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Glass Lewis Policy Updates for 2022  

On 15 November 2021, Glass Lewis released its guideline updates for its main voting policies for 2022. 

These updates will be effective from the 2022 AGM season and apply to all shareholder meetings 

thereafter. This white paper summarizes the policy changes that will be applied across UK & Ireland 

and Continental Europe and will also cover the ESG initiatives guidelines update.  

Board Gender Diversity, Executive Remuneration, Board Committee Composition and Performance, 

Environmental Risk, Social Risk and Say on Climate are among the major topics updated by Glass Lewis 

in their 2022 policy update.  

Below, CMi2i provides a summary of the key changes. For full details, the published 2022 Glass Lewis 

policy guidelines can be downloaded here. 

Europe & UK 

The following updates, related to the general responsibility of committee members, can be found both 

under the new European and UK guidelines.  

• The Role of a Committee Chair: from 2022 onwards, if the committee chair is not up for election 

due to a staggered board, and where we have identified substantial or multiple concerns, Glass 

Lewis may recommend on a case-by-case basis against the re-election of a long-serving 

committee member in the case their guidelines outline a recommendation against a 

committee chair  

• Remuneration Committee Performance: from 2022, Glass Lewis will likely issue a negative 

recommendation on the re-election of the remuneration committee chair where there will be 

substantial concerns with the remuneration policy presented for shareholder approval and/or 

the pay practices outlined in the remuneration report. In particularly egregious cases or where 

there will be ongoing concerns with a company’s remuneration policy or practices, Glass Lewis 

will continue to recommend that shareholders vote against the re-election of all remuneration 

committee members. 

• Environmental and Social Risk Oversight: from 2022, Glass Lewis will generally recommend 

shareholders to vote against the re-election of the governance committee chair (or equivalent) 

of companies listed on a major European blue-chip index (or FTSE 100) that fail to provide 

explicit disclosure concerning the board’s role in overseeing material environmental and social 

issues. 

Europe 

Glass Lewis 2022 policy guidelines for Continental Europe reflect the introduction of new voting 

policies on board gender diversity and environmental and social risk oversight announced last year, 

and include new and revised sections covering Glass Lewis’s standards for assessing the composition 

and performance of board committees, as well as their leadership. 

The major changes observed in the Continental European 2022 guidelines are the following: 

http://www.cmi2i.com/
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• Standard for Assessing the Audit Committee: Glass Lewis may recommend shareholders to 

vote against the re-election of the audit committee chair and/or other committee members 

standing for re-election when Glass Lewis will be unable to determine the representation of 

such expertise through the director biographies and disclosure provided by a company. In all 

European companies, Glass Lewis will be also likely to recommend against committee 

members when there will be indications of poor accounting oversight and where Glass Lewis 

will be unable to determine that sufficient expertise is represented on the committee. 

• Gender Diversity at Board Level: Glass Lewis believes that from 2022, the boards of large-cap 

and mid-cap companies in the European Economic Area should be composed of at least 30% 

of gender diverse directors. Therefore, a negative recommendation will be issued any time the 

30% minimum criteria will not be met. 

United Kingdom 

Glass Lewis updated Board Diversity policies for the United Kingdom to reflect an expectation that 
FTSE 100 companies appoint at least one director from a minority ethnic group. 

The major changes observed in the 2022 UK guidelines are the following: 

• Diversity of Ethnicity and National Origin at Board Level : From 2022, Glass Lewis will generally 

recommend against the re-election of the chair of the nomination committee at any FTSE 100 

board that has failed to appoint at least one director from a minority ethnic group and has 

failed to provide clear and compelling disclosure for why it has been unable to do so. 

ESG Initiatives (Global) 

Glass Lewis updated their ESG Initiatives Guidelines to clarify their approach to assessing management 

and shareholder-sponsored Say on Climate proposals, along with proposals requesting that companies 

adopt Say on Climate votes. In addition, Glass Lewis have codified their approach to shareholder 

proposals requesting that companies lower the threshold required to initiate written consent. 

The major changes observed in the 2022 ESG Initiatives guidelines are the following: 

• Environmental and Social Risk Oversight: Glass Lewis clarified the factors they consider when 

evaluating companies’ board-level oversight of ESG-related matters. Glass Lewis also clarified 

their approach to holding directors accountable for ESG-related risks. 

 

• Say on Climate: Glass Lewis clarified its approach to management proposals asking 

shareholders to approve climate transition plans (“Say on Climate”) as well as shareholder 

proposals asking companies to adopt such a vote. Glass Lewis maintains concerns relating to 

the Say on Climate vote on the basis of shareholders approving a company’s business strategy, 

particularly given that sufficient information to fully evaluate the plan is often not available to 

shareholders. Accordingly, Glass Lewis will generally oppose shareholder proposals requesting 

that companies adopt a Say on Climate vote. However, when companies have adopted such a 

vote, and are asking shareholders to weigh in on their climate related strategies, Glass Lewis 

will evaluate companies’ climate transition plans on a case-by-case basis. Glass Lewis will 

consider companies’ disclosure of the board’s role in setting company strategy in the context 

of the Say on Climate vote as well as disclosure on how the board intends to interpret the vote 
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results and its engagement with shareholders on the issue. In addition, Glass Lewis will 

evaluate each climate transition plan in the context of each companies’ unique operations and 

risk profile. 

 

• Written Consent: Glass Lewis codified its approach to shareholder proposals requesting that 

companies lower the threshold required to initiate written consent. When evaluating these 

proposals, Glass Lewis will generally recommend in favour of lowering the ownership threshold 

when the company has no special meeting provision, or only allows shareholders owning more 

than 15% of its shares the ability to call a special meeting. Glass Lewis will generally oppose 

lowering the ownership threshold necessary to initiate written consent if the company in 

question has a 15% or lower special meeting threshold. 

 

Amendments to existing policies (Global) 

In addition to the policy updates mentioned above, Glass Lewis also included few “clarifying 

amendments” to their existing policies in their 2022 guidelines. 

The major amendments are: 

• Overall Approach to ESG: Glass Lewis evaluates all environmental and social issues through 

the lens of long-term shareholder value. Glass Lewis believe that companies should be 

considering material environmental and social factors in all aspects of their operations and 

that companies should provide shareholders with disclosures that allow them to understand 

how these factors are being considered and how attendant risks are being mitigated. 

 

• Shareholder Proposals: Glass Lewis evaluate all shareholder proposals on a case-by-case basis 

with a view to promoting long-term shareholder value. While Glass Lewis is generally 

supportive of those that promote board accountability, shareholder rights, and transparency, 

they consider all proposals in the context of a company’s unique operations and risk profile. 

 

• Link between Pay and ESG criteria: Glass Lewis does not maintain a requirement of the 

inclusion of any E&S metrics in incentive programmes and believes companies should be 

afforded flexibility of their use in either the short- or long-term incentive. Where E&S metrics 

are included, Glass Lewis expect, as with other types of metrics, robust disclosure on the 

metrics selected, the rigour of performance targets, and the determination of corresponding 

payout opportunities. For qualitative E&S metrics, the company should provide shareholders a 

thorough understanding of how these metrics will be or were assessed. 

 

• Link between Pay and Performance: Glass Lewis has restructured that section of their 

guidelines, predominantly to better clarify the key considerations that they take into account 

when analysing shareholder votes on a company’s remuneration policy and the remuneration 

report. 

 

For full details, the published 2022 Glass Lewis policy guidelines can be downloaded here. 
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