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Shareholder Rights Direc ve II: New
rights for shareholders regarding
conﬁrma on of their votes cast by poll
New regula ons implemen ng certain requirements of the Shareholders
Rights Direc ve II in the UK will require certain publicly traded companies
to provide shareholders with conﬁrma ons regarding their votes cast by
poll on, or a er, 3 September 2020. Companies will need to consider
what arrangements should be put in place to ensure that they can comply
with the new requirements in respect of their general mee ngs scheduled
for later this year.
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Listed companies will be required to provide shareholders with a
confirmation of receipt of those votes which are cast on a poll by electronic
means on, or after, 3 September 2020. Additionally, for general meetings
held on, or after, the same date, shareholders will have the right to request
information from the listed company which enables them to confirm that
their electronic votes cast on a poll have been validly counted and
recorded.

Background
The new rules are set out in the Companies (Shareholders’ Rights to Voting
Confirmations) Regulations 2020 and come into force on 3 September
2020 (the Regulations). The Regulations implement certain requirements
of the Shareholders Rights Directive II ((EU) 2017/828) and its
corresponding Implementing Regulation which relate to the transmission
of information and the facilitation of the exercise of shareholder rights. In
particular, the Regulations transpose those requirements which are not
already provided for under the Companies Act 2006 (the Act).
For background on the Shareholder Rights Directive II, click here to read
our article.
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Which companies must comply?
The new rules apply to UK companies whose shares carry voting rights and
are admitted to trading on an EEA regulated market (traded companies).
This means that UK listed companies and companies trading on the High
Growth segment of the Main Market are in scope – but AIM companies are
not.

What’s changed?
The Regulations insert the following two new requirements into the Act:
Where a vote is cast electronically on a poll (whether at a physical or
electronic meeting or in advance of one), a traded company must
ensure that, as soon as reasonably practicable after the vote is
received, confirmation of the receipt of that vote is sent
electronically to the person casting the vote (whether a member,
proxy or authorised representative) (new section 360AA).
If a member so requests, a traded company must provide that
member with information that enables he or she to confirm that
their vote on a resolution at a general meeting where a poll has been
taken has been validly recorded and counted. Note that the
company must receive the member’s request no later than 30 days
from the date of the meeting and the member must not have any
other reasonable way to determine that their vote has been validly
recorded and counted by the company. The company must provide
the information to the member ‘as soon as reasonably practicable’
but in any event, within 15 days from the later of the first working
day after either of (i) the day that the poll result is declared, or (ii)
the day on which the request was received by the company (new
section 360BA).
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Next steps
Whilst the Regulations come into force on 3 September 2020, listed
companies should start considering what preparations should be made in
respect of general meetings taking place later this year so that they are able
to comply with the new requirements. In particular, companies should
liaise with their registrars to consider whether there are appropriate
procedures in place to properly record the correct email addresses for
members and proxies wishing to participate in the meeting by electronic
means. Additionally, companies and their registrars must carefully
consider and implement procedures which accurately record how
members’ votes are cast, counted and recorded on a poll for each
resolution for all meetings going forward in order to timely respond to any
member’s request for information.
When planning what procedures to put in place, companies should take
comfort from the explanatory note to the Regulations which clarifies that
the Act (section 360A(2)) enables companies to impose whatever
requirements are necessary to ensure the identification of those taking part
by electronic means in a general meeting of the company.

If you have any queries on the above or on any ma er regarding your
upcoming shareholder mee ngs, please contact your usual contact
at Hogan Lovells or one of the listed contacts.
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