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Europe’s 2026 AGM season appeared relatively calm, with
fewer governance flashpoints than in previous years and
an overall decline in shareholder opposition across
governance topics including executive remuneration.

At the same time, the proportion of contested remuneration
reports fell to 25.2% from 31.1% in 2025 across the nine
European markets analysed.

The 2026 AGM season also showed how investors use
director elections to raise concerns about board oversight and
wider governance practices.

No market recorded an increase in the proportion of contested
remuneration reports, and most experienced a decline.

Remuneration: investor opposition
focuses on future pay

The proportion of contested director elections remained
relatively the same between 2026 (12.4%) and 2025 (12.2%)
across the eight markets in which directors are ordinarily
appointed through individual election resolutions.

However, five of the eight markets recorded an increase in
contested director elections: Belgium, Germany, Spain,
Switzerland and the UK, while it declined in France, the
Netherlands and Ireland.

Executive pay remains the most consistently contested
resolution across Europe. Whilst there was a clear decline in
opposition to annual remuneration reports, it does not mean
executive pay has become less important.

Notably, investors continued to scrutinise future pay
arrangements, with remuneration policies attracting more
opposition than remuneration reports.

Across Europe, 36.6% of remuneration policies received more
than 10% shareholder opposition, compared with 25.2% of
remuneration reports.

But a quieter AGM season does not mean European investors
are easing their scrutiny.

Director elections remain an important
accountability mechanism

When elections occur less often, shareholders may oppose
the smaller number of directors standing for election in that
time period, increasing the proportion of contested elections.

Kevin O’Neill and Daniele Vitale look at lessons to be learned from Europe’s 2026 AGM season.

Georgeson annually analyses AGM shareholder voting
outcomes across blue-chip indices in nine European markets:
the UK, Germany, France, Switzerland, the Netherlands, Italy,
Spain, Belgium and Ireland.

As with previous data, we assessed shareholder dissent by
tracking contested resolutions, defined as those that receive
more than 10% shareholder opposition, for the 2026 season,
covering 1 July 2025 to 30 June 2026.

The gap was particularly pronounced in Germany, where
88.9% of remuneration policies were contested, compared
with 35.9% of remuneration reports. In France, the
corresponding figures were 35.3% and 17.6%.

In the UK, the proportion of contested remuneration reports fell
to 8.1% from 12.1% the previous year, while Italy recorded a
particularly pronounced decrease to 23.5% from 38.2%.

Italian companies were excluded from the director elections
result because they employ a slate voting system, which
means that significant shareholders nominate directors and
that very few directors are elected individually.

Conversely, the countries with annual director elections
generally recorded less opposition: Ireland, the UK and
Switzerland. This suggests more frequent elections give
shareholders regular opportunities to raise concerns and hold
individual directors accountable.

Voting rationales differed, but concerns about independence,
over-boarding, attendance and board diversity remained
prominent.

Investors may also target relevant directors, particularly
remuneration committee members, when concerns about
executive pay persist or boards do not respond sufficiently to
shareholder feedback and voting outcomes.

Director elections therefore provide another accountability
mechanism alongside votes on remuneration reports and policies.
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The decline in contested resolutions was likely the result of
companies more effectively communicating with their
shareholders and responding to their expectations. But the
proxy environment is evolving and changing.

Last year, proxy advisors announced that they are offering more
differentiated research, with more customised policies for investors.

Widely recognised proxy advisor policies will likely remain
important reference points during the AGM season, but
fragmentation in the proxy voting environment may affect
how they are viewed and used.

The recent change in how institutional investors organise
stewardship within their institutions is also contributing to the
complexity and fragmentation of the evolving proxy landscape.

BlackRock, Vanguard and State Street have divided
stewardship responsibilities across funds or investment teams.
Their structures differ, but one central team does not
necessarily control voting decisions or apply them uniformly
across every fund.

Proxy advisors are moving towards more customised research
models, while institutional investors are using a wider range of
stewardship frameworks and, in some cases, dividing
responsibility between separate teams. Pass-through voting
may also gradually shift voting authority.

Proxy advisors help institutional investors assess resolutions
across large global portfolios and identify proposals that require
closer scrutiny. Their benchmark policies also give boards a useful
reference point for anticipating shareholder concerns.

One of the most significant change concerns Glass Lewis’s
October 2025 announcement, where the proxy advisor said it
would retire its Benchmark Policy in 2027 and replace it with four
new research perspectives.

These new research perspectives range from a more flexible
assessment of governance practices at companies with strong
financial and operational performance to a different methodology
that places greater emphasis on sustainability.

Voting authority is becoming more
fragmented

A more complicated proxy landscape

Many of these initiatives have only recently been launched or
announced and have yet to take full effect, but they are likely to
make future AGM outcomes less predictable.

Boards must now navigate a more complex voting environment
to better understand how investors make decisions.

Proxy advisor models are becoming
more differentiated

The model aims to give investors perspectives that better reflect
their investment and stewardship priorities. Many institutional
investors already use customised or thematic voting policies.

The retiring of a widely recognised benchmark by one of the two
major global proxy advisors has already raised questions among
company secretaries and governance professionals about how
investors will choose and use the new perspectives and its effect
on the predictability of voting outcomes.

ISS is also expanding its investor-directed services, including
research without standard vote recommendations and
recommendations tailored to client policies. Proxy advisor
research will remain important, but issuers will need to know not
only which proxy advisor an investor uses, but also which policy,
perspective or customised framework guides its decisions.

The retirement of the Glass Lewis Benchmark Policy, growth in
customised research, decentralised stewardship structures and
the expansion of pass-through voting are increasing the range of
policies and perspectives that influence AGM outcomes.

Instead, different teams, funds and strategies may apply
different voting policies and stewardship philosophies
based on their investment objectives and client
preferences. Shares managed by the same institution
may therefore be voted differently.

For issuers, an institution’s published voting policy may provide
only part of the picture, particularly when responsibility is divided
across funds or investment teams.

As pass-through voting continues to expand, it may add another
layer of complexity to the proxy environment, offering some
underlying investors greater influence over voting decisions
associated with their investments.

Proprietary AI-enabled proxy-voting platform by JP Morgan
signals a shift towards institution-specific voting policies, giving
boards another variable to assess when anticipating investor
decisions.

Though the immediate effect of all these changes may not be
visible during the 2027 AGM season, it is likely companies will
experience a more fragmented and less predictable voting
landscape as investors may apply different policies across
teams, mandates or underlying clients, increasing the need
for clear disclosures, sharper shareholder intelligence and
tailored engagement.

The aggregate proxy results from the 2026 AGM season tell
only part of the story. Shareholder concerns vary by market
and can concentrate around specific resolution types.

Less opposition doesn’t tell the
whole story

Although opposition declined across several resolution
categories in 2026, individual companies still faced significant
shareholder concern.

In the UK, for example, the number of failed FTSE 350
resolutions nearly doubled (21) during 2026 from the previous
year (11), demonstrating that significant opposition can still
emerge even when dissent generally declines.
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These shifts show why companies must look beyond European
averages.

Europe’s 2026 AGM season was relatively calm, but the
voting ecosystem beneath it is changing. As complexity
grows, companies that understand both who owns their
shares and how those shares are voted will be best placed
to avoid unexpected outcomes.

As the proxy landscape becomes more fragmented, companies
require a clear view of how investors make voting decisions,
who holds the influence, how will different stewardship teams at
the same institution vote and the effects of pass-through voting.

Good governance, clear disclosure and meaningful shareholder
engagement will remain essential to a successful AGM season.

Companies however will also need a deeper understanding
of where voting authority sits, which policies will apply to
the divided stewardship teams within institutional investors
and how those investors will make their final decisions.

Preparing for a less predictable future
Kevin O’Neill is Senior Governance & Sustainability Analyst,
and Daniele Vitale is Head of ESG, Georgeson (Europe).
https://www.georgeson.com/uk 

●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●

Governance October 2026 Issue 386

‘In the UK, the number of failed 
FTSE 350 resolutions nearly doubled.’

https://www.georgeson.com/uk


●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●●

ISSN 1358-5142
© Governance Publishing 2026. All rights reserved. No part of this
publication may be reproduced, stored in a retrieval system or transmitted
in any form or by any means, electronic, mechanical, photocopying,
recording or otherwise, without written permission of the copyright holder.

Governance Publishing and Information Services Ltd
Governance Publishing & Information Services Ltd, 4 King's Square, Bridgwater,
Somerset, TA6 3YF, UK

Email: admin@governancepublishing.com Website: www.governancepublishing.com

Index

Page 17

Chartered Governance Institute
UK & Ireland

Organisations

6

Georgeson 9

Companies

Deloitte 6

Freeths 15

Glass Lewis 9

ISS 9

Morgan Stanley 5

Shaw Gibbs 7

Governance October 2026 Issue 386

Jade Flint 15

People

Paul Furey 7

Angus MacGregor 7

Gerrad Olisa-Ashar 12

Kevin O’Neill 9

Daniele Vitale 9

Louise Wilson 15


	October 2026 Issue 386
	Contents
	Governance – the changing landscape
	Jade Flint and Louise Wilson


	NEWS
	Modernising corporate reporting

	INTERNATIONAL
	Board AI governance

	GLOBAL NEWS
	Adoption of decision-making AI
	AI-related costs

	FEATURES
	Effective challenge
	Lower dissent, growing uncertainty
	Governing specialist risk
	Governance – the changing landscape
	Governance October 2026 Issue 386
	Page 2

	Editorial Board
	David W. Anderson
	Philip Armstrong
	Kit Bingham
	Richard Davies
	Claire Fargeot
	Alison Gill
	Sandra Guerra
	Chris Hodge
	Dr Filipe Morais
	Lecturer in Governance and Reputation at Henley Business School, University of Reading
	Liz Murrall
	Severine Neervoort

	Sean O’Hare
	Founder, Boardroom Dialogue

	Chris Pierce
	CEO, Global Governance Services Ltd

	François Siegwart
	Managing Partner, EMC Gestion de Fortune

	Cas Sydorowitz
	Lesley Stephenson
	Katharine Jackson

	Governance October 2026 Issue 386
	Page 3
	News

	Modernising corporate reporting
	New reporting framework
	Company size
	Subsidiary audits
	Corporate governance reporting
	Strategic reporting
	Specific disclosures
	Cyber risks
	Remuneration reporting
	For the full consultation document go to: https://bit.ly/4xKtIvH

	Governance October 2026 Issue 386
	Page 4
	International

	Board AI governance
	Building AI skills
	Board AI expertise
	AI oversight
	AI risk management
	AI governance
	‘The need for governance models that can evolve as AI use expands.’
	Human oversight
	For the full report go to: https://bit.ly/4hrvHiw

	Governance October 2026 Issue 386
	Page 5

	Global News

	Adoption of decision-making AI
	AI-related costs
	‘AI-related costs and operational complexity are expected to rise in 2027.’
	Governance October 2026 Issue 386
	Page 7
	Page 6

	Features

	Effective challenge
	Paul Furey and Angus MacGregor consider the art of high-value challenge on boards and executive teams.
	This article is about how non-execs can get to the bottom of situations, management actions or worrying performance without making their executive counterparts pay the price in humiliation and fear.
	In one of the early scenes of the 1969 film The Italian Job, having just witnessed his accomplice destroying a dummy bullion van with explosives rather than simply ridding it of its doors, Michael Caine’s character, Charlie Croker, utters the immortal words: ‘You’re only supposed to blow the bloody doors off’. With only a moderate stretch of the imagination, a similar lesson could be directed at many board members who indulge in heavy-handed cross-examination of management. The endeavour is usually well-meaning; after all, board members are supposed to be looking for the truth so that they can have oversight and assurance of what is really going on in the organisation. They need to have an accurate picture if they are to give best advice to the management team.
	In reality, feelings often get in the way and distort how board members seek out the truth. Board papers may be late, overly complex, poorly structured, evasive or completely off topic, and any one of these can fuel bad feeling in the busy non-exec. Alternatively, a new board member may feel that they must justify their place on the board early on and might become too energetic in doing so. And all that can be the case even before we introduce the strong feelings that can often be provoked by differences of opinion on technical matters or indeed the prospect of being hauled over the coals by a regulator for non-compliant activity or process.
	‘Board members are supposed to be looking for the truth.’
	To begin at the beginning … when we assume executive (and non-exec) positions, we do so as people who have experienced every type of treatment in our lives. The fact that an executive may have accumulated a great deal of technical knowledge does not negate the reality that this person can feel offence, fear, embarrassment and every other kind of unpleasant feeling. Neither age nor technical or intellectual training can inure us to human feelings. Indeed, without feelings we cannot properly evaluate the sorts of situations about which we must often make difficult decisions involving not only processes and material assets but people too. It is the very quality of being human that makes us able to cope with complexity. Since this quality is fragile and intimately connected with our cognition ‒ in other words, how we process information ‒ upsetting a person significantly diminishes their capacity to operate intellectually and therefore to contribute meaningfully to decisions.
	So how can a non-exec who is doing their job properly in cross-examining an idea do so while preserving not only the feelings of the person but the relationship, for next time? Because there always is a next time, and if I knock you over the head today with my clever, withering comments and disapproving glances, I’m only warning you off. You will simply not want to be in the same room as me if I keep hitting you every time we meet ‒ no matter how technically correct I am and how misguided you are.
	‘Not everybody contributes in the same way. Some people are comfortable challenging an idea in a room full of colleagues, while others need more time or a different setting. Good boards invite quieter colleagues into discussion and create opportunities through one-to-one conversations, emails, messages or calls so that valuable challenge is not lost simply because it arrives by a different route.’ Angus MacGregor
	Yes, you’re right and I also like the thought of ideas travelling to management by multiple routes ‒ not just in one overwhelming volley at board. So let me again invoke Charlie Croker and talk about doors. He might say that a searching conversation between a non-exec and an executive is like a set of van doors: you can either prise the doors off gently to get to the gold on the other side or blow up the entire van. Blowing up the whole van does not mean that you won’t get to the gold, but it does mean that it will take you a lot longer to pick up the pieces ‒ both of the gold and of the relationship.
	To open the doors in a non-punitive way, the non-exec can, for example, signpost that they are about to ask some tough questions whilst reiterating, no matter how mature in years or experience the executive might be, that the board is not ‘having a go’ but purely interrogating their thinking, idea or rationale. People need the occasional reassurance that what is going on in a conversation, particularly a difficult one critiquing a large body of work, is an examination of ideas, not a cross-examination of the individual. Equally, balancing stern criticism with specific comments on positives should not simply be a device used by the non-exec to soften the blow of the negatives but a demonstration that they are interested in the whole picture. Furthermore, talking about upsides as well as downsides not only reduces the odds of the executive thinking that they are the subject of a hatchet job but makes it more likely that they will treat the feedback as even-handed and therefore credible and worth acting on.
	‘I have also seen value in occasional discussions in which the usual expectations of certainty and defensibility are relaxed: time set aside for people to stretch their thinking, test half-formed ideas and challenge prevailing narratives without immediate criticism. Innovation and good judgement often emerge when people feel safe enough to explore ideas before deciding whether they are right or wrong.’ Angus MacGregor
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	Paul Furey is a psychologist who helps boards and senior leadership teams to develop. He enables them to build the group dynamics which allow them to talk openly, listen carefully and so make better decisions more often.
	He can be reached at pf@paulfurey.com. www.paulfurey.com
	Angus MacGregor is Chief People Officer at Shaw Gibbs, www.shawgibbs.com a board member and executive coach.
	He can be reached at angus.mcgregor@shawgibbs.com
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	Lower dissent, growing uncertainty
	Kevin O’Neill and Daniele Vitale look at lessons to be learned from Europe’s 2026 AGM season.
	Europe’s 2026 AGM season appeared relatively calm, with fewer governance flashpoints than in previous years and an overall decline in shareholder opposition across governance topics including executive remuneration.
	But a quieter AGM season does not mean European investors are easing their scrutiny.
	Georgeson annually analyses AGM shareholder voting outcomes across blue-chip indices in nine European markets: the UK, Germany, France, Switzerland, the Netherlands, Italy, Spain, Belgium and Ireland.
	As with previous data, we assessed shareholder dissent by tracking contested resolutions, defined as those that receive more than 10% shareholder opposition, for the 2026 season, covering 1 July 2025 to 30 June 2026.
	Remuneration: investor opposition focuses on future pay
	Executive pay remains the most consistently contested resolution across Europe. Whilst there was a clear decline in opposition to annual remuneration reports, it does not mean executive pay has become less important.
	Notably, investors continued to scrutinise future pay arrangements, with remuneration policies attracting more opposition than remuneration reports.
	Across Europe, 36.6% of remuneration policies received more than 10% shareholder opposition, compared with 25.2% of remuneration reports.
	The gap was particularly pronounced in Germany, where 88.9% of remuneration policies were contested, compared with 35.9% of remuneration reports. In France, the corresponding figures were 35.3% and 17.6%.
	At the same time, the proportion of contested remuneration reports fell to 25.2% from 31.1% in 2025 across the nine European markets analysed.
	No market recorded an increase in the proportion of contested remuneration reports, and most experienced a decline.
	In the UK, the proportion of contested remuneration reports fell to 8.1% from 12.1% the previous year, while Italy recorded a particularly pronounced decrease to 23.5% from 38.2%.

	Director elections remain an important accountability mechanism
	The 2026 AGM season also showed how investors use director elections to raise concerns about board oversight and wider governance practices.
	The proportion of contested director elections remained relatively the same between 2026 (12.4%) and 2025 (12.2%) across the eight markets in which directors are ordinarily appointed through individual election resolutions.
	Italian companies were excluded from the director elections result because they employ a slate voting system, which means that significant shareholders nominate directors and that very few directors are elected individually.
	However, five of the eight markets recorded an increase in contested director elections: Belgium, Germany, Spain, Switzerland and the UK, while it declined in France, the Netherlands and Ireland.
	Conversely, the countries with annual director elections generally recorded less opposition: Ireland, the UK and Switzerland. This suggests more frequent elections give shareholders regular opportunities to raise concerns and hold individual directors accountable.
	When elections occur less often, shareholders may oppose the smaller number of directors standing for election in that time period, increasing the proportion of contested elections.
	Voting rationales differed, but concerns about independence, over-boarding, attendance and board diversity remained prominent.
	Investors may also target relevant directors, particularly remuneration committee members, when concerns about executive pay persist or boards do not respond sufficiently to shareholder feedback and voting outcomes.
	Director elections therefore provide another accountability mechanism alongside votes on remuneration reports and policies.
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	Kevin O’Neill is Senior Governance & Sustainability Analyst, and Daniele Vitale is Head of ESG, Georgeson (Europe). https://www.georgeson.com/uk
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	Governance – the changing landscape
	Jade Flint and Louise Wilson consider how companies and directors should navigate a much-changed compliance landscape.
	If businesses operating in the UK were ever in any doubt about the importance of good governance, recent years should have been a thorough demonstration of its significance.
	The recent ruling in Saxon Woods v Costa underlined the importance of good governance for each and every director across a business. Mr Costa believed himself to be acting in the best interests of his business, but he also acted dishonestly in pursuing his preferred strategy, with the end result a defeat in the Supreme Court, and significant financial loss incurred via the remedy ordered by the Court.
	It is one thing to acknowledge the critical importance of good governance, and another thing to put the right processes in place. This is highlighted in examples like Saxon Woods, where even if a governance failure has smaller-scale repercussions nationally, it will have felt significant enough for those directly involved.
	Part of the challenge that businesses face is that there is no one-size-fits-all approach, with much left up to the judgement of directors and other senior employees or stakeholders.
	UK businesses could look to the Corporate Governance Code as an example of best practice, but the Code is not without its limitations – not least the fact that it has not been meaningfully updated since 1992! That’s not to say that there is no value in the Code, but few would argue that today’s environment is no different to 1992.
	Indeed, organisations are operating in a febrile environment. The economic backdrop is a source of concern for many, whilst technology is advancing at a rapid rate, with a lot of boards and C-suite executives consequently under pressure to modernise at speed, with some then repenting at leisure.
	The legal risks of a permissive approach to governance have undoubtedly increased. Significantly, Section 250 of the Crime and Policing Act 2026 came into force on 29 June 2026, and companies can now be held liable for offences committed by senior managers rather than just the board, as was the case previously. This means that the actions of a (potentially) substantially larger number of employees could result in corporate criminal liability for an organisation. This is only the most recent of several changes to the law that have increased the risks relating to poor corporate governance.
	When considering a high-profile example of a governance failure, like the Post Office Horizon scandal, it should serve as a warning of the risks involved. The Post Office suffered enormous cost and reputational damage as a direct result, and businesses need to ensure good governance is implemented across an organisation, installing a culture of acting with honesty and integrity, and providing a platform for others to do the same. Measures need to be taken, whether through training or regular updates, to ensure the board are familiar with their compliance obligations.
	Identifying issues
	Governance challenges can emerge from any area of a business. That is why a vigilant, detail-oriented approach is so important for boards and the C-suite alike. But there are some common signs of trouble that boards should be alive to.
	Accounting errors, for example, can sometimes have an innocent explanation, but innocent or not, if the numbers aren’t adding up then it’s the sign of a problem. Unfortunately, it is a warning that has historically been overlooked too often when it has boosted profits. But any short-term gain enjoyed is likely to end up as a source of serious regret when the problem comes to light.
	On that note, adverse media coverage is also often reflective of an internal issue. There will be instances where a negative headline is no more than that, but it can also be a sign of a deeper problem. As a general rule, journalists do not simply have an axe to grind, but may well be pursuing a story because they have been given one by a client or customers of a business.

	‘Governance challenges can emerge from any area of a business.’
	Responding to the challenges posed by either accounting errors or adverse media coverage is made more challenging where there is a gap in organisational structure, or a culture that has become indifferent, or even hostile, to internal feedback. The reality is that many modern corporate businesses operate at a scale where neither the board nor the C-suite can keep an active eye on every aspect of a business. Having a functional, efficient, and effective chain of command, empowered to report issues as they arise, is a necessity for good governance.
	A plan of action
	Once a problem is identified, it is essential that action is taken quickly. Having a crisis plan in place should be seen as a bare minimum for good governance for businesses. This isn’t about having a step-by-step approach for dealing with every crisis or challenge that may emerge – that is unlikely to be practical – but about making sure the right processes are in place.
	This should include a clear delineation of responsibilities and escalation procedures to make sure the right people are kept informed in a timely fashion, as well as crisis communications protocols. Where appropriate, external advice – for instance PR or legal – should be sought, both because external advisers will be able to bring in the required specialist expertise and because their relative distance from the problem provides a useful perspective. Fundamentally, steps should be taken to establish a clear line of escalation, so everyone in the organisation knows exactly what this process is.
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	This will all help ensure that a response to a crisis is timely and that employees across the organisation, but particularly those at the top, have something to fall back on. To be effective, crisis plans must be kept under regular review to make sure they remain fit-for-purpose. This will also help to limit the risks of governance gaps emerging that can cause damage further down the line. Perhaps most importantly, if something doesn’t sit right or pass ‘the sniff test’, the right approach is not for heads to be buried in the sand, but to take a more detailed look, and ascertain the reason why.
	Lessons for the boardroom
	No two organisations are the same, and accordingly, no two businesses can take the same approach to governance. But what is universally applicable to ensuring good governance is acting with honesty, and providing a basis for others at all levels of an organisation to uphold the same principles.
	Crucially, all boards should:
	Be familiar with their compliance obligations, and these should be installed with training or regular updates.
	Embed a clear line of escalation, well-signalled and understood by everyone in an organisation.
	Investigate if something intuitively seems awry. There will inevitably be a reason why, and by getting ahead of this, a problem can be nipped in the bud at an early stage before it spirals into a crisis, and before it’s too late to reverse the damage.
	Board members at UK corporates are under incredible time pressure and often have an endless list of urgent priorities. Good governance should be at the top of that list to ensure that cleaning up a crisis is not on the agenda at the next board meeting.
	https://www.freeths.co.uk/
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	Effective challenge
	Paul Furey and Angus MacGregor consider the art of high-value challenge on boards and executive teams.
	This article is about how non-execs can get to the bottom of situations, management actions or worrying performance without making their executive counterparts pay the price in humiliation and fear.
	In one of the early scenes of the 1969 film The Italian Job, having just witnessed his accomplice destroying a dummy bullion van with explosives rather than simply ridding it of its doors, Michael Caine’s character, Charlie Croker, utters the immortal words: ‘You’re only supposed to blow the bloody doors off’. With only a moderate stretch of the imagination, a similar lesson could be directed at many board members who indulge in heavy-handed cross-examination of management. The endeavour is usually well-meaning; after all, board members are supposed to be looking for the truth so that they can have oversight and assurance of what is really going on in the organisation. They need to have an accurate picture if they are to give best advice to the management team.
	In reality, feelings often get in the way and distort how board members seek out the truth. Board papers may be late, overly complex, poorly structured, evasive or completely off topic, and any one of these can fuel bad feeling in the busy non-exec. Alternatively, a new board member may feel that they must justify their place on the board early on and might become too energetic in doing so. And all that can be the case even before we introduce the strong feelings that can often be provoked by differences of opinion on technical matters or indeed the prospect of being hauled over the coals by a regulator for non-compliant activity or process.
	‘Board members are supposed to be looking for the truth.’
	To begin at the beginning … when we assume executive (and non-exec) positions, we do so as people who have experienced every type of treatment in our lives. The fact that an executive may have accumulated a great deal of technical knowledge does not negate the reality that this person can feel offence, fear, embarrassment and every other kind of unpleasant feeling. Neither age nor technical or intellectual training can inure us to human feelings. Indeed, without feelings we cannot properly evaluate the sorts of situations about which we must often make difficult decisions involving not only processes and material assets but people too. It is the very quality of being human that makes us able to cope with complexity. Since this quality is fragile and intimately connected with our cognition ‒ in other words, how we process information ‒ upsetting a person significantly diminishes their capacity to operate intellectually and therefore to contribute meaningfully to decisions.
	So how can a non-exec who is doing their job properly in cross-examining an idea do so while preserving not only the feelings of the person but the relationship, for next time? Because there always is a next time, and if I knock you over the head today with my clever, withering comments and disapproving glances, I’m only warning you off. You will simply not want to be in the same room as me if I keep hitting you every time we meet ‒ no matter how technically correct I am and how misguided you are.
	‘Not everybody contributes in the same way. Some people are comfortable challenging an idea in a room full of colleagues, while others need more time or a different setting. Good boards invite quieter colleagues into discussion and create opportunities through one-to-one conversations, emails, messages or calls so that valuable challenge is not lost simply because it arrives by a different route.’ Angus MacGregor
	Yes, you’re right and I also like the thought of ideas travelling to management by multiple routes ‒ not just in one overwhelming volley at board. So let me again invoke Charlie Croker and talk about doors. He might say that a searching conversation between a non-exec and an executive is like a set of van doors: you can either prise the doors off gently to get to the gold on the other side or blow up the entire van. Blowing up the whole van does not mean that you won’t get to the gold, but it does mean that it will take you a lot longer to pick up the pieces ‒ both of the gold and of the relationship.
	To open the doors in a non-punitive way, the non-exec can, for example, signpost that they are about to ask some tough questions whilst reiterating, no matter how mature in years or experience the executive might be, that the board is not ‘having a go’ but purely interrogating their thinking, idea or rationale. People need the occasional reassurance that what is going on in a conversation, particularly a difficult one critiquing a large body of work, is an examination of ideas, not a cross-examination of the individual. Equally, balancing stern criticism with specific comments on positives should not simply be a device used by the non-exec to soften the blow of the negatives but a demonstration that they are interested in the whole picture. Furthermore, talking about upsides as well as downsides not only reduces the odds of the executive thinking that they are the subject of a hatchet job but makes it more likely that they will treat the feedback as even-handed and therefore credible and worth acting on.
	‘I have also seen value in occasional discussions in which the usual expectations of certainty and defensibility are relaxed: time set aside for people to stretch their thinking, test half-formed ideas and challenge prevailing narratives without immediate criticism. Innovation and good judgement often emerge when people feel safe enough to explore ideas before deciding whether they are right or wrong.’ Angus MacGregor
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	Lower dissent, growing uncertainty
	Kevin O’Neill and Daniele Vitale look at lessons to be learned from Europe’s 2026 AGM season.
	Europe’s 2026 AGM season appeared relatively calm, with fewer governance flashpoints than in previous years and an overall decline in shareholder opposition across governance topics including executive remuneration.
	But a quieter AGM season does not mean European investors are easing their scrutiny.
	Georgeson annually analyses AGM shareholder voting outcomes across blue-chip indices in nine European markets: the UK, Germany, France, Switzerland, the Netherlands, Italy, Spain, Belgium and Ireland.
	As with previous data, we assessed shareholder dissent by tracking contested resolutions, defined as those that receive more than 10% shareholder opposition, for the 2026 season, covering 1 July 2025 to 30 June 2026.
	Remuneration: investor opposition focuses on future pay
	Executive pay remains the most consistently contested resolution across Europe. Whilst there was a clear decline in opposition to annual remuneration reports, it does not mean executive pay has become less important.
	Notably, investors continued to scrutinise future pay arrangements, with remuneration policies attracting more opposition than remuneration reports.
	Across Europe, 36.6% of remuneration policies received more than 10% shareholder opposition, compared with 25.2% of remuneration reports.
	The gap was particularly pronounced in Germany, where 88.9% of remuneration policies were contested, compared with 35.9% of remuneration reports. In France, the corresponding figures were 35.3% and 17.6%.
	At the same time, the proportion of contested remuneration reports fell to 25.2% from 31.1% in 2025 across the nine European markets analysed.
	No market recorded an increase in the proportion of contested remuneration reports, and most experienced a decline.
	In the UK, the proportion of contested remuneration reports fell to 8.1% from 12.1% the previous year, while Italy recorded a particularly pronounced decrease to 23.5% from 38.2%.

	Director elections remain an important accountability mechanism
	The 2026 AGM season also showed how investors use director elections to raise concerns about board oversight and wider governance practices.
	The proportion of contested director elections remained relatively the same between 2026 (12.4%) and 2025 (12.2%) across the eight markets in which directors are ordinarily appointed through individual election resolutions.
	Italian companies were excluded from the director elections result because they employ a slate voting system, which means that significant shareholders nominate directors and that very few directors are elected individually.
	However, five of the eight markets recorded an increase in contested director elections: Belgium, Germany, Spain, Switzerland and the UK, while it declined in France, the Netherlands and Ireland.
	Conversely, the countries with annual director elections generally recorded less opposition: Ireland, the UK and Switzerland. This suggests more frequent elections give shareholders regular opportunities to raise concerns and hold individual directors accountable.
	When elections occur less often, shareholders may oppose the smaller number of directors standing for election in that time period, increasing the proportion of contested elections.
	Voting rationales differed, but concerns about independence, over-boarding, attendance and board diversity remained prominent.
	Investors may also target relevant directors, particularly remuneration committee members, when concerns about executive pay persist or boards do not respond sufficiently to shareholder feedback and voting outcomes.
	Director elections therefore provide another accountability mechanism alongside votes on remuneration reports and policies.
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	Governance – the changing landscape
	Jade Flint and Louise Wilson consider how companies and directors should navigate a much-changed compliance landscape.
	If businesses operating in the UK were ever in any doubt about the importance of good governance, recent years should have been a thorough demonstration of its significance.
	The recent ruling in Saxon Woods v Costa underlined the importance of good governance for each and every director across a business. Mr Costa believed himself to be acting in the best interests of his business, but he also acted dishonestly in pursuing his preferred strategy, with the end result a defeat in the Supreme Court, and significant financial loss incurred via the remedy ordered by the Court.
	It is one thing to acknowledge the critical importance of good governance, and another thing to put the right processes in place. This is highlighted in examples like Saxon Woods, where even if a governance failure has smaller-scale repercussions nationally, it will have felt significant enough for those directly involved.
	Part of the challenge that businesses face is that there is no one-size-fits-all approach, with much left up to the judgement of directors and other senior employees or stakeholders.
	UK businesses could look to the Corporate Governance Code as an example of best practice, but the Code is not without its limitations – not least the fact that it has not been meaningfully updated since 1992! That’s not to say that there is no value in the Code, but few would argue that today’s environment is no different to 1992.
	Indeed, organisations are operating in a febrile environment. The economic backdrop is a source of concern for many, whilst technology is advancing at a rapid rate, with a lot of boards and C-suite executives consequently under pressure to modernise at speed, with some then repenting at leisure.
	The legal risks of a permissive approach to governance have undoubtedly increased. Significantly, Section 250 of the Crime and Policing Act 2026 came into force on 29 June 2026, and companies can now be held liable for offences committed by senior managers rather than just the board, as was the case previously. This means that the actions of a (potentially) substantially larger number of employees could result in corporate criminal liability for an organisation. This is only the most recent of several changes to the law that have increased the risks relating to poor corporate governance.
	When considering a high-profile example of a governance failure, like the Post Office Horizon scandal, it should serve as a warning of the risks involved. The Post Office suffered enormous cost and reputational damage as a direct result, and businesses need to ensure good governance is implemented across an organisation, installing a culture of acting with honesty and integrity, and providing a platform for others to do the same. Measures need to be taken, whether through training or regular updates, to ensure the board are familiar with their compliance obligations.
	Identifying issues
	Governance challenges can emerge from any area of a business. That is why a vigilant, detail-oriented approach is so important for boards and the C-suite alike. But there are some common signs of trouble that boards should be alive to.
	Accounting errors, for example, can sometimes have an innocent explanation, but innocent or not, if the numbers aren’t adding up then it’s the sign of a problem. Unfortunately, it is a warning that has historically been overlooked too often when it has boosted profits. But any short-term gain enjoyed is likely to end up as a source of serious regret when the problem comes to light.
	On that note, adverse media coverage is also often reflective of an internal issue. There will be instances where a negative headline is no more than that, but it can also be a sign of a deeper problem. As a general rule, journalists do not simply have an axe to grind, but may well be pursuing a story because they have been given one by a client or customers of a business.

	‘Governance challenges can emerge from any area of a business.’
	Responding to the challenges posed by either accounting errors or adverse media coverage is made more challenging where there is a gap in organisational structure, or a culture that has become indifferent, or even hostile, to internal feedback. The reality is that many modern corporate businesses operate at a scale where neither the board nor the C-suite can keep an active eye on every aspect of a business. Having a functional, efficient, and effective chain of command, empowered to report issues as they arise, is a necessity for good governance.
	A plan of action
	Once a problem is identified, it is essential that action is taken quickly. Having a crisis plan in place should be seen as a bare minimum for good governance for businesses. This isn’t about having a step-by-step approach for dealing with every crisis or challenge that may emerge – that is unlikely to be practical – but about making sure the right processes are in place.
	This should include a clear delineation of responsibilities and escalation procedures to make sure the right people are kept informed in a timely fashion, as well as crisis communications protocols. Where appropriate, external advice – for instance PR or legal – should be sought, both because external advisers will be able to bring in the required specialist expertise and because their relative distance from the problem provides a useful perspective. Fundamentally, steps should be taken to establish a clear line of escalation, so everyone in the organisation knows exactly what this process is.

	Governance October 2026 Issue 386
	Page 15


	Features
	This will all help ensure that a response to a crisis is timely and that employees across the organisation, but particularly those at the top, have something to fall back on. To be effective, crisis plans must be kept under regular review to make sure they remain fit-for-purpose. This will also help to limit the risks of governance gaps emerging that can cause damage further down the line. Perhaps most importantly, if something doesn’t sit right or pass ‘the sniff test’, the right approach is not for heads to be buried in the sand, but to take a more detailed look, and ascertain the reason why.
	Lessons for the boardroom
	No two organisations are the same, and accordingly, no two businesses can take the same approach to governance. But what is universally applicable to ensuring good governance is acting with honesty, and providing a basis for others at all levels of an organisation to uphold the same principles.
	Crucially, all boards should:
	Be familiar with their compliance obligations, and these should be installed with training or regular updates.
	Embed a clear line of escalation, well-signalled and understood by everyone in an organisation.
	Investigate if something intuitively seems awry. There will inevitably be a reason why, and by getting ahead of this, a problem can be nipped in the bud at an early stage before it spirals into a crisis, and before it’s too late to reverse the damage.
	Board members at UK corporates are under incredible time pressure and often have an endless list of urgent priorities. Good governance should be at the top of that list to ensure that cleaning up a crisis is not on the agenda at the next board meeting.
	https://www.freeths.co.uk/
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	Features

	Effective challenge
	Paul Furey and Angus MacGregor consider the art of high-value challenge on boards and executive teams.
	This article is about how non-execs can get to the bottom of situations, management actions or worrying performance without making their executive counterparts pay the price in humiliation and fear.
	In one of the early scenes of the 1969 film The Italian Job, having just witnessed his accomplice destroying a dummy bullion van with explosives rather than simply ridding it of its doors, Michael Caine’s character, Charlie Croker, utters the immortal words: ‘You’re only supposed to blow the bloody doors off’. With only a moderate stretch of the imagination, a similar lesson could be directed at many board members who indulge in heavy-handed cross-examination of management. The endeavour is usually well-meaning; after all, board members are supposed to be looking for the truth so that they can have oversight and assurance of what is really going on in the organisation. They need to have an accurate picture if they are to give best advice to the management team.
	In reality, feelings often get in the way and distort how board members seek out the truth. Board papers may be late, overly complex, poorly structured, evasive or completely off topic, and any one of these can fuel bad feeling in the busy non-exec. Alternatively, a new board member may feel that they must justify their place on the board early on and might become too energetic in doing so. And all that can be the case even before we introduce the strong feelings that can often be provoked by differences of opinion on technical matters or indeed the prospect of being hauled over the coals by a regulator for non-compliant activity or process.
	‘Board members are supposed to be looking for the truth.’
	To begin at the beginning … when we assume executive (and non-exec) positions, we do so as people who have experienced every type of treatment in our lives. The fact that an executive may have accumulated a great deal of technical knowledge does not negate the reality that this person can feel offence, fear, embarrassment and every other kind of unpleasant feeling. Neither age nor technical or intellectual training can inure us to human feelings. Indeed, without feelings we cannot properly evaluate the sorts of situations about which we must often make difficult decisions involving not only processes and material assets but people too. It is the very quality of being human that makes us able to cope with complexity. Since this quality is fragile and intimately connected with our cognition ‒ in other words, how we process information ‒ upsetting a person significantly diminishes their capacity to operate intellectually and therefore to contribute meaningfully to decisions.
	So how can a non-exec who is doing their job properly in cross-examining an idea do so while preserving not only the feelings of the person but the relationship, for next time? Because there always is a next time, and if I knock you over the head today with my clever, withering comments and disapproving glances, I’m only warning you off. You will simply not want to be in the same room as me if I keep hitting you every time we meet ‒ no matter how technically correct I am and how misguided you are.
	‘Not everybody contributes in the same way. Some people are comfortable challenging an idea in a room full of colleagues, while others need more time or a different setting. Good boards invite quieter colleagues into discussion and create opportunities through one-to-one conversations, emails, messages or calls so that valuable challenge is not lost simply because it arrives by a different route.’ Angus MacGregor
	Yes, you’re right and I also like the thought of ideas travelling to management by multiple routes ‒ not just in one overwhelming volley at board. So let me again invoke Charlie Croker and talk about doors. He might say that a searching conversation between a non-exec and an executive is like a set of van doors: you can either prise the doors off gently to get to the gold on the other side or blow up the entire van. Blowing up the whole van does not mean that you won’t get to the gold, but it does mean that it will take you a lot longer to pick up the pieces ‒ both of the gold and of the relationship.
	To open the doors in a non-punitive way, the non-exec can, for example, signpost that they are about to ask some tough questions whilst reiterating, no matter how mature in years or experience the executive might be, that the board is not ‘having a go’ but purely interrogating their thinking, idea or rationale. People need the occasional reassurance that what is going on in a conversation, particularly a difficult one critiquing a large body of work, is an examination of ideas, not a cross-examination of the individual. Equally, balancing stern criticism with specific comments on positives should not simply be a device used by the non-exec to soften the blow of the negatives but a demonstration that they are interested in the whole picture. Furthermore, talking about upsides as well as downsides not only reduces the odds of the executive thinking that they are the subject of a hatchet job but makes it more likely that they will treat the feedback as even-handed and therefore credible and worth acting on.
	‘I have also seen value in occasional discussions in which the usual expectations of certainty and defensibility are relaxed: time set aside for people to stretch their thinking, test half-formed ideas and challenge prevailing narratives without immediate criticism. Innovation and good judgement often emerge when people feel safe enough to explore ideas before deciding whether they are right or wrong.’ Angus MacGregor
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	Lower dissent, growing uncertainty
	Kevin O’Neill and Daniele Vitale look at lessons to be learned from Europe’s 2026 AGM season.
	Europe’s 2026 AGM season appeared relatively calm, with fewer governance flashpoints than in previous years and an overall decline in shareholder opposition across governance topics including executive remuneration.
	But a quieter AGM season does not mean European investors are easing their scrutiny.
	Georgeson annually analyses AGM shareholder voting outcomes across blue-chip indices in nine European markets: the UK, Germany, France, Switzerland, the Netherlands, Italy, Spain, Belgium and Ireland.
	As with previous data, we assessed shareholder dissent by tracking contested resolutions, defined as those that receive more than 10% shareholder opposition, for the 2026 season, covering 1 July 2025 to 30 June 2026.
	Remuneration: investor opposition focuses on future pay
	Executive pay remains the most consistently contested resolution across Europe. Whilst there was a clear decline in opposition to annual remuneration reports, it does not mean executive pay has become less important.
	Notably, investors continued to scrutinise future pay arrangements, with remuneration policies attracting more opposition than remuneration reports.
	Across Europe, 36.6% of remuneration policies received more than 10% shareholder opposition, compared with 25.2% of remuneration reports.
	The gap was particularly pronounced in Germany, where 88.9% of remuneration policies were contested, compared with 35.9% of remuneration reports. In France, the corresponding figures were 35.3% and 17.6%.
	At the same time, the proportion of contested remuneration reports fell to 25.2% from 31.1% in 2025 across the nine European markets analysed.
	No market recorded an increase in the proportion of contested remuneration reports, and most experienced a decline.
	In the UK, the proportion of contested remuneration reports fell to 8.1% from 12.1% the previous year, while Italy recorded a particularly pronounced decrease to 23.5% from 38.2%.

	Director elections remain an important accountability mechanism
	The 2026 AGM season also showed how investors use director elections to raise concerns about board oversight and wider governance practices.
	The proportion of contested director elections remained relatively the same between 2026 (12.4%) and 2025 (12.2%) across the eight markets in which directors are ordinarily appointed through individual election resolutions.
	Italian companies were excluded from the director elections result because they employ a slate voting system, which means that significant shareholders nominate directors and that very few directors are elected individually.
	However, five of the eight markets recorded an increase in contested director elections: Belgium, Germany, Spain, Switzerland and the UK, while it declined in France, the Netherlands and Ireland.
	Conversely, the countries with annual director elections generally recorded less opposition: Ireland, the UK and Switzerland. This suggests more frequent elections give shareholders regular opportunities to raise concerns and hold individual directors accountable.
	When elections occur less often, shareholders may oppose the smaller number of directors standing for election in that time period, increasing the proportion of contested elections.
	Voting rationales differed, but concerns about independence, over-boarding, attendance and board diversity remained prominent.
	Investors may also target relevant directors, particularly remuneration committee members, when concerns about executive pay persist or boards do not respond sufficiently to shareholder feedback and voting outcomes.
	Director elections therefore provide another accountability mechanism alongside votes on remuneration reports and policies.
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	Kevin O’Neill is Senior Governance & Sustainability Analyst, and Daniele Vitale is Head of ESG, Georgeson (Europe). https://www.georgeson.com/uk
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	Governance – the changing landscape
	Jade Flint and Louise Wilson consider how companies and directors should navigate a much-changed compliance landscape.
	If businesses operating in the UK were ever in any doubt about the importance of good governance, recent years should have been a thorough demonstration of its significance.
	The recent ruling in Saxon Woods v Costa underlined the importance of good governance for each and every director across a business. Mr Costa believed himself to be acting in the best interests of his business, but he also acted dishonestly in pursuing his preferred strategy, with the end result a defeat in the Supreme Court, and significant financial loss incurred via the remedy ordered by the Court.
	It is one thing to acknowledge the critical importance of good governance, and another thing to put the right processes in place. This is highlighted in examples like Saxon Woods, where even if a governance failure has smaller-scale repercussions nationally, it will have felt significant enough for those directly involved.
	Part of the challenge that businesses face is that there is no one-size-fits-all approach, with much left up to the judgement of directors and other senior employees or stakeholders.
	UK businesses could look to the Corporate Governance Code as an example of best practice, but the Code is not without its limitations – not least the fact that it has not been meaningfully updated since 1992! That’s not to say that there is no value in the Code, but few would argue that today’s environment is no different to 1992.
	Indeed, organisations are operating in a febrile environment. The economic backdrop is a source of concern for many, whilst technology is advancing at a rapid rate, with a lot of boards and C-suite executives consequently under pressure to modernise at speed, with some then repenting at leisure.
	The legal risks of a permissive approach to governance have undoubtedly increased. Significantly, Section 250 of the Crime and Policing Act 2026 came into force on 29 June 2026, and companies can now be held liable for offences committed by senior managers rather than just the board, as was the case previously. This means that the actions of a (potentially) substantially larger number of employees could result in corporate criminal liability for an organisation. This is only the most recent of several changes to the law that have increased the risks relating to poor corporate governance.
	When considering a high-profile example of a governance failure, like the Post Office Horizon scandal, it should serve as a warning of the risks involved. The Post Office suffered enormous cost and reputational damage as a direct result, and businesses need to ensure good governance is implemented across an organisation, installing a culture of acting with honesty and integrity, and providing a platform for others to do the same. Measures need to be taken, whether through training or regular updates, to ensure the board are familiar with their compliance obligations.
	Identifying issues
	Governance challenges can emerge from any area of a business. That is why a vigilant, detail-oriented approach is so important for boards and the C-suite alike. But there are some common signs of trouble that boards should be alive to.
	Accounting errors, for example, can sometimes have an innocent explanation, but innocent or not, if the numbers aren’t adding up then it’s the sign of a problem. Unfortunately, it is a warning that has historically been overlooked too often when it has boosted profits. But any short-term gain enjoyed is likely to end up as a source of serious regret when the problem comes to light.
	On that note, adverse media coverage is also often reflective of an internal issue. There will be instances where a negative headline is no more than that, but it can also be a sign of a deeper problem. As a general rule, journalists do not simply have an axe to grind, but may well be pursuing a story because they have been given one by a client or customers of a business.

	‘Governance challenges can emerge from any area of a business.’
	Responding to the challenges posed by either accounting errors or adverse media coverage is made more challenging where there is a gap in organisational structure, or a culture that has become indifferent, or even hostile, to internal feedback. The reality is that many modern corporate businesses operate at a scale where neither the board nor the C-suite can keep an active eye on every aspect of a business. Having a functional, efficient, and effective chain of command, empowered to report issues as they arise, is a necessity for good governance.
	A plan of action
	Once a problem is identified, it is essential that action is taken quickly. Having a crisis plan in place should be seen as a bare minimum for good governance for businesses. This isn’t about having a step-by-step approach for dealing with every crisis or challenge that may emerge – that is unlikely to be practical – but about making sure the right processes are in place.
	This should include a clear delineation of responsibilities and escalation procedures to make sure the right people are kept informed in a timely fashion, as well as crisis communications protocols. Where appropriate, external advice – for instance PR or legal – should be sought, both because external advisers will be able to bring in the required specialist expertise and because their relative distance from the problem provides a useful perspective. Fundamentally, steps should be taken to establish a clear line of escalation, so everyone in the organisation knows exactly what this process is.
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	This will all help ensure that a response to a crisis is timely and that employees across the organisation, but particularly those at the top, have something to fall back on. To be effective, crisis plans must be kept under regular review to make sure they remain fit-for-purpose. This will also help to limit the risks of governance gaps emerging that can cause damage further down the line. Perhaps most importantly, if something doesn’t sit right or pass ‘the sniff test’, the right approach is not for heads to be buried in the sand, but to take a more detailed look, and ascertain the reason why.
	Lessons for the boardroom
	No two organisations are the same, and accordingly, no two businesses can take the same approach to governance. But what is universally applicable to ensuring good governance is acting with honesty, and providing a basis for others at all levels of an organisation to uphold the same principles.
	Crucially, all boards should:
	Be familiar with their compliance obligations, and these should be installed with training or regular updates.
	Embed a clear line of escalation, well-signalled and understood by everyone in an organisation.
	Investigate if something intuitively seems awry. There will inevitably be a reason why, and by getting ahead of this, a problem can be nipped in the bud at an early stage before it spirals into a crisis, and before it’s too late to reverse the damage.
	Board members at UK corporates are under incredible time pressure and often have an endless list of urgent priorities. Good governance should be at the top of that list to ensure that cleaning up a crisis is not on the agenda at the next board meeting.
	https://www.freeths.co.uk/
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