, and
 > in October 2018, the GC100 issued new guidance to directors on how to approach their duty under CA 2006, s 172 in practice

The quality of disclosures and the transparency, communication and engagement with shareholders and stakeholders are key 
themes that is emphasised throughout these new requirements. We should start to see a real change in the level and depth of 
disclosures in annual reports in 2019 and beyond.

For full details on the 2018 version of the UKCG Code and the CMR Regulations, see Practice Note: 2017/2018 Corporate 
Governance Reforms.

https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/346390/5SV2-8CB1-F16W-C22J-00000-00/SI-2018-860-Companies-%28Miscellaneous-Reporting%29-Regulations-2018-%28SI-2018-860%29
https://www.lexisnexis.com/uk/lexispsl/corporate/document/346390/5SV2-8CB1-F16W-C22J-00000-00/SI-2018-860-Companies-%28Miscellaneous-Reporting%29-Regulations-2018-%28SI-2018-860%29
https://www.frc.org.uk/directors/corporate-governance-and-stewardship/uk-corporate-governance-code/2018-uk-corporate-governance-code-faqs
https://www.lexisnexis.com/uk/lexispsl/corporate/document/274768/7W2R-F3X0-Y97X-71XC-00000-00/Companies-Act-2006-%282006-c-46%29---172%C2%A0Duty-to-promote-the-success-of-the-company
https://www.theinvestmentassociation.org/assets/components/ima_filesecurity/secure.php?f=press/2017/2017-09TheStakeholderVoiceinBoardDecisionMaking.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/5RSD-CRR1-F187-N1MC-00000-00/2017-2018-Corporate-governance-reforms
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/5RSD-CRR1-F187-N1MC-00000-00/2017-2018-Corporate-governance-reforms
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