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Preface  
______________________________________ 
 
As practitioners, we are frequently asked to advise publicly quoted clients on the form and 

content of the resolutions to be put to shareholders at the annual general meeting (AGM). 

There is no one source document to look to when advising in this area or, from a board’s 

perspective, when planning on the single most important annual interaction with 

shareholders. The form and content of the annual resolutions are shaped not only by legal 

and regulatory requirements but also by the guidelines of various proxy agencies and the 

practices adopted by other companies listed on the same market, and even by influences 

from other capital markets and developing practices internationally. For example, some 

Irish companies voluntarily choose to abide by UK requirements. It is therefore important 

for Irish companies to have regard to the issues which are of concern to proxy agencies, 

whose influence is becoming more extensive as they develop in the UK and Ireland over 

the course of each year, in order to determine their approach to the AGM. In the event of a 

no-deal Brexit, the UK’s primary market regime will apply to all issuers irrespective of their 

country of incorporation so the influence of proxy agencies and UK practice will only 

continue to grow in respect of Irish companies. 

Having regard to this background, the purpose of this Report is to review the resolutions 

typically proposed at the AGM of an Irish incorporated public limited company with a listing 

on the main market of Euronext Dublin and / or on the main market of the London Stock 

Exchange in the context of (i) Irish / EU legal requirements (ii) various proxy agency 

guidelines and (iii) the UK Corporate Governance Code 2018. 

The Report also provides statistics on the form, frequency and approval rate for such 

resolutions based on the 2020 AGM season. The AGM notices and results for 25 Irish 

PLCs, with a listing on the main market of Euronext Dublin and / or on the main market of 

the London Stock Exchange, have been reviewed for this purpose. A list of these 

companies can be found at Table 1 on page 38 of this Report. 

The 2020 AGM season has been unique.  The impact of COVID-19 caused many AGMs to 

be postponed, live voting rights to be restricted, and changes to dividend and 

remuneration proposals, with companies having to grapple to adjust the logistics of their 

AGMs to take into account the public health concerns resulting from large gatherings, 

while at the same time complying with the legislative and regulatory requirements that 

safeguard shareholder voting rights. 

In this year’s Report we have reviewed the types of AGMs that took place and the 

implications of these new formats for shareholders. Most interestingly we note the extent 

to which temporary public health requirements led companies to restrict the live voting 

rights (physical or virtual) that shareholders are normally entitled to.  
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Summary 
______________________________________ 
 
• This Report analyses emerging trends from the 2020 AGM season, including: 

 

- the holding of closed AGMs due to COVID-19; 

 

- board diversity; 
 

- the practice of having an advisory shareholder vote on the directors’ remuneration 

report and remuneration policy; 

 

- seeking an authority for a 10% disapplication of pre-emption rights in line with the 

Pre-Emptions Group’s Statement of Principles; and 

 

- seeking an authority to make market purchases of own shares. 

It also looks at some more general trends such as the most popular day and month for 

an AGM to be convened. 

• In preparing this Report, we have analysed the notices of AGM and AGM results of 25 

Irish PLCs, whose equity securities are admitted to listing on the main market of 

Euronext Dublin and / or on the main market of the London Stock Exchange, as set out 

in Table 1 on page 38 of this Report. 

 

• A number of key statistics emerging from our review: 

 

- 36% of companies held closed AGMs; 

 

- 29% of board seats on Irish listed PLCs are held by female directors, up from 25% 

in 2019 and 19% in 2018; 

 

- Only 36% of companies declared a dividend (down from 54% in 2019) with 3 

companies withdrawing a proposed dividend resolution in light of COVID-19;  

- 72% of companies sought a disapplication of pre-emption rights up to an amount 

representing 10% of the company’s issued share capital, to be used in accordance 

with the Pre-emption Group’s Statement of Principles, up from 59% in 2019; and 

- the re-election of 4 directors received approval of less than 80% (in comparison to 8 

directors in 2019) and only 17 directors received approval of less than 90% (in 

comparison to 29 directors in 2019 and 21 directors in 2018). 
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Glossary 
______________________________________ 
 
2018 Code means the UK Corporate Governance Code 2018 

AGM means an annual general meeting 

CA 2006 means the UK Companies Act 2006 

CA 2014 means the Irish Companies Act 2014 

EGM means an extraordinary general meeting 

EU Audit Regulation means Regulation (EU) No 537/2014 of the European 

Parliament and of the Council of 16 April 2014  

Euronext Dublin means the Irish Stock Exchange plc trading as Euronext Dublin 

Irish Audit 

Regulations 

means S.I. No 312 of 2016 

ISS means Institutional Shareholder Services 

ISS COVID Guidance means the ISS Guidance published on 8 April 2020 on the 

impacts of the COVID-19 Pandemic  

Listed means admitted to listing on the main market of Euronext 

Dublin or the London Stock Exchange 

LSE means the London Stock Exchange 

LTIP  means a Long Term Incentive Plan 

PIRC means Pensions & Investment Research Consultants Ltd 

PIRC Guidelines means the PIRC UK Shareholder Voting Guidelines 2020 

PLC means a public limited company incorporated under CA 2014 

Shareholders’ Rights 

Directive 

means EU Directive 2017/828 

UK Listing Rules  means the LSE Listing Rules 
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Section 1: Directors’ Remuneration Policy and 
Remuneration Report 

______________________________________ 
 
A. Irish Law 

The European Union (Shareholders' Rights) Regulations 2020 (the “SRD Regulations”) 

came into operation on 30 March 2020. This is the Irish implementing legislation for the 

Second Shareholders' Rights Directive EU 2007/36/EC or SRD II, which amends the 

Shareholders’ Rights Directive EU 2007/36/EC. The objective of the SRD Regulations is to 

increase corporate transparency and shareholder engagement in the longer term. 

The SRD Regulations apply to companies having their registered office in a Member State 

and whose shares are admitted to trading on a regulated market in or operating in a 

Member State, such as Euronext Dublin or the London Stock Exchange. The SRD 

Regulations do not apply to AIM or Euronext Growth as these markets are not regulated 

markets. 

Prior to the implementation of the SRD Regulations, shareholders of a listed PLC had no 

legal entitlement to vote on the directors’ remuneration report or remuneration policy under 

Irish law, unless such right was provided for in the particular company’s Articles of 

Association. Now, pursuant to the SRD Regulations, shareholders of Irish listed PLCs are 

entitled to express their view on director remuneration twice. 

Firstly, they are entitled to vote on the remuneration policy which lays down the framework 

within which remuneration can be awarded to directors. Secondly, they are entitled to vote 

on the remuneration report describing the remuneration granted in the past financial year. 

The SRD Regulations provide that: 

- the opportunity to vote on the remuneration policy must be given to shareholders every 

four years, by way of an advisory non-binding resolution; 

 

- the vote on the remuneration report need only be by way of an advisory and non-

binding resolution too, but must be given to shareholders annually in respect of the 

most recent financial year. This provision of the SRD Regulations applies only to 

financial years commencing on or after 10 June 2019. 

Prior to the introduction of the SRD Regulations, many Irish PLCs with a listing on the 

main market of the LSE chose to abide by English law in relation to “say on pay” 

resolutions in any event – which requires a listed UK incorporated public limited company 

to give its members notice of an ordinary resolution approving the directors' remuneration 

report (other than the part containing the directors' remuneration policy). Separately, under 

section 439A of the CA 2006, there must be a binding shareholder vote by way of ordinary 

resolution on the directors' remuneration policy at least every three years.  



4 
 

 

Proxy Guidelines and 2018 Code  

In terms of notable changes or updates to proxy guidelines in 2020 and for the upcoming 

2021 season: 

- On 27 September 2019, the Investment Association (“IA”) issued guidance in advance 

of the 2020 AGM season in relation to pension contributions for executive directors. 

The IA will give companies with directors who are paid more than 25% of salary as a 

pension contribution a ‘red top’ warning unless they have set out a credible action plan 

to bring their contributions in line with the workforce by the end of 2022. 
 

- In the ISS Guidelines 2020, the pension contribution policy has been updated to 

provide that pension arrangements for new directors should be aligned with the wider 

workforce and that companies should disclose whether or not this is the case. For 

incumbents, contribution rates should be aligned with the workforce overtime. ISS also 

made changes to its policy on service contracts in 2020, clarifying that long-term 

incentive awards should be pro-rated for time served as an executive and for 

performance.  
 

- In the ISS Guidelines 2021, ISS notes that where the bonus policy has been amended 

so that where bonus targets are not disclosed, the ISS will normally (rather than may) 

recommend a vote against a remuneration report. A negative vote recommendation 

may occur where a company chooses to disclose one or more years in arrears after the 

relevant reporting year. ISS has also amended it’s policy on the use of discretion by 

remuneration committees for 2021 to include disclosure of how environmental, social 

and governance matters are considered by the committee when determining 

remuneration outcomes. 
 

- Also in the ISS Guidelines for 2021, ISS notes, in relation to resolutions to approve the 

remuneration policy, it will pay particular attention to the extent to which pension 

contributions are aligned with those available to the wider workforce, as well as to the 

shareholding requirement for executive directors including an appropriate post-

employment shareholding requirement. 
 

- PIRC noted in its 2020 Guidelines that it would review the re-election of the chair of the 

remuneration committee, even when considered independent, in the event that serious 

concerns are identified with the remuneration policy or report. 

 

- In its 2021 Guidelines, Glass Lewis clarifies that remuneration committees should 

retain discretion to ensure executive director remuneration aligns with company 

performance, as well as shareholder and employee experiences. Glass Lewis has also 

updated its policy for 2021 to note that it may recommend against remuneration reports 

where there is substantial misalignment and that decisions regarding executive 

remuneration should also take into account the experience of shareholders and 

employees – and it may recommend against the remuneration policy where executive 
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fixed pay or total opportunity increases substantially outpace employee salary 

increases. 
 

B. Statistics  

 

  Statistics on Vote on Remuneration Policy 

Of the 25 Irish main market listed companies reviewed: 

• 13 companies (52%) proposed a resolution to approve a remuneration policy in 2020 

(2019: 15%) (2018: 23%) (2017: 28%) (Note: The requirement is for a vote every fourth 

year (every three years in the UK) so the statistics must be considered in this light) 

• All of those 13 companies classified the resolution as a non-binding advisory resolution 

only (unlike in the UK where such a resolution is binding) 

• 12 companies received a 90%+ approval of the resolution while the remaining company, 

Greencore Group plc, received a lower approval rating of 68.44% (feedback from 

shareholders highlighted that the issue was the disparity between the pension 

contribution available to the wider workforce and the pension contribution for the 

Executive Directors, principally the CEO) 

A breakdown of 2020 voting results by company on remuneration policy resolutions can be 

found at Table 5 on page 42 of this Report. 
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Statistics on Voting on Remuneration Report 

Of the 25 Irish main market listed companies reviewed: 

• 21 companies (84%) proposed a resolution to approve a remuneration report in 2020 

(2019: 81%) (2018: 85%) (2017: 84%) 

• Each of those companies classified the resolution as a non-binding advisory 

resolution only  

• 18 of those companies received a 90%+ approval of the resolution  

• 3 companies had a 15%+ vote against the resolution 

• Only 2 companies, Ryanair plc and Irish Continental Group plc, received a significant 

vote against the resolution with only 65.8% and 70.66% respectively of shareholders 

approving the resolution (Ryanair also received a significant vote against this 

resolution in 2019 (49.5% against)) 

A breakdown of 2020 voting results by company on remuneration report resolutions can 

be found at Table 4 on page 41 of this Report. 
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Statistics on Incentive Plan Resolutions 

Of the 25 Irish main market listed companies reviewed: 

• 7 companies (28%) proposed a resolution to approve an incentive plan in 2020 

(2019: 7 companies; 2018: 3 companies; 2017: 8 companies), including four 

Restricted Share Plans and one LTIP 

• 5 companies proposed resolutions to adopt new plans, while 2 companies proposed 

resolutions to amend existing plans  

• 6 companies received a 90%+ approval of the resolution 

• Only one company, Aminex plc, received less than 90% approval for the resolution 

(85.94%) 

A breakdown of 2020 voting results by company on incentive plan resolutions can be 

found at Table 9 on page 46 of this Report. 
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Section 2: Share Allotment Authorities 
______________________________________ 
 
A. Irish Law 

Irish PLCs must obtain shareholder approval before issuing new shares (a “General 

Authority”). This General Authority can be granted for a period of up to five years and can 

be for an amount of the entire authorised but unissued share capital of a company. 

In addition to the General Authority, Irish PLCs must also seek a waiver from the 

shareholders of a company before issuing new shares to new shareholders on a non-pre-

emptive basis (“Pre-Emption Authority”). Like the General Authority, the Pre-Emption 

Authority can be granted for a period of up to five years and can be for an amount of the 

entire authorised but unissued share capital of a company. 

Companies with a premium listing on the main market of the LSE, that are incorporated 

outside the UK, are required by the UK Listing Rules to ensure that its constitution 

provides for rights of pre-emption for shareholders that are at least equivalent to those 

statutory rights that apply to UK incorporated companies. 

 
B. Proxy Guidelines 

The specific requirements of each of PIRC, ISS and Glass Lewis in relation to share 

allotment authorities are outlined below. In summary however, the following is generally 

considered acceptable by each advisory body: 

1. two thirds of the issued share capital for an authority to issue new shares with pre-

emption rights plus any additional amount required in respect of deferred consideration 

or options;  

 

2. 5% of the issued share capital for an authority to dis-apply pre-emption rights; and 

 

3. an additional 5% of the issued ordinary share capital for an authority to dis-apply pre-

emption rights provided the company confirms that it intends to use it only in 

connection with an acquisition or specified capital investment. 

 

- PIRC 

PIRC consider the following limits to be acceptable: 

o two thirds of the issued share capital for an authority to issue new shares with pre-

emption rights, plus any additional amount required in respect of deferred 

consideration or options; and 

 

o 5% of the issued share capital for an authority to dis-apply pre-emption rights. 
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The PIRC Guidelines go on to note that PIRC will not approve 10% disapplication 

authorities unless the board of the company seeking the authority has made a “clear, 

cogent and compelling case why the 10% level is appropriate for the company.” 

- ISS 

The ISS Guidelines note that ISS recommend a vote in favour of a resolution to authorise 

the issuance of equity, unless the general issuance authority exceeds one-third of the 

issued share capital. However, ISS will support an authority to allot up to two-thirds of the 

existing issued share capital, provided that any amount in excess of one-third of existing 

issued shares would be applied to fully pre-emptive rights issues only. 

The ISS Guidelines also note that they will generally support resolutions seeking 

authorities in line with the Investment Association's Share Capital Management Guidelines 

and the Pre-Emption Group Statement of Principles, as discussed below. However it is 

worth noting that the ISS updated its guidelines in 2019 to note that a recommendation to 

vote against an equity issue may be based on a company’s compliance with the Pre-

Emption Group Principles in general rather than only where there was non-compliance in 

the previous financial year. Such a recommendation may also apply to all share allotment 

authorities and not only the dis-application of pre-emption rights. 

In the ISS COVID Guidance, it is noted that ISS’ existing policy framework will be applied 

to general authorisation and share issuance requests, but will also be adapted to take 

account of any appropriate local market regulatory relaxations or new guidance as a result 

of the crisis. They note that their current policies in most markets already consider 

company-specific factors that include: (1) disclosure in the proxy statement (or equivalent 

disclosure documents) of the specific purposes for the proposed increase; (2) the risks to 

shareholders of not approving the request; and (3) the size and potential dilutive impact of 

the request combined with any market-specific guidelines on limits and pre-emptive rights. 

In exceptional circumstances and based on clear and compelling justification by the board 

of a company's underlying need in the current economic environment, ISS policies can and 

already do allow for case-by-case analysis and “For” recommendations for proposals that 

exceed any normal market-specific limits on size and potential dilution. ISS notes that the 

current pandemic constitutes such exceptional circumstances. 

- Glass Lewis 

Glass Lewis generally views proposals to suspend pre-emptive rights for a maximum of 

5% of the issued ordinary share capital of the company as non-contentious and routine, in 

line with the recommendations of the Pre-Emption Group. However, where the proposal 

seeks to allow for issuances of more than 5%, the guidelines note that Glass Lewis will 

apply heightened scrutiny and generally require companies to provide a thorough 

explanation to shareholders.  
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- Pre-Emption Group 

The Pre-Emption Group (“PEG”) recommends that a company seek authority by special 

resolution to issue non-pre-emptively for cash “equity securities representing:  

o no more than 5% of issued ordinary share capital in any one year, whether or not in 

connection with an acquisition or specified capital investment; and  

 

o no more than an additional 5% of issued ordinary share capital provided that, in the 

circular for the Annual General Meeting at which such additional authority is to be 

sought, the company confirms that it intends to use it only in connection with an 

acquisition or specified capital investment which is announced contemporaneously 

with the issue, or which has taken place in the preceding six-month period and is 

disclosed in the announcement of the issue.” 

In March 2018, PEG issued an announcement (following a previous announcement in July 

2017) re-confirming that despite the Prospectus Regulation (EU 2017/1129) introducing a 

new exemption from the obligation to publish a prospectus for issues of up to 20 per cent 

of issued share capital, it will not be changing its Statement of Principles and that the 10 

per cent limit in the Statement of Principles still applies.  

On 1 April 2020, PEG issued guidance in relation to its expectations for issuances in light 

of COVID-19. In order to help companies raise equity capital in such difficult 

circumstances, PEG recommended that investors, on a case-by-case basis, consider 

supporting issuances by companies of up to 20% of their issued share capital on a 

temporary basis, rather than the 5% for general corporate purposes with an additional 5% 

for specified acquisitions or investments, as set out in the Statement of Principles. If this 

additional flexibility is being sought, PEG noted that: 

- the particular circumstances of the company should be fully explained, including 

how they are supporting their stakeholders; 

- proper consultation with a representative sample of the company’s major 

shareholders should be undertaken; 

- as far as possible, the issue should be made on a soft pre-emptive basis; and 

- company management should be involved in the allocation process. 

The PEG further noted that, in addition to the disclosures expected in the next Annual 

Report and Accounts, as outlined in the PEG’s Appendix of Best Practice in Engagement 

and Disclosure, any companies issuing up to 20 per cent of their capital would be 

expected to disclose information about the consultation undertaken prior to the issuance 

and the efforts made to respect pre-emptive rights, given the time available. 
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Statistics  

 

 

 

 

 

 

 

 

 

Statistics on Share Allotment Authority 

Of the 25 Irish main market listed companies reviewed: 

• Each company (100%) proposed a resolution to authorise the directors to issue 

shares of which: 

o 11 companies (44%) sought an authority to allot shares up to 33% of the issued 
share capital of the company (2019: 44%; 2018: 68%; 2017: 71%) 

o 3 companies (12%) sought an authority to allot all of the authorised but unissued 
share capital of the company (2019: 22%; 2018: 15%; 2017: 17%) 

o 2 companies (8%) sought an authority to allot shares up to an amount less than 
33% of the issued share capital of the company (2019: 3.7%; 2018: 15%; 2017: 
12%) 

o 9 companies (60%) sought an authority to allot shares up to an amount between 
33% - 66% (with any issuance in excess of 33% to be used only pursuant to a fully 
pre-emptive rights issue) (2019; 30%; 2018: 15%; 2017: 12%) 

o 15 companies (60%) noted that the directors had no current intention of exercising 
this authority. (2019: 63%; 2018: 54%; 2017: 62.5%) 

A breakdown of 2020 voting results by company on share allotment authorities can be 

found at Table 10 on page 47 of this Report. 
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Statistics on Disapplication of Pre-Emption Rights Authority 

Of the 25 Irish main market listed companies reviewed: 

• 100% proposed a resolution to dis-apply pre-emption rights 

• 28% of companies sought a disapplication of pre-emption rights up to an amount 

representing 5% only of the company’s issued share capital (2019: 37%; 2018: 42%; 

2017: 40%) 

• 72% of companies sought a disapplication of pre-emption rights up to an amount 

representing 10% of the company’s issued share capital, with the additional 5% only 

to be used in accordance with Pre-Emption Group’s Statement of Principles (2019: 

59%; 2018: 58%; 2017: 60%) 

• The authority sought by Aminex plc only received shareholder approval of 12.67% 

and therefore did not pass 

A breakdown of 2020 voting results by company on the disapplication of pre-emption 

rights authorities can be found at Table 11 and Table 12 on pages 48 and 49 

respectively of this Report. 
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Section 3:  Share Buy-Back Authorities 
______________________________________ 
   
A. Irish Law 

CA 2014 prescribes that in order for a PLC to make market purchases of its own shares, it 

must have an authority granted to it to do so by the shareholders of that PLC by way of 

ordinary resolution. This authority can be granted for a period of up to 5 years and there is 

no limit in the amount of shares that can be acquired. 

For off-market purchases by a PLC of its own shares, CA 2014 requires an authority 

granted by special resolution. Such an authority can be granted for a period of up to 18 

months and there is no limit in the amount of shares that can be acquired pursuant to such 

an authority. 

A PLC is restricted from purchasing any of its shares if, as a result of such purchase, the 

nominal value of its issued share capital which is not redeemable would be less than one-

tenth of the nominal value of the total issued share capital of that PLC. 

CA 2014 requires that the maximum and minimum prices at which treasury shares may be 

re-allotted off-market by a PLC must be determined in advance by the PLC in a general 

meeting and such determination may fix different maximum and minimum prices for 

different shares. 

The Euronext Dublin Listing Rules permits purchases by a listed company of up to 15% of 

any class of its own shares pursuant to a general authority granted by shareholders, 

provided that the price paid for such shares is not more than the higher of: 

o 5% above the average market value of the company’s equity shares for the 5 

business days prior to the day the purchase is made; or  

 

o certain standards set by the European Securities and Markets Authority (ESMA) 

pursuant to the EU Market Abuse Regulation (Regulation EU 596/2014). 

The Euronext Dublin Listing Rules require a purchase by a listed PLC of 15% or more of 

any class of its own securities, pursuant to a general authority by the shareholders, to be 

made by way of tender offer to all shareholders of that class. An exception to this rule is 

where the full terms of the buy-back have been specifically approved by the shareholders. 
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B. Proxy Guidelines 

 

- PIRC 

The PIRC Guidelines note that PIRC will recommend voting against general authorities to 

buy-back shares unless the board had made out a clear, cogent and compelling case 

demonstrating both how the authority would benefit long-term shareholders, and also that 

the directors are not conflicted in recommending the authority. In their guidelines, PIRC 

note that, while a share buy-back should in theory be of benefit for shareholders, in 

practice this is not always the case.  

- ISS 

The ISS Guidelines state that ISS generally recommend a vote in favour of a resolution to 

authorise the market purchase of ordinary shares unless: 

o The authority requested exceeds the levels permitted under the UK Listing Rules 

(being 15% of their shares in any given year, provided that the maximum price paid 

is not more than 5% above the average trading price); and/or 

 

o The company seeks an authority covering a period longer than 18 months. 

The ISS Guidelines also recommend that the renewal of share buy-back authorities be 

requested annually, and that the duration of the authority be for no longer than 18 months 

or until the next AGM, if sooner. However, ISS will support a five-year authority if, in 

practice, the company has a history of reverting to shareholders annually. 

In the ISS COVID Guidance, ISS noted that share buybacks have attracted high levels of 

recent public scrutiny in the wake of the pandemic-related market plunges and that while 

proposals related to setting share repurchase (or buyback) authorities are typically 

considered routine that in the current pandemic situation that it not the case. They further 

noted that given the economic uncertainty facing many companies and industries, boards 

may open themselves and their companies up to “intense criticism and reputational 

damage by undertaking repurchases at the current time, especially (although not only) if 

the company’s workforce has been reduced or has suffered other kind of cutbacks”. ISS 

noted that it would, in the absence of barring regulation or serious concerns related to the 

company, generally continue to recommend in favour of repurchase authorities within 

customary limits for each market, the board's actions related to repurchases over the 

course of 2020 will be reviewed in the run up to the time of the next AGM (generally 2021) 

to consider if the directors managed risks in a responsible fashion for any repurchases 

undertaken under the authority. 

- Glass Lewis 

Glass Lewis recommends voting in favour of a proposal to repurchase shares when the 

plan includes the following provisions:  



15 
 

 

o a maximum number of shares which may be purchased (limited to 15% of a 

company’s issued share capital in line with the requirements of the Euronext Dublin 

Rules and Chapter 12.4 of the UK Listing Rules); and  

 

o a maximum price which does not exceed the higher of (a) 5% above the average 

market value of the company’s shares for the five business days before the 

purchase is made; and/or (b) the higher of the price of the last independent trade 

and the highest current independent bid on the market where the purchase is 

carried out. 

In its 2020 Guidelines, Glass Lewis noted that it would recommend that shareholders 

vote against proposals asking for the authority to make off-market purchases (or 

contingent purchase contracts) that do not specify the maximum price for repurchases, 

as companies would then be authorised to make purchases at a large premium.  

C. Statistics 
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Statistics on Share Buy-Back Authorities 

Of the 25 Irish main market listed companies reviewed: 

• 23 companies (92%) sought an authority to make market purchases of their own 

shares (2019: 81%; 2018: 81%; 2017: 76%) 

• Shareholder approval for share buy-back resolutions was high, all above 93%  

• 20 of the 23 companies sought an approval to re-purchase shares up to 10% of the 

aggregate nominal value of the company’s total issued share capital 

• 2 of the 23 companies sought an approval to re-purchase shares up to 15% of the 

aggregate nominal value of the company’s total issued share capital 

• 1 company (5%) sought an approval to re-purchase shares up to 5% of the aggregate 

nominal value of the company’s total issued share capital 

A breakdown of 2020 voting results by company on share buy-back authorities can be 

found at Table 13 on page 50 of this Report. 

A breakdown of 2020 voting results by company on authorities to allot and set re-issue 

price for treasury shares can be found at Table 14 on page 51 of this Report. 
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Section 4: Dividends 
______________________________________ 
 
A. Irish Law 

Under Irish company law, shareholders have no automatic right to dividends and it would 

be unusual for a company’s constitution to guarantee dividends to its shareholders. The 

payment of dividends to shareholders is usually optional. Deciding on whether to 

recommend a final or interim dividend and the amount of that dividend is a matter for the 

directors. Directors must balance the solvency of the company, before and after paying a 

dividend, along with shareholder expectations. It is important that the correct financial 

statements are relied on so as to ensure the company has profits available for distribution 

before making a dividend to shareholders. Failure to do so could result in the dividend 

being unlawful. 

A dividend is usually paid in cash. There are alternative methods such as a bonus issue of 

shares or a dividend by way of transfer of assets. Dividends are usually classified as either 

final or interim dividends. 

Specific rules relating to distributable profits are contained in the CA 2014. These rules 

must be followed or any dividend made to shareholders will automatically be in breach of 

the legislation. Unlike a private company, a PLC can only make a distribution where its net 

assets, following the distribution, are not less than the aggregate of its called-up share 

capital and its undistributable reserves. 

A clear impact of COVID-19 was on the distribution of dividends in listed companies. Most 

companies were impacted by lockdowns and, as such, profit distributions have seen 

disruption as many companies chose to cancel, postpone, or reduce their expected 

dividend distribution. We have reviewed whether any change was made to dividend 

distribution policy due to COVID-19 in this Report. 

 

B. Proxy Guidelines 

 

- PIRC 

PIRC recommends that shareholders have an annual opportunity to approve the 

company's dividend policy, or, at a minimum, any dividend(s) paid or proposed relating to 

the year under review, whether interim, special or final, and whether or not there is a legal 

requirement to do so. 

Where the company is proposing a scrip dividend, PIRC expects a cash alternative to be 

proposed in all instances. 
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- ISS 

The ISS Guidelines note that ISS will generally recommend a vote for proposals to 

approve the final dividend, unless the pay-out proposed by the dividend is excessive given 

the company's financial position. 

In the ISS COVID Guidelines, it was noted that they would support broad discretion for 

boards that seek to set pay-out ratios that may fall below historic levels or customary 

market practice – and that in analysing such proposals, they would look at whether boards 

disclose plans to use any preserved cash from dividend reductions to support and protect 

their business and workforce. 

- Glass Lewis 

Glass Lewis generally recommend supporting the payment of dividends, but give particular 

scrutiny where the company’s dividend pay-out ratio, based on consolidated earnings, 

“has decreased to an exceptionally low level (as compared with historic practice), or where 

a company has eliminated dividend payments altogether without explanation.” The 2018 

Glass Lewis Guidelines note that Glass Lewis will also scrutinise dividend pay-outs that 

are consistently excessively high relative to peers (i.e. over 100%) “where not justified by 

outperformance and without satisfactory explanation.” 

In relation to scrip dividend plans, Glass Lewis is generally supportive of plans that provide 

shareholders with the choice of receiving dividends in shares instead of cash.  

C. Statistics 
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Statistics on Dividend Resolutions 

Of the 25 Irish main market listed companies reviewed: 

• Only 9 companies (36%) sought approval of a final dividend at their 2020 AGM (2019: 

59%) 

• 3 companies withdrew a proposed dividend resolution prior to the AGM 

• 2 companies sought an authority to make scrip dividend offers 

• 1 company, Flutter Entertainment plc, noted that  it would settle its final dividend by 

way of bonus issue of shares due to COVID-19 

• Bank of Ireland Group plc and AIB Group plc issued announcements noting that, in 

line with European Central Bank recommendations, they would be not be proposing 

any dividends at their respective 2020 AGMs 

• FBD Holdings plc and Irish Continental Group plc, companies who typically declare a 

dividend annually, also issued announcements noting that they were abandoning 

plans to declare an AGM in respect of the 2019 financial year in light of COVID-19 

A breakdown of 2020 voting results by company on dividend resolutions can be found at 

Table 3 and Table 16 on pages 40 and 53 of this Report respectively.  
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Section 5: Re-election of Directors 
______________________________________ 
 
A. Irish Law 

Under CA 2014, once a director has been appointed by ordinary resolution by the 

shareholders of a company, he or she can only be removed by a further ordinary 

resolution of the shareholders – unless he or she has been deemed to have automatically 

vacated his or her office in certain prescribed cases, such as becoming bankrupt. 

The 2018 Code requires that all directors submit themselves for re-election annually by 

shareholders.  The 2018 Code stresses the need for boards to undertake succession 

planning and evaluate board composition. As well as continuing to require boards and their 

committees to have a combination of skills, experience and knowledge, the 2018 Code 

now requires consideration of the length of service of the board as a whole. In particular, 

the Code provides that the chair should not remain in office for more than nine years from 

their first appointment to the board, and where a non-executive director is appointed as 

chair, time served in that capacity will count towards the calculation of the nine year 

period. General principle J of the 2018 Code states that both appointments and 

succession plans should be based on merit and objective criteria and, within this context, 

should promote diversity of gender, social and ethnic backgrounds, cognitive and personal 

strengths. In our 2018 and 2019 Reports, we looked at the gender composition of the 

boards of Irish listed companies. We looked at this statistic again this year and our findings 

are set out at Diagram 9 on page 24 and Table 17 on page 54. 

 

B. Proxy Guidelines 

 

- PIRC 

PIRC expects all listed companies to hold full elections on an annual basis. Other policy 

positions of PIRC of note are: 

o PIRC will oppose the re-election of a CEO that sits on the nomination committee; 

 

o PIRC will recommend opposition for the re-election of the Chair with a tenure of 

over nine years, regardless of whether they are considered independent upon 

appointment, but note that each voting recommendation for the election or re-

election of the Chair will be considered on a case-by-case basis, with consideration 

given to any justifications provided by the company; 
 

o Where there are concerns about a director’s aggregate time commitments, PIRC 

will not support the director’s re-election unless the director has had a 100 per cent 

attendance record at board and committee meetings during the year; and 



21 
 

 

 

o PIRC will recommend opposing the re-election of any director who misses meetings 

without reasonable justification (PIRC note funeral attendances, hospital 

appointments, health-related issues and other serious circumstances outside the 

particular director’s control as being forms of reasonable justification). 

In 2020, PIRC updated its guidelines to note that it considers that directors who were audit 

partners of the current auditor should serve at least a seven-year cooling-off period, 

regardless of whether the director was involved in the company's accounts, before 

regaining independence. 

 

- ISS 

The ISS Guidelines note that ISS generally recommend a vote in favour of the election or 

re-election of directors, unless: 

o adequate disclosure has not been provided in a timely manner; 

 

o the board fails to meet minimum corporate governance standards (as regards 

independence classifications and committee composition); or 
 

o there are specific concerns about the individual, such as his/her ability to commit 

sufficient time to the role.  

In 2017, ISS announced that it would recommend votes against directors that sit on more 

than five boards. The guidance on overboarding has been restructured to work as a 

points-based system, whereby any person who holds more than five mandates at listed 

companies will be classified as overboarded.  

- A non-executive directorship will count as one mandate 

- A non-executive chairmanship will count as two mandates 

- An executive director role (or comparable) will count as three mandates 

In addition, any person holding an executive director role at one company and a non-

executive chairmanship at another company will be classified as overboarded. 

In ISS’s updated 2019 guidelines, egregious actions related to a director’s service on other 

boards that raise substantial doubt about that director’s ability to effectively oversee 

management and to serve in the best interests of shareholders has been added to the list 

of extraordinary circumstances where ISS will consider recommending a vote against 

individual directors. In addition, ISS noted that it may now recommend a vote against the 

re-election of a director if there have been repeated absences by that director (less than 

75% attendance) at board and committee meetings without adequate explanation, 

irrespective of the number of directorships held by that director. 
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In 2020, ISS included a new policy on board gender diversity. It noted that both 

appointments and succession plans should be based on merit and objective criteria and, 

within this context, should promote diversity of gender, social and ethnic backgrounds and 

cognitive and personal strengths. The policy on chair tenure was also amended to clarify 

that tenure will be considered as one of several key indicators relevant to the re-election of 

chairs. ISS also removed the exception for companies below the FTSE 350 in relation to 

independent directors forming 50% of the board and the exception allowing chairs to sit on 

the audit committee. These reflect the changes made to the UK Corporate Governance 

Code in 2018. 

ISS has updated its guidelines for 2021 to add that a more lenient view may apply to 

overboarding for directors serving on boards of less complex companies (for example, 

externally managed investment companies). 

Also in its 2021 policy guideline update, ISS noted that it will generally recommend against 

the nomination committee chair (or other directors on a case-by-case basis) where, in the 

case of FTSE 350 companies, the board does not comprise at least 33% women and, in 

the case of AIM companies with a market capitalisation over £500 million, FTSE SmallCap 

companies and ISEQ 20 companies, there is not at least one woman on the board. The 

mitigating factors now include compliance with the relevant board diversity standard at the 

preceding AGM and a firm, public commitment to comply with the relevant standard within 

a year. In 2021 for FTSE 350 companies, a public commitment to bring board composition 

in line with the Hampton Alexander Review by the next AGM will not result in a negative 

recommendation from ISS (regardless of previous board composition). 

Additionally, all global policies in relation to director election provide that in extraordinary 

circumstances, ISS will consider voting against individual directors for failures which now 

include demonstrably poor risk oversight of environmental and social issues, including 

climate change. 

- Glass Lewis  

Glass Lewis state in its guidelines that it is supportive of annual director elections as a 

means of increasing director accountability to shareholders. While noting that it expects 

the vast majority of FTSE 350 companies to comply with the UK Corporate Governance 

Code requirement for annual re-election, it recognises that some companies may have 

valid reasons to maintain a staggered electoral system. Therefore, it will not automatically 

recommend shareholders penalise boards that do not put all directors up for election 

annually; however, companies opting to deviate from this provision must provide a clear 

and reasonable explanation.  

In its 2021 policy guidance updates, Glass Lewis has expanded its policy to cover a range 

of topics, including ethnicity, national origin, skills and experience at board level and 

throughout the workforce. It provides that FTSE 350 companies should provide meaningful 

disclosure against the Parker Review board ethnic diversity targets. It will generally 
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recommend against a nomination committee chair at any FTSE 350 company that has 

failed to meet the Hampton-Alexander 33% board gender diversity target, and at any other 

main market company that has failed to ensure the board is not solely one gender. Where 

boards have failed to respond to legitimate concerns regarding workforce diversity and 

inclusivity policies, practices and disclosure, or have failed to respond to legitimate 

concerns regarding human capital management practices, it may recommend against the 

relevant committee chair or the board chair. 

In 2021, Glass Lewis will also note a concern when FTSE 100 boards do not provide 

disclosure concerning board-level oversight of environmental or social issues. In 

shareholder meetings after 1 January 2022, it will generally recommend against 

governance chairs who fail to provide explicit disclosure concerning the board’s role in 

overseeing these issues. 

 Statistics  
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Statistics on Director Re-Elections and Board Composition 

Of the 25 Irish main market listed companies reviewed: 

• All 25 companies put all of their directors forward for re-election in 2020 (2019: 

92.59%; 2018: 88.5%) 

• In total, 235 directors were submitted for re-election by Irish main market listed 

companies in 2020. Of these 235 directors: 

o 218 directors received approval in excess of 90% (208 in 2019; 217 in 2018) 

o 17 directors received approval of less than 90% (in comparison to 29 in 2019, 21 

in 2018 and 8 in 2017) 

o Only 4 directors received approval of less than 80% (in comparison to 8 directors 

in 2019 and 6 directors in 2018) 

o No re-election of any director failed to secure a sufficient shareholder vote 

 

• As at the date of this Report, 29.16% of seats on boards of Irish listed PLCs are 

held by female directors, up from 25% in 2019 and 19% in 2018. Aminex plc is the 

only company which has an all-male board. AIB Group plc is the only company with 

a Board comprised of a majority of female directors  
 

• A breakdown of these voting statistics can be found at Table 17 on page 54 of this 

Report  
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Section 6: Authority to Convene EGM on 14 Days’ 
Notice 
______________________________________ 
 
A. Irish Law 

CA 2014 provides that a general meeting of a PLC which is a traded PLC (other than the 

AGM or an EGM for the purpose of passing a special resolution) must be called by not 

less than 21 days’ notice unless: 

o the PLC offers the facility for members to vote by electronic means which is 

accessible to all members who hold shares that carry rights to vote at general 

meetings; and 

 

o a special resolution reducing the period of notice to 14 days has been passed at the 

immediately preceding AGM of that company, or at a general meeting held since 

that meeting. 

Under CA 2014, EGMs for the purpose of passing a special resolution by a PLC must be 

called by at least 21 days’ notice. 

B. Proxy Guidelines 

 

- PIRC 

In its guidelines, PIRC states that “whilst accepting that the business may be urgent”, 

companies should aim to provide at least 20 working days' notice for EGMs in order to give 

shareholders sufficient time to consider what are often complex issues. As a result of the 

Shareholder Rights Directive, companies in Europe have the additional flexibility to call a 

general meeting at 14 days' notice. This is the case with Irish listed companies as set out 

above. PIRC notes in its guidelines that while it considers the original intention of a shorter 

time frame to be valid (in order to allow for faster and less expensive raising of finance 

under difficult market conditions) it believes that this flexibility has the ability to be misused. 

For that reason, PIRC considers that shareholders should not tolerate shorter notice 

periods unless it is clear that the use of the power is for the emergency raising of capital 

only.  

- ISS 

The ISS Guidelines note that ISS will generally recommend a vote for the resolution to 

authorise the company to call a general meeting with 14 days' notice if the company has 

provided assurance that the authority will only be used when merited. ISS note that an 

appropriate use of the authority is in circumstances where time is of the essence. 
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Glass Lewis 

In 2017, “in light of constructive engagement with a significant number of UK companies” 

and “in absence of misuse of the authority”, Glass Lewis revised its policy with respect to 

companies’ requests for authority to call general meetings on 14 days’ notice. Glass Lewis 

is now generally supportive of these authorities provided that they are only “utilised where 

there is an exceptional need for urgency and is to the advantage of shareholders as a 

whole.” 

C. Statistics  

 

  

Statistics on EGM Notice Authorities 

Of the 25 Irish main market listed companies reviewed: 

• 19 companies (76%) sought the authority to convene an EGM on 14 days’ notice 

(2019: 70%; 2018: 65%; 2017: 72%) 

• Shareholder support for this resolution was high with 17 of the 19 companies 

receiving +90% approval 12 of these companies received shareholder approval of 

95%+. Only 1 company (Irish Continental Group plc) received approval of less than 

90% 

A breakdown of 2020 voting results by company on EGM short notice authorities can be 

found at Table 8 on page 45 of this Report. 
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Section 7: Amendments Articles of Association 
______________________________________ 
 
A. Irish Law 

Under CA 2014, a special resolution of the shareholders of a company is required before a 

company can alter its memorandum or articles of association. 

B. Proxy Guidelines 

 

- PIRC 

The PIRC Guidelines note that the articles of association form a contractual basis for 

certain shareholder rights and protection of their interests and that it considers proposed 

amendments, or the introduction of new articles, with particular care. PIRC notes that 

companies should provide shareholders with a full rationale and explanation of any 

proposed amendments to existing articles in the shareholder circular and make the full text 

of the changes available. 

PIRC considers it best practice for companies to propose separate resolutions relating to 

unrelated substantive article changes (such as meeting procedures, changes to rights 

attached to shares, changes to borrowing powers, increases in limits on directors' fees 

etc.) rather than bundle all changes in one resolution. 

- ISS 

The ISS Guidelines notes that it will consider amendments to articles of association on a 

case-by-case basis and will analyse the changes proposed according to what is in the best 

interest of shareholders. 

In its guidelines, ISS endorses the guidelines of the Pensions and Lifetime Savings 

Association in recommending that changes to the company’s articles should not be 

‘bundled’ into a single resolution when they cover non-routine matters.  

- Glass Lewis 

Similarly, Glass Lewis will consider proposed amendments to a company’s articles of 

association on a case-by-case basis and note in their guidelines that they are opposed to 

the practice of bundling several amendments under a single proposal as it prevents 

shareholders from judging each amendment on its own merits. 
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C. Statistics 

 

 

 

 

 

 

 

 

 

 

 

 

  

Statistics on Amendments to Articles of Association 

Of the 25 Irish main market listed companies reviewed: 

• Bank of Ireland Group plc and Kenmare Resources plc were the only companies to 

propose a resolution to amend Articles of Association in 2020  (2019: 3.7%; 2018: 

19%; 2017: 16%)  

• The amendment sought by Bank of Ireland Group plc Resolution 8 authorised the 

Company to amend Article 74 of its Articles of Association to reduce the minimum 

number of Directors from ten (10) to eight (8). 

• The amendment sought by Kenmare Resources plc was noted as being for the 

purpose of updating and modernising the existing Articles of Association in line with 

“best practice for listed companies in Ireland, to provide for matters such as electronic 

communications, electronic payment of dividends, dealing with payment of dividends 

in the form of shares, unclaimed dividends, untraced Shareholders and the holding 

and conduct of general meetings and directors’ meetings.” 

A breakdown of 2020 voting results by company on resolutions to amend articles of 

association can be found at Table 15 on page 52 of this Report. 
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Section 8: Appointment / Continuation in Office of 
Auditors 
______________________________________ 
 
A. Irish Law 

The CA 2014 provides for the automatic re-appointment of the auditor of an Irish company 

at a company’s annual general meeting unless the auditor has given notice in writing of his 

unwillingness to be re-appointed or a resolution has been passed at that meeting 

appointing someone else or providing expressly that the incumbent auditor shall not be re-

appointed. 

The Irish Audit Regulations and the EU Audit Regulation both require the mandatory 

rotation of auditors of Irish listed companies - they require listed companies to re-tender 

after 10 years with the same auditor and to change auditor at least every 20 years. 

B. Proxy Guidelines 

 

- PIRC 

The PIRC Guidelines state that FTSE 350 companies should put the external audit 

contract out to tender at least every ten years. PIRC sees a risk that over time the 

“auditor's familiarity with the audit client's affairs results in excessive trust, and it may be 

difficult for an auditor to admit its own mistakes”. PIRC does not consider that rotation of 

the audit partner, within the same firm, is sufficient to protect against such a risk and 

therefore will normally recommend opposing the re-election of an auditor with a tenure 

exceeding ten years and abstaining re-election where tenure exceeds five years. PIRC 

updated its guidelines for 2019 to provide that where an external audit is put out to tender, 

the current statutory auditor should not be included in the audit tender process. 

- ISS 

The ISS Guidelines note that ISS will generally vote for proposals to ratify the appointment 

of the external auditors, unless: 

o There are serious concerns about the procedures used by the auditor; or 

 

o The auditors are being changed without explanation. 

The ISS Guidelines further note that where the tenure of the external auditor extends 

beyond ten years and there has not been a recent tender process and no plans to put the 

audit out to tender are reported, then they may recommend a negative note against the 

chairman of the audit committee when he or she is next standing for re-election. 
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- Glass Lewis 

Similarly, Glass Lewis recommends that audit work should be tendered at least every ten 

years, in line with the UK Corporate Governance Code and EU Audit Regulation. 

C. Statistics 

 

  

Statistics on Resolution to Appoint / Approve the Continuation in Office of Auditors 

Of the 25 Irish main market listed companies reviewed: 

• 7 (28%) companies proposed a resolution to appoint / approve the continuation in 

office of statutory auditors (2019: 30%; 2018: 27%) 

• Of these 7 companies, 5 proposed the resolution as an advisory, non-binding 

resolution in relation to the continuation in office of the already appointed statutory 

auditors. The remaining two companies were proposing the resolution following a 

formal tender process to appoint a statutory auditor.  

• KPMG are the statutory auditors of 10 of the 25 companies reviewed (40%) with PWC 

and Deloitte Ireland LLP each the incumbents for 5 of the companies reviewed and 

Ernst & Young in situate for 4 and BDO for one company  

A breakdown of 2020 voting results by company on resolutions to fix the auditors 

remuneration can be found at Table 6 on page 43 of this Report. 

A breakdown of 2020 voting results by company on resolutions to appoint / approve the 

continuation in office of auditors can be found at Table 7 on page 44 of this Report. 



31 
 

 

Section 9: Timing of AGMs 
______________________________________ 
 
A. Irish Law 

Irish companies must hold an AGM in each year, not more than 15 months after the date 

of its preceding AGM and not more than 9 months can elapse between the financial year 

end and the AGM date. For Irish companies, the period in which the global impact of 

COVID-19 began to be felt was the beginning of what is traditionally AGM season. A 

number of Irish companies decided to proceed with their previously scheduled AGMs 

under alternative arrangements and with a restricted attendance. However, many 

companies deferred AGMs until later in the year. Most companies have the power under 

their constitution to adjourn an AGM to a different venue and/or date where necessary. 

However, subject to the company’s constitution, in order to adjourn an AGM, the meeting 

must usually first be commenced, before being immediately adjourned. In addition, the 

requirement to hold the meeting with 15 months of its preceding AGM and 9 months of it 

financial year end still applies to an adjourned AGM. 

The Companies (Miscellaneous Provisions) (COVID-19) Act 2020 (the “COVID Act”) was 

commenced on 21 August 2020 and introduced a number of practical solutions for 

companies and AGMs in light of COVID-19, including a general extension of the time limit 

for holding AGMs to 31 December 2020. The majority of listed PLCs had held their AGMs 

prior to the commencement of the COVID Act. 

B. Proxy Guidelines 

 

- ISS 

In the ISS COVID Guidelines, noting that while many companies have firm AGM 

deadlines set by national and local statutes and regulations, market listing standards or 

their own governing documents, other companies have no such legal deadlines by 

which to hold their meetings.  

 

In addition, ISS stated that while physical shareholder meetings normally offer valuable 

opportunities for investors to interact with corporate directors and executives, health 

and safety concerns must be paramount this year. In markets where meetings via 

online participation are not permitted, companies will need to follow their markets’ 

regulatory guidance and only hold physical meetings when it is determined to be safe 

to do so.  

 

ISS  went on to note that in this time of uncertainty, it will be positively noted when 

companies and boards use webcasts, conference calls and other mediums of 

electronic communications to engage with their shareholders and investors, even if 

meetings have necessarily been postponed.   
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C. Statistics 
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 Statistics  

Of the 25 Irish main market listed companies reviewed: 

• Wednesday was the most popular day to convene an AGM in 2020 (40%) (2019: 

Tuesday 2018: Friday; 2017: Tuesday and Wednesday tied) 

• April and May tied for the most popular month to convene an AGM in 2019 with 28% 

of AGMs convened in each month (2019: May; 2018: May; 2017: May) 

• There were no AGMs convened in the months of February, March, June, October, 

November or December or on Mondays 

• The average number of days between the financial year end of a company and its 

AGM in 2019 was 151 days (2019: 128 days; 2018: 140; 2017: 136 days) 

• 7 companies postponed their AGMs, four of these companies postponed to a later 

time on the same day that the general meeting was originally convened for with three 

companies postposing prior to posting a notice of AGM 



34 
 

 

Section 10: Closed AGMs, Virtual Meetings and COVID-
19 
______________________________________ 
 

A. Irish Law 

Under the 2014 Act, general meetings have to be held in at least one physical place, 

although it is possible for members to join meetings by electronic means. Meetings held 

this way are known as hybrid meetings. 

The Companies (Miscellaneous Provisions) (COVID-19) Act 2020 (the “COVID Act”) 

introduced provisions that facilitate an Irish company to hold a true virtual general meeting 

– i.e. a meeting with no physical venue – for the first time. The virtual meeting option is 

available for an interim period ending on 31 December 2020, but it may be extended. Prior 

to this Act, virtual meetings were not permissible under Irish law and therefore companies 

had no intrinsic power to ensure that shareholders did not attend the physical AGM. 

The COVID Act legislates for wholly or partly virtual general meetings “as long as all 

attendees have a reasonable opportunity to participate in the meeting…”. The Act clarifies 

that the technology used must enable the attendee to hear what is said, to speak and to 

submit questions at the general meeting to the extent they are entitled to do so under the 

company’s constitution. Providing attendees the opportunity to speak is a key difference 

between the Irish and UK law on virtual meetings and one that is likely to create some 

logistical difficulties for companies looking to invoke the provisions of the COVID Act as 

regards virtual meetings. 

The COVID Act also: 

• provides that votes may be cast by members through electronic means provided 

that the members entitled to vote can be identified by the chair. Even if a company’s 

constitution provides otherwise, under the COVID Act, each member and proxy who 

participates in a virtual general meeting will be counted in the quorum; and  

 

• introduced provisions to allow directors to cancel a general meeting, change its 

venue or switch to a virtual meeting, even after the notice has been posted, where 

in the directors’ opinion it is deemed necessary “for the purposes of preventing, 

limiting, minimising or slowing the spread of Covid-19”. 
 
 

C. Proxy Guidelines 

 

- PIRC 

 

PIRC supports the right for shareholders to attend general meetings in person, but 

does not have any overall objection to the facilitation by a company of a virtual option in 
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conjunction with the in person meeting. In its guidelines, PIRC notes that virtual only 

meetings might “divorce” participants from the exchanges that may be put forward with 

the board at the meeting. PIRC will therefore generally recommend a vote against any 

resolution to amend the articles of association to provide for virtual only meetings and 

may recommend a vote against the chair of the Board where such a proposal has been 

put forward (and against any other director who is noted as having been involved in 

making the decision to remove the ability for shareholders to attend meetings in 

person.  

 

- ISS 

 

ISS will generally recommend a vote in favour of proposals allowing for the convening 

of hybrid shareholder meetings if it is clear that it is not the intention to hold virtual-only 

AGMs. While recognising the potential benefits of enabling participation at shareholder 

meetings via electronic means, ISS notes that investors have raised concerns about 

moves to completely eliminate physical shareholder meetings, arguing that virtual 

meetings may hinder meaningful exchanges between management and shareholders 

and enable management to avoid uncomfortable questions. 

In its COVID Guidance, ISS noted that in markets where online shareholder meetings 

are permitted under local laws, many companies announced plans to hold “virtual-only” 

meetings in lieu of in-person or “hybrid” (both in-person and “virtual”) meetings. While 

in prior years many institutional investors and ISS policies have favoured a “hybrid” 

structure (physical meeting combined with online virtual participation) over “virtual-only” 

meetings, ISS noted that it was “extremely mindful of the risks created by the pandemic 

and the critical need for social distancing and other measures that prevent such 

gatherings.” It noted that in the limited number of markets where the ISS benchmark 

policy discourages “virtual-only” meetings and where the use of such an approach is 

already allowed by law without requiring any amendment of bylaws, they would alter 

the application of that policy so as not to be making adverse vote recommendations 

related to companies holding “virtual-only” meetings until such time that it is safe to 

hold in-person meetings again.  

ISS further noted that if boards opt to hold “virtual-only” meetings, it would encourage 

them to disclose clearly the reason for their decision (i.e. that it is related to the COVID-

19 pandemic) and to strive to provide shareholders with a meaningful opportunity 

(subject to local laws) to participate as fully as possible, including being able to ask 

questions of directors and senior management and to engage in dialogue if they wish.  

- Glass Lewis 

In light of the COVID-19 pandemic, Glass Lewis issued an update relating to its policy on 

virtual meetings noting such meetings provide compelling advantages for both companies 

and shareholders to preserve the timing, certainty, agendas and voting of shareholder 

meetings and that, for the duration of the 2020 proxy season (March 1, 2020 through June 
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30, 2020), they would take into account the extenuating circumstance of the COVID-19 

pandemic when applying their policy on virtual-only shareholder meetings.  

The updated Guidance notes that: 

• for companies opting to hold a virtual-only shareholder meeting due to COVID-19 

between March 1, 2020 and June 30, 2020, Glass Lewis would generally refrain 

from recommending to vote against members of the governance committee on this 

basis, provided that the company discloses, at a minimum, its rationale for doing so, 

including citing COVID-19; and  

 

• additionally, should these companies opt to continue holding virtual-only 

shareholder meetings in subsequent years, Glass Lewis would expect future proxy 

statements to include the robust disclosure concerning shareholder participation 

described below. Glass Lewis’s standard policy on virtual shareholder meetings will 

apply in those future years; 

 

• for all shareholder meetings occurring after June 30, 2020, Glass Lewis’ standard 

policy on virtual shareholder meetings would apply, and they would expect robust 

disclosure in the proxy statement concerning shareholder participation.  

In its 2021 guidelines update, Glass Lewis has introduced a new policy regarding virtual 

shareholder meetings, and proposals to amend articles to allow for virtual shareholder 

meetings or virtual attendance of directors and executives. It provides that procedures 

should ensure shareholders can effectively participate and meaningfully communicate with 

management and directors. Where companies are convening a meeting at which in-person 

attendance of shareholders is limited, Glass Lewis expects companies to set and disclose 

clear procedures regarding: 

• When, where, and how shareholders will have an opportunity to ask questions 

related to the subjects normally discussed at the annual meeting, including a 

timeline for submitting questions, types of appropriate questions, and rules for how 

questions and comments will be recognised and disclosed to shareholders; 

 

• In particular where there are restrictions on the ability of shareholders to question 

the board during the meeting - the manner in which appropriate questions received 

during the meeting will be addressed by the board; this should include a 

commitment that questions which meet the board’s guidelines are answered in a 

format that is accessible by all shareholders, such as on the company’s AGM or 

investor relations website; 

 

• The procedure and requirements to participate in the meeting and access the 

meeting platform; and 

 

• Technical support that is available to shareholders prior to and during the meeting. 
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C. Statistics 

 

 

 

 

 

 

 

Statistics  

Of the 25 Irish main market listed companies reviewed: 

• 9 companies (36%)  held a “closed” AGM where shareholder attendance was 

prohibited 

 

• 14 companies (56%) issued announcements in advance of their AGM or noted in 

the Notice of AGM that shareholders were strongly encouraged or advised against 

attending in person and recommending the submission of proxies in advance  
 

• Of the 23 companies whose AGM fell during the COVID-19 pandemic: 
 

o 20 of those companies hosted the AGM at the company’s corporate offices; 

o 2 companies, Aminex plc and Ryanair plc, hosted their AGMs at hotel 

venues, although the Aminex plc meeting was a closed one 

o 1 company, Flutter Entertainment plc, hosted its AGM at the offices of its 

lawyers 

o 4 companies changed the location of their AGM from hotel venues to their 

corporate offices subsequent to the posting of their Notice of AGM 
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