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Preface  
______________________________________ 
 
As practitioners, we are asked many times annually to advise publicly quoted clients on 
the form and content of the resolutions to be put to shareholders at the annual general 
meeting. 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 annual AGM. 

Having regard to this background, the purpose of this Report is to review the resolutions 
typically proposed at the annual general meeting of an Irish incorporated public limited 
company with a listing on the main market of the Irish Stock Exchange and / or on the 
main market of the London Stock Exchange in the context of (i) Irish / EU legal 
requirements and (ii) various proxy agency guidelines. 

The Report also provides statistics on the form, frequency and approval rate for such 
resolutions based on the 2017 AGM season. The AGM notices and results for 25 Irish 
PLCs, with a listing on the main market of the Irish Stock Exchange 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 28 of this Report. 

We intend to conduct this research on an annual basis and hope in future publications to 
be able to provide a comparative analysis of the resolutions and results from the previous 
years’ AGM season. This is the first study of its kind in Ireland and we are very pleased to 
be able to present it. We hope it will be of assistance to companies in planning their 2018 
annual general meetings 
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Summary 
______________________________________ 
 
• This Report analyses emerging trends from the 2017 AGM season, including: 

 
- 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; 
 

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

- seeking an authority to convene an EGM at 14 days’ notice; and  
 

- seeking an advisory vote for the continuation in office of the company’s statutory 
auditor. 

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 the 
Irish Stock Exchange and / or on the main market of the London Stock Exchange, as 
set out at Table 1 on page 28 of this Report. 
 

• A number of key statistics emerging from our review: 
 

- 84% of companies proposed an advisory resolution on the directors’ remuneration 
report; 

- 60% 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; 

- 76% of companies sought an authority to purchase their own shares and received 
overwhelming approval from shareholders, ranging from 94% - 100%; 
 

- 56% of companies declared a dividend; and 

- 72% of companies sought an authority to convene EGMs on 14 days’ notice. 
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Glossary 
______________________________________ 
 
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 

ESMA means the European Securities and Markets Authority 

EU Audit 
Regulation 

means Regulation (EU) No 537/2014 of the European 
Parliament and of the Council of 16 April 2014  

Glass Lewis 
Guidelines 

means the Glass Lewis 2017 United Kingdom Proxy 
Guidelines  

Irish Audit 
Regulations 

means S.I. No 312 of 2016 

ISE means the Irish Stock Exchange 

ISE Listing Rules means the ISE Main Securities Market Listing Rules 

ISS means Institutional Shareholder Services 

ISS Guidelines means the ISS UK and Ireland Proxy Voting Guidelines 2017 

listed means admitted to listing on the main market of the Irish Stock 
Exchange 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 2017 

PLC means a public limited company incorporated under CA 2014 

Shareholders’ 
Rights Directive 

means EU Directive 2017/828 
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Section 1: Directors’ Remuneration Policy and 
Remuneration Report 

______________________________________ 
 
A. Irish Law 

Under Irish law, shareholders of a listed PLC presently have no legal entitlement to vote 
on the directors’ remuneration report or remuneration policy unless such right is provided 
for in the particular company’s Articles of Association. 

However, once the Shareholders’ Rights Directive (which came into force on 9 June 2017) 
which amends EU Directive 2007/36/EC on shareholders’ rights is transposed into Irish 
law, shareholders of Irish listed PLCs will be able to express their view on director 
remuneration twice. 

Firstly, they will be entitled to vote on the remuneration policy which lays down the 
framework within which remuneration can be awarded to directors. Secondly, they will be 
entitled to vote on the remuneration report describing the remuneration granted in the past 
financial year. 

- The vote on the remuneration policy will in principle be binding, which means that 
companies are only able to pay remuneration on the basis of the policy approved by 
shareholders. Member States will however have the possibility to opt for an advisory 
vote. This means that companies are allowed to apply a remuneration policy which has 
been rejected by shareholders, but the company will be required to submit a revised 
policy at the next general meeting. 
 

- The vote on the remuneration report will be advisory. Member States will also have the 
possibility to allow companies to replace this vote by a discussion at a general meeting. 

Ireland has until 10 June 2019 to implement the amended Shareholders’ Rights Directive. 
While it remains to be seen whether Ireland will adopt the softer approach and opt for an 
advisory vote on the remuneration policy, shareholders of Irish listed companies will 
nevertheless have a legal entitlement to a “say on pay” come 10 June 2019. 

As many Irish PLCs with a listing on the main market of the LSE choose to abide by 
English law in relation to “say on pay” resolutions, it is worthwhile mentioning the current 
English legal requirements in this regard. Under CA 20061 a listed UK incorporated public 
limited company must, prior to its accounts meeting, 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 CA 2006, 
there must be a binding shareholder vote by way of ordinary resolution on the directors' 
remuneration policy at least every three years.  

                                                
1 Section 439 CA 2006 
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As the statistics set out at paragraph C below show, the majority of the companies 
reviewed opted to propose a non-binding vote on their directors’ remuneration report at the 
2017 AGM. In relation to the remuneration policy, the statistics also show a trend of a 
voluntary application of English law. While, in 2017, only 28% of the companies reviewed 
proposed a resolution to approve the remuneration policy, this is indicative of almost 85% 
of companies proposing such a resolution on a triennial basis. 

 
B. Proxy Guidelines 

As English law requires a shareholder vote on the directors’ remuneration report and the 
remuneration policy, proxy guidelines such as those of PIRC, ISS and Glass Lewis do not 
address whether such votes are “recommended”. Therefore there is no proxy guidelines 
on whether non-English incorporated companies should voluntarily chose to abide by such 
rules.  

The proxy guidelines do however provide recommendations on the content of 
remuneration policies and reports, which we intend to review in subsequent editions of this 
report when “say on pay” resolutions become obligatory for Irish listed companies. 

It is worth noting however that, in 2013, PIRC announced that it would oppose the 
introduction of new LTIPs on the basis that such plans are generally not “long term” and 
they do not incentivise. 

The PIRC Guidelines note that the rating model used by PIRC to assess remuneration 
reports and policy gives credit to companies that do not use LTIPs and that companies 
without an LTIP will always rate better than companies with a "good" LTIP, other things 
being equal. 

As the statistics at paragraph C below show, of the 8 companies who proposed a 
resolution to amend / adopt an incentive plan in 2017, 2 of those companies received a 
significant vote against the resolution. 

  

 

“Executive directors’ remuneration should be 
designed to promote the long-term success 
of the company. Performance-related 
elements should be transparent, stretching 
and rigorously applied.” 

Main Principle D1 
UK Corporate Governance Code April 2016 
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C. Statistics  
 

Diagram 1:  Vote on Remuneration Policy 

 

  

Statistics on Vote on Remuneration Policy 

Of the 25 Irish main market listed companies reviewed: 

• 7 companies (28%) proposed a resolution to approve a remuneration policy in 2017 

• Each of those companies classified the resolution as a non-binding advisory 
resolution only (unlike in the UK where such a resolution is binding) 

• 6 of those 7 companies received a 90%+ approval of the resolution 

• Only 1 company received a significant vote (40%) against the resolution. Notably, the 
members of the remuneration committee in this company also received a higher than 
average vote against their re-election 

A breakdown of 2017 voting results by company on remuneration policy resolutions can 
be found at Table 5 on page 32 of this Report 
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Diagram 2:  Vote on Remuneration Report 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

  

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 2017 

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

• 16 of those companies (76%)  received a 90%+ approval of the resolution  

• 3 companies (14%) had a 15%+ vote against the resolution 

• Only 1 company received a significant vote against the resolution (40% against) 

• No company received approval of less than 75% 

A breakdown of 2017 voting results by company on remuneration report resolutions can 
be found at Table 4 on page 31 of this Report 
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Diagram 3:  Incentive Plans Resolutions 

 
  

Statistics on Incentive Plan Resolutions 

Of the 25 Irish main market listed companies reviewed: 

• 8 companies (32%) proposed a resolution to approve an incentive plan or amend an 
incentive plan in 2017 

• 4 companies sought an amendment to an existing incentive plan with the remaining 4 
companies seeking to adopt a new incentive plan 

• 6 of those 8 companies received a 90%+ approval of the resolution 

• Only 1 company received a significant vote (40%) against the resolution. Notably, the 
members of the remuneration committee in this company also received a notably 
higher than average vote against their re-election 

A breakdown of 2017 voting results by company on incentive plan resolutions can be 
found at Table 9 on page 36 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 Pre-Emption Group Statement of Principles, as discussed 
below. 

- Glass Lewis 

The Glass Lewis Guidelines note that 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.  

- Pre-Emption Group 

The Pre-Emption Group 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.” 
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C. Statistics  

Diagram 4 – Share Allotment Authority 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Statistics on Share Allotment Authority 

Of the 25 Irish main market listed companies reviewed: 

• 24 companies (96%) proposed a resolution to authorise the directors to issue shares  

• 17 of these 24 companies (71%) sought an authority for the directors to allot shares 
up to 33% of the issued share capital of the company  

• 4 of these 24 companies (17%) sought an authority for the directors to allot all of the 
authorised but unissued share capital of the company 

• 3 of these 24 companies (12%) sought an authority for the directors to allot shares up 
to an amount less than 33% of the issued share capital of the company  

• 15 of these 24 companies (62.5%) noted that the directors had no current intention of 
exercising this authority. The other companies did not make an expression of intention 
in the circular to shareholders 

A breakdown of 2017 voting results by company on share allotment authorities can be 
found at Table 10 on page 37 of this Report 
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Diagram 5 – Disapplication of Pre-Emption Rights Authority 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

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 

• 40% of companies sought a disapplication of pre-emption rights up to an amount 
representing 5% of the company’s issued share capital 

• 60% 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 

• 48% of companies noted that the directors had no current intention to use the 
authority. The remaining 52% of companies were silent as to the directors’ intention 
with respect to the authorities 

A breakdown of 2017 voting results by company on the disapplication of pre-emption 
rights authorities can be found at Table 11 and Table 12 on pages 38 and 39 
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 ISE 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 ESMA pursuant to the EU Market Abuse Regulation 

(Regulation EU 596/2014). 

The ISE 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. 

B. Proxy Guidelines 
 

- PIRC 

In 2017, PIRC reviewed its position on general authorities to buy-back shares. 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 
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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 12 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. 

- Glass Lewis 

Glass Lewis recommends voting in favour of a proposal to repurchase shares when the 
plan includes the following provisions:  

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 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 (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 
(also in line with the requirements of Chapter 12.4 of the UK Listing Rules). 

Glass Lewis will 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.  

  
“Directors buy back in the belief that the company's shares are 
undervalued by the market, when in fact the expiry of time shows that they 
were not undervalued…” 

PIRC Guidelines 2017 
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C. Statistics 

Diagram 6 – Share Buy-Back Authority 

 

 

 

 

 

 

 

 

 

 

 

  

Statistics on Share Buy-Back Authorities 

Of the 25 Irish main market listed companies reviewed: 

• 19 companies (76%) sought an authority to make market purchases of their own 
shares 

• Shareholder approval for share buy-back resolutions was high, ranging from 94% - 
100% 

• 16 of the 19 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 19 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 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 2017 voting results by company on share buy-back authorities can be 
found at Table 13 on page 40 of this Report 

A breakdown of 2017 voting results by company on authorities to allot and set re-issue 
price for treasury shares can be found at Table 14 on page 41 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. 

 
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. 

- 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. 
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- 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 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 

Diagram 7 –Dividend Payments 2017 (€ cent) 
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Diagram 8 – Approval of Final Divided 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Statistics on Dividend Resolutions 

Of the 25 Irish main market listed companies reviewed: 

• 14 companies (56%) sought approval of a final dividend at their 2017 AGM 

• 2 of these 14 companies sought an authority to issue scrip dividends 

• The dividends declared ranged from 0.5 cent to 113 cent per share 

• The average of the dividends declared in 2017 is 28.7 cents 

A breakdown of 2017 voting results by company on dividend resolutions can be found 
at Table 3 and Table 16 on pages 30 and 43 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 UK Corporate Governance Code, which applies to Irish incorporated companies listed 
on the main market of the ISE or LSE, requires that all directors of FTSE 350 companies 
submit themselves for re-election annually by shareholders. For companies that are not 
FTSE 350 companies, the UK Corporate Governance Code provides that directors of 
these companies should be subject to election by shareholders at the first annual general 
meeting after their appointment, and to re-election thereafter at intervals of no more than 
three years. In addition, it states that non-executive directors who have served longer than 
nine years should be subject to annual re-election.  
 

B. Proxy Guidelines 
 

- PIRC 

PIRC does not support the application of the UK CGC provision to FTSE 350 companies 
only and expects all listed companies to hold full elections on an annual basis. 

- 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.  

This year, ISS announced that it would recommend votes against directors that sit on more 
than five boards. 
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- Glass Lewis  

Glass Lewis states 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.  

C. Statistics  
Diagram 9 – Director Re-Elections 

 

  
Statistics on Director Re-Elections 

Of the 25 Irish main market listed companies reviewed: 

• 23 companies (92%) put all of their directors forward for re-election in 2017 

• In total, 213 directors were submitted for re-election by Irish main market listed 
companies in 2017. Of these 213 directors: 

o 185 directors received approval in excess of 95% 
o 205 directors received approval in excess of 90% 
o Only 8 directors received approval of less than 90% 
o 4 directors received approval of less than 75% 
o No re-election of any director failed to secure a sufficient shareholder vote 
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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 Extraordinary 
General Meetings (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 “and 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 when companies provide assurances that 
such authority would only be used when merited by exceptional circumstances. 

 
C. Statistics  

Diagram 10 – Authority to Convene an EGM on 14 Days’ Notice  

 

  

Statistics on EGM Notice Authorities 

Of the 25 Irish main market listed companies reviewed: 

• 18 companies (72%) sought the authority to convene an EGM on 14 days’ notice 

• 12 of these companies received shareholder approval of 95%+ 

• 2 companies received approval of less than 85%, despite noting that such an 
authority would only be utilised where merited by the purpose of the meeting 

A breakdown of 2017 voting results by company on EGM short notice authorities can be 
found at Table 8 on page 35 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 

Diagram 11 – Resolution to Amend Memorandum & Articles of Association 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Statistics on Amendments to Articles of Association 

Of the 25 Irish main market listed companies reviewed: 

• Only 4 companies (16%) proposed a resolution to amend its articles of association in 
2017 

• All received shareholder approval of 98%+ 

• In the case of 2 of the 4 companies, the amendments proposed were to reflect a 
capital re-organisation in the company 

A breakdown of 2017 voting results by company on resolutions to amend articles of 
association can be found at Table 15 on page 42 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. 

- 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. 

- 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. 
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C. Statistics 

Diagram 12 – Appointment / Continuation in Office of Auditors 

 

 

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

Of the 25 Irish main market listed companies reviewed: 

• 6 (35%) companies proposed a resolution to appoint / approve the continuation in 
office of statutory auditors  

• Of these 6 companies, 3 proposed the resolution as an advisory, non-binding 
resolution in relation to the continuation in office of the already appointed statutory 
auditors 

•  The remaining three companies were proposing the resolution following a formal 
tender process to appoint a statutory auditor. Notably, in each case, Ernst & Young 
(EY) was the recommended audit firm 

A breakdown of 2017 voting results by company on resolutions to fix the auditors 
remuneration can be found at Table 6 on page 33 of this Report 

A breakdown of 2017 voting results by company on resolutions to appoint / approve the 
continuation in office of auditors can be found at Table 7 on page 34 of this Report 
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Section 9: Miscellaneous Statistics   
______________________________________ 

 

Diagram 13 – Most Popular Day for AGMs 

 

 

 

Diagram 14 – Most Popular Month for AGMs 
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Diagram 15 – Number of Days Between Financial Year End and AGM 

 

 

 

 

 

 

 

  

Statistics  

Of the 25 Irish main market listed companies reviewed: 

• Tuesday and Wednesday tied for the most popular day to convene an AGM in 
2017(29% each) 

• May was by far the most popular month to convene an AGM in 2017 with 56% of 
AGMs convened in that month 

• There were no AGMs convened in the months of  March or June 

• The average number of days between the financial year end of a company and its 
AGM in 2017 was 136 days (3.5 months) 

• The earliest that an AGM was convened after financial year end was 105 days 

• The latest that an AGM was convened after financial year end was 235 days 
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Table 1: Companies Reviewed 
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Table 2: Resolution to Approve Financial Statements 
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Table 3: Resolution to Approve Final Dividend 
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Table 4: Resolution to Approve Directors’ Remuneration Report 
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Table 5: Resolution to Approve Remuneration Policy 
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Table 6: Directors’ Authority to Fix Remuneration of Statutory Auditors 
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Table 7: Resolution to Approve Appointment/Continuation of Auditor 
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Table 8: Resolution to Permit Company to Convene EGM at 14 Days’ Notice 



36 
 

 

Table 9: Resolution to Approve or Amend an Incentive Plan 
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Table 10: General Share Allotment Authority 
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Table 11: Authority to Issue Shares on Non Pre-Emptive Basis (5%) 
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Table 12: Authority to Issue Shares on Non Pre-Emptive Basis (10%) 
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Table 13: Authority to Purchase Own Shares 
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Table 14: Resolution to Allot and Set Re-issue Price of Treasury Shares 
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Table 15: Resolution to Approve Amendment to Articles of Association 
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Table 16: Authority to Issue Scrip Dividend Offers 
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