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Introduction

FIRST 
QUARTER

Reestablish engagement 
with any apprehensive
parties and address any
items that may be of note
at the upcoming meeting.

SECOND 
QUARTER

Review and summarize 
annual meeting feedback,
identify areas of concern,
and track ESG trends.

THIRD 
QUARTER

Conduct engagement and 
collect feedback from
shareholders and proxy
advisors on previous
shareholder meeting
concerns.

FOURTH 
QUARTER

Continue to speak with
interested parties and use
feedback to make policy 
changes and enhancements 
to content on issuer website, 
pertinent reports, and
meeting notices.

Alliance has the expertise to assist issuers in engaging in the most effective manner with 
institutional investors. 

Alliance’s highly experienced traditional Governance
and ESG analytics professionals provide the guidance
and expertise needed to enhance the shareholder
engagement process, maximize policy support and
underwrite successful annual meeting resolutions.
Alliance supports all types of resolution advisory work,
board composition and competency reviews, executive
and board remuneration structure evaluation, as well as 
ESG and sustainability strategy assessment and 
corresponding disclosure.

The foundation of successful governance policies and
quality shareholder engagement is built throughout
the calendar year. Boards who stay ahead of the game
are the winners at shareholder meeting time.

→ Engaging with your shareholders should be
done at a regular cadence that encourages a
strong relationship and partnership.

→ Shareholder engagement should be proactive
and focused on communication and feedback
well before any final vote decision is made. This
includes reaching out to both investment 
professionals and in-house ESG experts. 

→ Board members should be open to hearing 
from investors about perceived company
weaknesses. By directly engaging with investors,
board members show that they are taking
shareholder concerns seriously.
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What to Expect in 2023 and Beyond

Volatility in Stock Market

Many global stock exchanges have seen a tremendous 
decrease in value since January 1, 2022. Correspondingly, many 
executives have seen the equity grants from their long-term 
incentive schemes fall below grant value thresholds. 
Accordingly, some remuneration committees may consider a 
form of repricing or issuing supplemental grants to recover 
missed remuneration. Either of these measures would deviate 
from the pay-for-performance alignment that investors favor 
and could lead to shareholder oppositions. 

Remuneration Awareness with Rising Inflation

In cases where an executive remuneration scheme is 
perceived to be out of step with the wider stakeholder 
experience, one should expect some dissonance in 2023. 
Moreover, any adjustments in base salary and the resulting STI 
& LTI multiples are likely to be analyzed in the broader context 
of significant inflationary pressure, which has led to real 
decline in wages for all employers. Understandably, any 
increase for executive base salary will require supplemental 
data on historical CEO pay ratios, broader workforce salary 
increases, as well as  significant justification such as an 
increase in responsibility. 

Audit Reform on the Horizon

Following a series of high-profile accounting scandals in 
recent years,  the UK government proposed its plan to reform 
the audit and corporate governance systems in early 2022. 
Many of the proposed changes will require primary 
legislation, but others will be implemented through revisions 
to existing Codes, Standards and Guidance. For 2023, expect a 
consultation on revisions to the UK Corporate Governance 
Code to support the reforms in the Government Response. 
Topics to be addressed include: strengthening reporting on 
malus and clawback arrangements, audit tendering process, 
and reporting on the effectiveness of internal controls, 
among others.

With interest rates and inflation surging, supply chain disruptions, volatile energy 
prices, and geopolitical instability, shareholders are revising their policies to reflect 
the evolving investment landscape.
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ESG in 2023 and Beyond
Changes in the investment landscape will impact investors’ engagement and voting 
decisions in the coming year as they (re)evaluate their ESG expectations for issuers. 

Diversity on the Board

Approximately 94% of boards at FTSE 100 companies have at 
least one board member that is classified as coming from an 
ethnic or racial minority. Will this trend continue in 2023? 

Approximately 39% of FTSE 100 board seats are held by 
women, which exceeds the guidance set by Hampton-
Alexander. The FTSE Women Leaders Review has set a target 
of 40% women on FTSE 350 boards by the end of 2025. Does 
this mean shareholder voting policies will follow suit?

As in other markets, the definition of diversity is expanding to 
encompass additional characteristics such as abilities and 
sexual orientation.  Recently, the UK Institute of Directors 
issued recommendations that FTSE 350 boards should be 
required to report targets and progress on representation of 
LGBTQ+ or disabled directors.

Diversity on the Executive Board

Some investors are discussing establishing diversity mandates 
for the executive board for the 2023 season. Most notably, 
LGIM has already stated that it expects at least one female to 
be part of the executive committee at FTSE 100 companies. 
Others may follow.

Climate Dominates E&S Agendas

Following recent trends, we should continue to see uptake of 
management-sponsored Say-On-Climate (SOC) proposals in 
2023. At the same time, we’re seeing shareholders taking a 
harder stance as average support for those proposals filed at 
FTSE 100 companies fell to around 88% in 2022 from around 
98% in 2021.

Board Skills Matrices

While diversity is a major driver, boards should not ignore 
finding nominees with the relevant skill set. Moreover, boards 
should determine the optimum skills and disclose them in an 
appropriate table. Increasingly, investors are looking at board 
skill matrices as a tool to evaluate the board and their 
disclosure is now essential for shareholder support.  
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Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

BlackRock Inc. 88.8% 86.4% 2.8% 97.6% 93.7%

Vanguard Group, Inc. 93.5% 94.8% -1.4% 100.0% 98.9%

State Street Corporation 87.9% 87.1% 0.9% 97.5% 93.2%

Fidelity International 85.4% 84.0% 1.7% 94.6% 90.6%

BNY Mellon 86.8% 85.9% 1.0% 97.0% 91.4%

Legal & General Investment 
Management

78.9% 80.3% -1.7% 77.8% 82.3%

JP Morgan 89.1% 92.2% -3.4% 98.5% 92.5%

Wellington Management 93.2% 92.2% 1.1% 96.6% 99.4%

Goldman Sachs Asset Management LP 86.1% 87.4% -1.5% 100.0% 91.7%

Amundi Asset Management 40.3% 56.1% -28.2% 50.7% 43.8%

Average Support 83.0% 84.6% 91.0% 87.8%

Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

Abrdn 88.0% 86.0% 2.3% 89.5% 91.4%

Aviva Investors 63.0% 70.6% -10.8% 53.6% 66.7%

Baillie Gifford & Co. 92.8% 91.8% 1.1% 94.1% 97.5%

Columbia Threadneedle UK 75.0% 80.1% -6.4% 74.3% 75.4%

HSBC Global Asset Management 68.4% 87.8% -22.1% 62.3% 72.3%

Invesco Asset Management Limited 93.7% 92.8% 1.0% 98.9% 98.0%

Janus Henderson Group PLC 95.3% 92.5% 3.0% 100.0% 97.0%

Royal London Asset Management 82.0% 81.3% 0.9% 80.4% 86.6%

Schroders PLC 83.1% 88.2% -5.8% 87.2% 86.5%

Average Support 82.4% 85.7% 82.3% 85.7%

Top 10 Largest Global Asset Managers (by AUM as of 31/12/21)

Notable UK Asset Managers

2022 Voting Results–Remuneration Report

The adjacent tables list FTSE remuneration report vote 
support levels for 2021 and 2022 (through October 2022) by 
the largest global asset managers by assets under 
management (AUM) as well as select UK asset managers.

At the Top 10 global asset managers, there was a minor 
decline of 1.6% in average support of remuneration reports 
at FTSE companies, much of which can be attributed to the 
massive decrease in support of 28% by Amundi Asset 
Management. Should one remove Amundi from the 
calculation, the average support rate for 2022 would have 
been around 88%. What this signifies is that most investors 
supported at the same frequency as they did in 2021. Of 
additional note is the overlap of voting recommendations 
to that of ISS and Glass Lewis. 

In the bottom chart, we see that the support levels of the 
selected UK asset managers are below that of the global 
top 10. We also recognize that four asset managers (Aviva 
Investors, Columbia Threadneedle UK, HSBC Global Asset 
Management, and Schroders PLC) voted in higher 
frequency against the remuneration report than they did in 
2021. Additionally, these same 4 investors saw their overlap 
with ISS and Glass Lewis in 2022 at 69.4% and 75.2%, 
respectively, indicating this opposition was heavily driven 
by internal policies.

Some of the common reasons given by investors for not
supporting the remuneration report in 2022 were: a) pay-
for- performance misalignment; b) insufficient response to 
previous shareholder dissent; c) excessive one-off 
payments; d) concerns with COVID-19 related adjustments; 
and/or e) lowering of LTI performance conditions just to
name a few major concerns.

Average support from various asset managers on FTSE remuneration reports–a backwards-
looking decision 

* SOURCE: INSIGHTIA / VOTING. Data is for calendar year and is through October 2022
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Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

BlackRock Inc. 84.6% 86.0% -1.6% 93.8% 97.0%

Vanguard Group, Inc. 93.8% 94.4% -0.6% 100.0% 99.2%

State Street Corporation 83.0% 82.6% 0.5% 98.3% 94.2%

Fidelity International 81.0% 80.9% 0.1% 100.0% 92.9%

BNY Mellon 72.6% 82.0% -11.5% 95.0% 85.4%

Legal & General Investment 
Management

64.3% 57.9% 11.1% 60.0% 70.9%

JP Morgan 85.7% 92.3% -7.2% 100.0% 97.3%

Wellington Management 83.7% 94.3% -11.2% 100.0% 100.0%

Goldman Sachs Asset Management LP 77.1% 81.7% -5.6% 100.0% 92.0%

Amundi Asset Management 66.7% 77.5% -13.9% 88.0% 75.4%

Average Support 79.3% 83.0% 93.5% 90.4%

Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

Abrdn 84.6% 78.3% 8.0% 91.1% 92.8%

Aviva Investors 54.8% 65.2% -16.0% 54.3% 66.0%

Baillie Gifford & Co. 91.2% 93.9% -2.9% 100.0% 96.0%

Columbia Threadneedle UK 66.7% 78.3% -14.8% 72.4% 86.0%

HSBC Global Asset Management 76.9% 84.4% -8.9% 91.5% 88.7%

Invesco Asset Management Limited 97.0% 92.2% 5.2% 100.0% 100.0%

Janus Henderson Group PLC 87.3% 92.2% -5.3% 100.0% 96.6%

Royal London Asset Management 75.0% 81.5% -8.0% 77.6% 84.8%

Schroders PLC 77.5% 84.8% -8.6% 85.7% 83.7%

Average Support 79.0% 83.4% 85.8% 88.3%

Top 10 Largest Global Asset Managers (by AUM as of 31/12/21)

Notable UK Asset Managers

2022 Voting Results–Remuneration Policy

The data on remuneration policy votes show that 
investors have taken a harder stance on the binding, 
forward-looking remuneration policy as compared 
to resolutions on remuneration reports, which are 
advisory in nature.

Data for the Top 10 show there was a decline of 3.7% in 
average support at FTSE companies.  In fact, seven of 
the Top 10 opposed these resolutions more frequently, 
with BNY Mellon, Wellington, and Amundi exhibiting 
the largest decline in support.  Of the Top 10, Legal and 
General continues to oppose the most remuneration 
policy resolutions, although 2022 support levels 
increased notably over 2021. 

In the bottom chart, we see that the average support 
level of the selected notable UK asset managers also 
declined from 2021 to 2022 to 79% and is roughly in line 
with the Top 10.  Of this group, Aviva stands out for 
supporting slightly more than a majority of 
remuneration policies, down 16% from the prior year.

Some of the common reasons given by investors for 
not supporting the remuneration policy in 2022 were: 
a) the proposed bonus opportunity was excessive; b) 
excessive potential quantum; c) perceived failure to link 
pay-for performance; d) variable pay for pension 
provisions; and/or e) too high vesting at threshold or 
target performance just to name a few major concerns.

Average support from various asset managers on FTSE remuneration policy resolutions–a forward-
looking decision

* SOURCE: INSIGHTIA / VOTING. Data is for calendar year and is through October 2022
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Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

BlackRock Inc. 90.1% 89.2% 1.0% 93.3% 91.4%

Vanguard Group, Inc. 97.8% 98.2% -0.4% 99.3% 98.7%

State Street Corporation 92.8% 94.2% -1.5% 96.5% 94.7%

Fidelity International 96.9% 99.5% -2.6% 98.4% 97.5%

BNY Mellon 97.0% 97.4% -0.4% 98.6% 97.7%

Legal & General Investment 
Management

93.1% 92.8% 0.3% 95.1% 94.3%

JP Morgan 98.9% 99.1% -0.2% 99.6% 99.1%

Wellington Management 95.9% 96.1% -0.2% 97.3% 97.2%

Goldman Sachs Asset Management LP 97.1% 97.4% -0.3% 98.7% 97.9%

Amundi Asset Management 85.1% 89.0% -4.4% 89.8% 85.9%

Average Support 94.5% 95.3% 96.7% 95.4%

Avg. 2022 
Support

Avg. 2021 
Support Change Overlap with 

ISS
Overlap with 
Glass Lewis

Abrdn 98.4% 98.1% 0.3% 99.2% 98.8%

Aviva Investors 91.7% 91.6% 0.1% 95.4% 93.3%

Baillie Gifford & Co. 99.7% 99.7% 0.0% 99.8% 99.9%

Columbia Threadneedle UK 93.6% 92.6% 1.1% 95.2% 93.9%

HSBC Global Asset Management 95.8% 98.1% -2.3% 97.9% 96.5%

Invesco Asset Management Limited 95.3% 94.8% 0.5% 96.7% 95.9%

Janus Henderson Group PLC 99.2% 98.6% 0.6% 100.0% 99.3%

Royal London Asset Management 95.4% 94.4% 1.1% 97.4% 96.5%

Schroders PLC 97.1% 97.7% -0.6% 99.0% 98.0%

Average Support 96.2% 96.2% 97.8% 96.9%

Top 10 Largest Global Asset Managers (by AUM as of 31/12/21)

Notable UK Asset Managers

2022 Voting Results–Board Elections

The adjacent tables list FTSE director elections vote 
support levels for 2021 and 2022 for the same two groups 
of asset managers. Here, the data show significantly 
higher levels of support than for the remuneration-
related resolutions on the prior slides.

In 2022, there was a decrease in support for director 
elections at eight of the Top 10 institutions. Overall, there 
was a minor decline in average support levels of about 1% 
from 2021 to 2022. This increased pressure on directors is 
consistent with voting patterns we’ve witnessed across 
many markets. Investors are focusing more on board 
effectiveness, and their policies have incorporated an 
expanding list of areas for which boards are held 
accountable. On the following slide we highlight some 
of the most common triggers for director opposition 
votes, which we anticipate will continue to be pressure 
points heading into the 2023 season.

Conversely, we see that of the selected group of UK asset 
managers only two, HSBC and Schroders, reduced their 
support for director elections, while the others all 
maintained or slightly increased their support.  

Of all the assets managers evaluated, Amundi, Aviva, 
and Blackrock led the pack with the highest 
opposition rates for director elections at FTSE 
companies in 2022.

Average support from various asset managers on FTSE Board Elections

* SOURCE: INSIGHTIA / VOTING. Data is for calendar year and is through October 2022
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What are the Investor Pressure Points for Elections?
Companies have the unenviable task of building a board that
represents shareholders' interests while supporting and
overseeing the executive leadership team. The nominees
require a certain biography that varies by sector, market 
capitalization, size of organization, growth stage, industry,
and location of headquarters, just to name a few
considerations.

Overlay these features with a multitude of investor voting
policies, the increasing request of engagement as well as 
transparency improvements, and matters become 
exponentially more complex. The adjacent graphic
categorizes just a few of the topics that investors review for
every board election. While some of these listed topics have
binary voting policies, others are much more qualitative in
nature.

BUSINESS AND E&S

• Poor financial results 

• Lack of Sustainability Reporting

• Lack of Cybersecurity Knowledge on the Board

• E&S Risk Management

• Lack of Female Diversity

• Lack of Racial/Ethnic Diversity

GOVERNANCE

• Board and Committee Independence

• Unification of CEO to Chair Roles

• Board Meeting Attendance

• External Director Mandates

• Poor Investor Responsiveness

• Material Governance Concerns

• Audit Committee Concerns

REMUNERATION

• Generous Hiring & Departure Agreements

• Historic Poor Remuneration Vote Results

• Failure to Appropriately Manage Executive 
Remuneration

• Excessive Director Remuneration

BOARD ELECTIONS
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Diversity: Key Investor Guidelines
While multiple investors take Glass Lewis and ISS policies into
consideration when making their decisions, numerous asset
managers and pension funds have developed their own ESG policies, 
including with respect to diversity.

BlackRock Investment Stewardship

BlackRock Investment Stewardship states in its 
2022 Proxy Voting Guidelines for EMEA that it 
expects all boards to be taking steps towards 30% 
diversity of members being women. Should
diversity not be adequately accounted for, a vote
against the nomination committee members
could result.

Invesco Ltd. 

Invesco Ltd. states in its 2022 Policy Statement on 
Global Corporate Governance and Proxy Voting
that should a board have less than two women 
board members or 25% of the board, whichever 
is less, for two or more years, then a vote against 
the nominating committee chair would result.

State Street Global Advisors

State Street Global Advisors states in its 2022 
Proxy Voting and Engagement Guidelines for 
Europe that it expects at least one woman 
board member. Should a company not comply
with this recommendation, then a vote against
the chair of the nominating committee, or in its
absence against the board Chair, will ensue.
Should this recommendation not be resolved
within three consecutive years, then a vote
against all incumbent nominating committee
members will ensue.

Legal & General Investment Management

Legal & General Investment Management states
in its 2022 Global Corporate Governance and 
Responsible Investment Principles that it expects
at least one woman board member with the
expectation that, over time, at least one-third will 
be women.

Norges Bank Investment Management

Norges Bank Investment Management states in
its 2022 Global Voting Guidelines that it expects at
least two members of each gender to be part of
the board. Should this not occur, a vote against
the Chair of the Nomination Committee shall
result.

Vanguard Investment Stewardship

Vanguard Investment Stewardship states in its
2022 Proxy Voting Policy for Europe that it 
expects no less than 30% of either gender on 
the board. Should a company not comply with 
this recommendation, then a vote against the 
chair of the nomination committee will ensue. 
Should this representative not be standing for 
election, then a vote against another relevant 
nominee will result.
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Spotlight on Climate Change

An increasing number of issuers have 
been embracing the Say-on-Climate 
advisory resolution. 

Climate Change Gains Traction with Management…

Say-on-Climate (SOC), the advisory resolution aimed at granting shareholders an 
annual vote on a company’s climate action plan, has its fair share of investor 
skeptics. When first introduced in 2020 by UK hedge fund The Children’s 
Investment (TCI) Fund Management, some investors worried that the vote could 
become a “rubber stamp” and serve to shield directors from being held directly 
accountable on climate issues.

Globally, the number of management-sponsored resolutions in 2022 surpassed 
those filed in 2021, including an increase year over year in the UK and Ireland. 

…and Remains a Key Focus for Shareholders

Companies who put forward climate plans that do not meet the level of ambition 
sought by investors may face action from shareholders moving forward. Earlier this 
year, Legal and General Investment Management discussed plans to file 
shareholder proposals at companies that fail to put strong climate transition plans 
to a shareholder vote beginning in 2023. ISS and Glass Lewis are beginning to apply 
more scrutiny to their analysis of companies’ climate plans as well, which has 
resulted in an increase of against recommendations for these resolutions in 2022.

Investor-led initiatives, such as the Glasgow Financial Alliance for Net-Zero (GFANZ) 
also continue to gain momentum and engage companies on climate-related 
matters. Financial institutions that have committed to this initiative are focused on 
transitioning their investment portfolios to net-zero GHG emissions by 2050. 

Regulators Look Toward Accelerating Climate Action 

In late 2021, the UK Government announced the establishment of the Transition 
Plan Taskforce (TPT) aimed at preparing guidance on transition plan disclosures 
for companies. Not long after, the Financial Conduct Authority (FCA) introduced 
rules for listed companies and large regulated asset owners and managers to 
discuss transition plans as part of their Task Force on Climate-Related Financial 
Disclosures (TCFD) disclosures. The first disclosures under the FCA’s rule will be 
made in 2023, but over the next two years, the FCA will draw on the TPT’s 
guidance to strengthen future disclosure rules for listed companies and financial 
firms.

https://www.lgimblog.com/categories/esg-and-long-term-themes/say-on-climate-empowering-shareholders-to-drive-positive-change/
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Alliance ESG Support
Our expert team at Alliance can support your ESG journey through any landscape as many of the 
standards and frameworks change on an annual basis. This includes reviewing current ESG practices, 
identifying any gaps, and determining how to address them. 

Gap and Peer 
Analysis

Rating Guidance

Reporting
Management and 

Shareholder 
Proposals

Shareholder 
Engagement

ESG Gap and Peer Analysis

Our team will review your disclosures to determine whether the 
company is below, at, or exceeding the  market with its ESG 
practices and disclosures. Similarly, we will review the same data 
sets for your selected peer group. 

ESG Ratings Guidance

Our team will review the major ESG rating agencies scores, 
determine any inaccuracies, and identify opportunities to 
improve the applicable rating.

ESG Reporting Guidance

Our team will review the company’s ESG objectives and support 
the generation and roll-out of new reports and disclosures.

ESG Shareholder and Management Proposals
at Shareholder Meetings

Our team will review the any ESG proposals put forth by 
management, from article amendments to  Say-on-Climate 
(SOC) proposals, to make sure they garner sufficient support. 
Similarly, we will support a company’s defense of an ESG 
shareholder proposal that is not in the interest of the company 
through supplemental filings, reporting, and shareholder 
engagement.

ESG Shareholder Engagement

Our team will profile your shareholders in order to support a 
successful outreach campaign to determine investor ESG 
priorities so that you can further enhance your policies.
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About Us

Alliance can serve as an 
extension and partner 
of companies’ teams
to provide insight and 
guidance on investor 
trends and 
expectations. We can
also bridge the gap 
between IR,
governance and 
sustainability teams.

ESG is a natural 
extension of the advisory 
work Alliance already 
does. Unlike other firms 
that treat ESG in a silo, 
we provide solutions
that integrate ESG
within existing company 
communication and 
strategy to ensure
cohesive messaging to 
investors.

Governance starts 
with understanding 
your unique 
shareholder base.
Alliance is positioned 
at the intersection of
companies and
investors more so than
many other firms in the 
market.

The ESG movement is
global, and we see 
common themes 
emerging across
markets. Our insight
into ESG worldwide
developments allows us 
to provide more holistic, 
meaningful guidance 
about the state of ESG 
and to understand 
where trends are 
headed.

Integrated 
Support

Proprietary 
Shareholder 
Intelligence

Why companies should partner with Alliance Advisors for their traditional governance and ESG needs

Expert 
Advisory 

Team

Global 
Presence
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