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Alliance Advisors Asia-Pacific Offices
Acknowledgement: We recognise the 
traditional owners of the land on which 
we live and work, and pay respect to 
their elders, past, present and 
emerging.
By way of introduction, Alliance Advisors is a 
long-established, global leader in providing 
Corporate Advisory and Shareholder 
Engagement solutions. Our newly launched, 
Sydney-based operation which serves as our 
Asia-Pacific Headquarters, features 
professionals with more than 60 years 
collective, ANZ experience in solving for AGM 
complexities. This includes predictive 
modeling for Remuneration Reports, Director 
Elections – Skills and Diversity impact, Say on 
Climate and Anti-Greenwashing resolutions, 
and increasingly effective Activism. 

Alliance Advisors is pleased to present our 
Australia-New Zealand AGM Season Preview 
for 2022. We trust that you will find the 
following information of interest and value.
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While there will likely be some surprises, we can expect some common themes to emerge from this season. Again, it’s all ESG.

Environment: Climate Change, will continue to be a one of the key discussion points this AGM season. Say on Climate resolutions will be one of the main drivers 
of this conversation. Judging from the results in the mini proxy season, any credit from being an early mover by committing to having a Say on Climate has now 
evaporated. Investors and proxy advisors ability to evaluate Climate Action Plans and resolutions is evolving rapidly. However, there is still a disparity, 
geographically, among investors on the movement. While Australian investors have been early adoptions, some North American investors are particularly wary of 
a having an advisory vote abdicating accountability at Board level.  

While having a company proposed Say on Climate on the ballot seems to have had an impact on the level of support for shareholder resolutions considered at 
the same meetings. We do not envisage a slow down in the number of proposals likely to be made. 

Social: Diversity continues to be a key ambition of investors for their investee companies. With more and more investors including targets in their Stewardship 
policies, we can expect companies who fail to meet these targets at Board level receive votes against relevant directors standing. While female representation is 
still the primary indicator, we expect to see a growing demand for the racial profile of boards to better reflect broader society. 

The ‘S’ in ESG is underrepresented, but a renewed focus on company culture (defining it, integrating it and living it) and cost of not doing so as evidenced in the 
recent findings and outcomes from the public hearings into The Star and Crown Resorts will play a key role in investor engagement agendas. 

Governance: As always, remuneration will be foremost in investors minds. In a period of rising interest rates, rising cost of living pressures and in Australia an 
extremely tight labour market investors will closely be monitoring how these factors impact remuneration outcomes. Boards must be cogniscant of the need to 
align remuneration with shareholder experience and yet fairly remunerate and retain key management. 

During the 2021 main proxy season, and in particular among the Real Estate sector, there were a number of remuneration policies which sought to retain 
executives and key management through grants of rights which did not have financial hurdles. Many of these did not meet the expectations of either proxy 
advisors or investor expectations. We expect further pushback on similar schemes this year, even acknowledging the forementioned pressures.
Given the challenges issuers are facing, overcommitment of Directors will be a major focus. Each directorship now brings an increasing workload and Directors 
who breach the guidelines on the maximum number of roles can expect to face significant opposition.  
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Executive Summary
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In the adjacent graph, the frequency of ASX 200 annual 
shareholder meetings are displayed on a week-to-week 
basis. This is important to note as many of the underlying 
documents need to be published well in advance of the 
meeting so that shareholders have time to review the 
pertinent details. This graph also should be a guidepost for 
running engagement outreach.

Engagement should not just happen after the meeting 
notice has been published, rather this should be a
year-round process with Q4 and Q1 as the most defining 
months. 
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Meeting Frequency over a 3-Year Period   

* SOURCE: INSIGHTIA / VOTING. All data as of July 2022

ASX 200 AGM Weekly Distribution*
Number of Meetings Per Week

Week of Year
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Foreign Shareholder Structure of the S&P/ASX 20 Index Constituents* Institutional Investors still make 
up the largest group of the 
S&P/ASX 20, holding more than 
90% of the shareholding. 

Of the Strategic Investors, which 
holds approximately eight 
percent of the capital, a majority 
of that holding is owned by both 
public and private corporations. 

From fiscal year 2020 to 2021, 
the Institutional Investors saw a 
noticeable increase in its 
shareholding of the ASX 20. 

Conversely, during this same time 
period, Corporations decreased 
their stakes at a similar ratio. 

Of note is that Sovereign Wealth 
Funds have not changed their 
holdings structure in the past two 
years and as of July 2022 hold 
about one percent of the ASX 20.
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Foreign Shareholder Structure of the ASX 20 Constituents
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* Source: S&P Global Market Intelligence.  All data as of July 2022
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Foreign Shareholder Structure by Region*
For the fourth consecutive year, 
North American investors are 
the largest block of 
shareholders in the ASX 20. 
Most notably, in the past year 
North American investors 
purchased an additional 1.6% 
stake in ASX 20 companies.

Over the past four years, Asia / 
Pacific investors have slightly 
decreased their investment 
stakes. Specifically, over the 
past three years reducing their 
ownership by two basis points. 

The past four years has seen a 
rather flat investment 
proportion from European 
Investors, most notably falling 
by one basis point in the past 
year. 
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ASX 20 Foreign Shareholder Structure by Region
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* Source: S&P Global Market Intelligence.  All data as of July 2022
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Director Elections from 2019 through 2022 Continuation of a trend?
Taking a historical look at the data, one can see 
that the average support level is on the rise 
and that a vast majority of nominees receive 
support above 95%. Additionally, the frequency 
of poor vote support seems to be waning. 
While we only have a half-year worth of data 
for 2022, the same trend seems to be 
continuing. 

As for 2021, 513 nominees were (re)-elected to 
ASX 200 company boards. While 83.5% of 
nominees received support equal to or above 
95%, a sizable portion (18.4%) of nominees 
received support between 80% and 95%. While 
this is moderately concerning, companies 
should be proactive and investigating the 
below average support level before it becomes 
a moderate concern with even lower support 
levels. For those 4.1% of unfortunate directors 
that received below 80% support, consider 
engaging with shareholders and disclose those 
discussions to avoid support levels below 50%. 
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ASX 200 Board Elections by Support Levels

* SOURCE: INSIGHTIA / VOTING. All data as of July 2022



CGI Glass Lewis
Proxy Advisor CGI Glass Lewis states in its 2022 Policy Guidelines that a board with at least six 
members should have at least two female directors. Should a board have five non-executives, 
then a board should have at least one female director. Should a company not comply with this 
guidance and has not provided sufficient justification for non-compliance, CGI Glass Lewis will 
recommend a vote against the Nomination Committee Chair, or the Chair of the Board, should 
the former not be standing for election. 

ISS
Proxy Advisor ISS states in its 2022 Proxy Voting Guidelines that a company in the S&P/ASX300 
Index should have at least 30% female representation on the board. For companies outside 
that index, at least one female should be on the board. For those companies that provide 
insufficient justification for non-compliance, ISS will recommend a vote against the 
Nomination Committee Chair, or the Chair of the Board, should the former not be standing for 
election. 

Ownership Matters
Proxy Advisor Ownership Matters does not explicitly state any diversity policy in its 2022 Proxy 
Voting Guidelines. However, they do refer to the guidance of the ASX Corporate Governance 
Council and the Australian Council of Superannuation Investors as a guiding principle.

Australian Council of Superannuation Investors (ACSI)
ACSI have a set a minimum representation of 30% for ASX300 companies and expect 
companies to set a timeline to achieve gender balance (40:40:20). 

9

Diversity: Proxy Advisor Guidelines
The 4th Edition Corporate Governance Principles and 
Recommendations published by the ASX Corporate 
Governance Council recommends that an entity in the 
S&P/ASX 300 index have, as a measurable objective, at 
least 30% of directors of each gender on its board. 
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While multiple investors take CGI Glass Lewis and ISS policies into consideration when making their decisions, numerous asset managers and 
pension funds have developed their own ESG standards and frameworks. These reporting expectations even diverge from proxy advisor 
guidelines, as seen below.
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Diversity: Key Investor Guidelines

BlackRock Investment Stewardship
BlackRock Investment Stewardship (BIS) states in its 2022 Proxy Voting Guidelines for Australia that it 
expects companies to follow the diversity polices laid out by the ASX Corporate Governance Principles and 
Recommendations. However, no further guidance is disclosed regarding actual targets.  

State Street Global Advisors
State Street Global Advisors (SSGA) states in its 2022 Proxy Voting and Engagement Guidelines for Australia 
and New Zealand that it expects at least one female 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 returning nominating committee members will ensue.

Vanguard Investment Stewardship
Vanguard Investment Stewardship states in its 2022 Proxy Voting Policy for Australia and New Zealand that 
it expects no less than 30% of either gender on the board for ASX300 companies, similar to guidance from 
the ASX Corporate Governance Council Principles. 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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With the guidance from the ASX Corporate Governance Principles and Recommendations calling for at least 30% of the board to be female, 
this could lead to an increased risk of director overboarding. Note the various policies that could lead to an against vote from a proxy advisor 
or key investor.
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Diversity Requirements to Impact Overboarding?

BlackRock Investment Stewardship
BlackRock Investment Stewardship (BIS) states in its 2022 
Proxy Voting Guidelines for Australia that it expects a CEO 
to have no other non-executive mandates. 

State Street Global Advisors
State Street Global Advisors (SSGA) states in its 2022 
Proxy Voting and Engagement Guidelines for Australia and 
New Zealand that a Named Executive Officer should not 
have more than 2 non-executive mandates. A Chair or 
Lead Independent Director should not have more than 
three non-executive mandates and a non-executive 
should not have more than 4 non-executive mandates.

Vanguard Investment Stewardship

Vanguard Investment Stewardship states it will generally 
vote against any director serving on 5 or more public 
company boards or any executive director serving on 2 or 
more additional outside public company boards.

CGI Glass Lewis 
CGI Glass Lewis states in its 2022 Policy Guidelines that a non-executive should not 
have more than 5 non-executive mandates; however, depending on workload 
constraints, CGI Glass Lewis may also vote against a non-executive with 4 mandates. 
Named Executive Officer should not have more than 1 non-executive mandate. 

ISS 

ISS states in its 2022 Proxy Voting Guidelines that a non-executive should not have 
more than 5 non-executive mandates, Named Executive Officer should not have 
more than 1 non-executive mandate. 

Ownership Matters
Ownership Matters does not state any limits on the number of external director 
mandates in its 2022 Proxy Voting Guidelines.

ACSI
ACSI like Ownership Matters has no specific guidelines, however, will monitor 
workloads which appear excessive, especially of Chairs whose role is more time 
intensive. 
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To effectively evaluate company performance around ESG, investors seek consistent, comparable, and reliable information from a company’s 
reporting. While investors take ESG ratings into consideration, they often look at the underlying data or disclosures and place an emphasis 
on company reporting that aligns with leading standards and frameworks. These reporting expectations even inform proxy voting guidelines 
for many investors.
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Key Reporting Standards & Frameworks

ISSB – International Sustainability
Standards Board

The ISSB, one of two standard-setting 
boards under the IFRS Foundation 
(International Financial Reporting 
Standards), aims to develop a set of quality, 
understandable, and globally accepted 
sustainability disclosure standards, in part 
by consolidating existing organizations in 
the market, such as SASB (Sustainability 
Accounting Standards Board).

SDGs – Sustainable Development 
Goals

The SDGs consist of 17 goals the world 
must collectively achieve by 2030
to end poverty, protect the planet,
and improve the lives of everyone 
everywhere. These goals provide a 
framework for companies to develop 
sustainability strategies and reporting 
focused on managing their 
environmental and social impact. 

TCFD – Task Force on Climate-related 
Financial Disclosures

The FSB (Financial Stability Board) Task 
Force on Climate-related Financial 
Disclosures Framework was developed to 
facilitate consistent climate-related 
financial risk disclosures to provide 
information to investors.
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Early 2022 saw Australian utility company, AGL Energy Ltd., join a growing list of companies where climate activism reached the board level.  Shareholder 
opposition to the company’s plan to spin-off its coal power assets, culminated in the ousting of CEO Graeme Hunt, Board Chair Peter Botten, two additional 
directors, and the derailing of its proposed demerger. As climate transition becomes a larger part of the conversation between companies and their shareholders, 
management should prepare for more instances of climate motivated activist campaigns. Below is a timeline of how AGL’s  activist challenge unfolded:

13

Climate Activism Moves to the Boardroom 

May 
2022

Court approves convening of June 
scheme meeting to vote on demerger 
proposal.

HESTA, the $68 billion superannuation 
fund for health and community 
service workers, publicly opposes the 
demerger.

AGL withdraws demerger proposal, 
announces board and management 
renewal, and initiates strategic review.

Mar 
2022

AGL rejects 
revised 
unsolicited bid.

Sep 
2021

ACCR submits 
shareholder resolution 
with AGL for the Board to 
disclose short-, medium-, 
and long-term 
decarbonisation targets 
for Scope 1, 2 and 3 
emissions that align with 
the Paris Agreement.  
The resolution received 
52.6%.

Jun 
2021

AGL announces its 
proposed demerger 
where coal assets 
would be spun off 
through the creation 
of Accel Energy. The 
company’s plan was 
to close coal 
operations by 2045.

Feb 
2022

UK-based Snowcap releases statement opposing 
demerger and urges AGL to transition its 
business away from coal assets by 2030.

Grok Ventures, the family office of billionaire 
Mike Canon-Brookes, joined forces with 
Brookfield Asset Mgmt. of Canada to make a bid 
to acquire AGL. The acquisition, the group 
argued, would avoid the potentially value 
destructive demerger and enable a well-funded 
accelerated decarbonisation of Australia’s 
energy sources.  AGL rejects the bid.
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Management-Sponsored SOC Gains Traction 

Say-on-Climate, 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. In fact, support for the shareholder proposal 
over 2021 averaged 32.7%, while high for a novel proposal, it 
lags average support (42%) for other climate-related 
shareholder proposals.

Three proxy seasons in, investors still remain divided on SOC, 
but an increasing number of corporates have been embracing 
the advisory resolution. Globally, the number of management 
sponsored resolutions so far in 2022 (43 globally) has already 
surpassed those filed in all of 2021 (25 globally). Early 2022 
results show investors being tough with Australian companies 
where support levels are well below 2021’s global average of 
93%. So far, Woodside’s SOC vote (51%) is the lowest globally.

Several Australian groups have endorsed SOC including, the 
Australian Council of Superannuation Investors (ACSI) and the 
Australasian Centre for Corporate Responsibility (ACCR). To 
date, no shareholder-sponsored SOC proposal has made it to 
a vote in Australia. See Figure 1 for specific cases.
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Say-on-Climate Resolutions (SOC)

BHP Group Ltd. 1st 
Australian co. to hold 

climate transition plan 
vote – 84.9% support

20212020

Spain’s Aena is 1st co. to 
receive SOC shareholder 

proposal – 98.2% support

2022

Santos: Mgmt. SOC 63.1%
Rio Tinto: Mgmt. SOC 84.3%

Woodside Petroleum: Mgmt. SOC 51%

2023

During 2021, six shareholder-sponsored SOC 
proposals averaged 32.7% support globally.

Management-sponsored SOC debuted in 
2021 with 25 filed globally and earned 

average support of 93%

So far in 2022, management 
SOC has outpaced the 

number of shareholder SOC 
resolutions globally

Figure 1: Evolution of SOC Resolutions

Expected SOC Votes in 2H 2022 Estimated Meeting: October 2022

Aurizon Holdings   |   Origin Energy Ltd.   |  South32 Ltd.

Estimated Meeting: November 2022

AGL Energy   |  Sims Ltd.   

Estimated Meeting: December 2022

Incitec Pivot Lt.
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As noted in the previous slide, more markets are seeing both management and shareholder proposals to approve a company’s climate
transition action plan, climate strategy, or on the implementation of a climate plan. While there was strong support for such resolutions in 
2021, the results for 2022 have shown investor skepticism. While many asset owners have yet to publish detailed voting policies on the 
matter, below are the policies of CGI Glass Lewis and ISS. 

15

Focus on: Say-on-Climate (SOC)

ISS – SOC Management Proposals 
When reviewing a company’s climate transition action plan 
or commitment to report on a climate implementation plan, 
ISS will review the current initiates and disclosures. Weight 
will be placed on TCFD disclosures, Scope 1, 2, and 3 
emissions disclosures, ‘net zero’ statements, and any other 
similar publication. These will then be compared to similarly 
sized industry peers to discern if the commitments, 
disclosures, and climate performance is appropriate. 

ISS – SOC Shareholder Proposals
On a case-by-case basis, ISS will review the company's 
climate-related disclosures, their goals and performance 
rigor, if there have been any recent controversies, and 
whether the proposal would be overly prescriptive or 
burdensome.

Glass Lewis – SOC Management
Proposals

Company must disclose the board's role in 
setting strategy in the SOC vote and how 
shareholder engagement influenced the 
current and future process. Special 
attention should be paid to the impacted 
operations and resulting risk profile. 

Glass Lewis – SOC Shareholder 
Proposals

CGI Glass Lewis will generally oppose SOC, 
but will consider the existing initiatives, 
reporting, overall governance profile, peer 
profiles, and exposure to climate-related 
risks when making their decisions. 

Scope 1
Direct greenhouse gases from 
company operations

Scope 2
Indirect greenhouse gases from 
energy purchases

Scope 3
All other indirect greenhouse 
gases from value chain
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Steady Opposition to Remuneration Reports
Average support for remuneration report resolutions at ASX 
200 companies has been steady over the last few years, 
ranging from 91.7-94%, in spite of the unique pay challenges 
presented during the Covid-19 pandemic. 

The number of companies receiving a strike (opposition of 
25% of votes or greater) has also remained fairly consistent 
during that period, but average support levels for these 
companies have decreased from 66.2% in 2019 to 56.8% in 
2021.*  Similarly, the number of companies that received less 
than majority support on their remuneration reports has 
increased from just one in 2019 to six in 2021. However, it is 
too soon to tell if this trend will carry into 2022.

Of the 15 companies with strikes in 2021, four (Rio Tinto, 
Technology One, Scentre Group, and BrainChip Hldgs.) have 
avoided a second strike at their 1H 2022 meetings, therefore 
no board spill resolution was needed. The fate of another 
eight companies** will be decided within the next few 
months (see table on right).

Remuneration Report Resolutions
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20%

40%

60%
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100%

0

5

10

15

20

2019 2020 2021 2022 YTD

Strikes Avg. support - all  voted Avg. support - strikes

* So far in 2022, Santos Ltd. Is the only company that has received a strike, therefore we exclude 2022 from 
this comparison as we do not have full year data.

** Link Administration Holdings and Crown Resorts Ltd. are in the process of being acquired and may therefore 
not hold an annual shareholder meeting in 2022.

Meetings to Watch in 2H 2022

Remuneration Report Resolutions from 2019 through 2022

SOURCE: INSIGHTIA / VOTING  All data as of July 2022

Company 2021 For % Est. 2022 Meeting
Dexus 34.2% October-22
Insurance Australia Group 42.8% October-22
Whitehaven Coal 46.5% October-22
Goodman Group 58.3% November-22
IDP Education Limited 66.7% October-22
National Storage REIT 69.6% October-22
Westpac Banking Corp 69.8% December-22
Transurban Group 74.3% October-22
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We Provide Data-Driven Insights

About Alliance Advisors

Governance Advisory
Our proxy executives, including
former proxy advisors, provide cutting edge 
corporate governance insights.

Investor Intelligence
Our qualitative analysis and innovative 
weekly reports provide unique market 

insight and shareholder ownership data.

Proxy Solicitation
Our industry veterans have a proven 

track record of securing even the most 
challenging votes.

ESG Advisory
Our planning sets an efficient and strategic 
workflow to clients targeting compliance to 
advanced performance.

Year-Round
Support

Founded in 2005, we work with over 800 companies annually.
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Why Work with Us?

Expertise from both 
ESG and governance 
professionals

Bespoke solutions 
to streamline the 
project processes

Client-centric 
approach to reduce 
the burden on 
internal resources

Members of SASB 
Consultant Content 
Program

Global presence in 
US, Canada, EMEA, 
Australia and Asia 
Pacific

01 02 04 0503
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Note: Projects include ESG reporting, proxy solicitation, investors engagement and corporate governance advisory.
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Credentials

North America Asia Pacific
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Our team has worked extensively with globally listed companies. We have strong experience in advising on ESG, remuneration, shareholder 
engagement, proxy solicitation, and M&A. To contact us, please email GlobalResearch@allianceadvisors.com .
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Our Team
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