
 

 

Investor Briefing 

ACCR/AODP ANZ resolution ‘amend constitution 

to permit advisory resolutions’  

Ticker: ANZ 

AGM Date and location: Thursday, 17 December 2015 in Adelaide 

Special Resolution:: To amend the constitution to insert at the end of Clause 5 ‘Powers of the 
board’ the following new sub-clause 5.4 “The company in general meeting may by ordinary 
resolution express an opinion or request information about the way in which a power of the 
company partially or exclusively vested in the directors has been or should be exercised. However 
such a resolution must relate to an issue of material relevance to the company or the company's 
business and cannot either advocate action which would violate any law or relate to any personal 
claim or grievance. Such a resolution is advisory only and does not bind the directors or the 
company.”  

(Note that an accompanying ordinary resolution seeking more information 
on ANZ’s exposure to carbon asset risk and expressing the view it would 
be in the best interests of ANZ to target reduced exposure is also included 
on the ANZ 2015 Notice of Meeting. Shareholders who vote by proxy will 
be able to lodge a vote on both resolutions. However, because the current 
ANZ constitution is hostile to shareholder resolutions those attending the 
meeting may not be able to vote on the second ordinary resolution unless 
the special resolution above is passed.) 

Background 

Shareholder resolutions are a healthy part of corporate democracy in many 

jurisdictions other than Australia. For example, in the UK shareholders can 

consider resolutions seeking to explicitly direct the conduct of the board. 

In the US, New Zealand and Canada shareholders can consider resolutions 

seeking to advise their board as to how it should act. As a matter of 

practice, typically, unless the board permits it, Australian shareholders can 

follow the example of none of their UK, US, New Zealand nor Canadian 

cousins in this respect.
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A board of Directors is a steward for shareholders and accountability for 

the discharge of that stewardship is essential to long-term corporate 

prosperity.  

In rare situations the appropriate course of action for shareholders 

dissatisfied with the conduct of board members is to seek to remove them. 

                                                           
1
 Part of the reason for this situation in Australia is that the common law is unclear. Australian statute law is 

crystal clear and favours the capacity of shareholders to put resolutions. See Shareholder resolutions at listed 
public companies in major English-speaking countries: comparative arrangements and Shareholder resolutions 
on ESG issues at listed public companies – comparative practice, Australia, the US and the UK at 
http://www.accr.org.au/advocacy under the heading ‘Shareholder advocacy and corporate democracy 
elsewhere’. 

http://www.accr.org.au/advocacy


 

 

 But in many situations such a personality focused approach is 

unproductive and unwarranted. In those situations a better course of action 

is to formally and publicly allow shareholders the opportunity at 

shareholder meetings such as the AGM to alert board members they seek 

more information or favour a particular approach to corporate policy. 
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ANZ  

The Constitution of ANZ is even more unfriendly to the right of 

shareholders to place resolutions on the agenda of a shareholder meeting 

than the typical constitution of an Australian listed company.  

In our view, whilst this may be to the short-term ‘scrutiny avoidance’ 

benefit of ANZ board members, it is contrary to the long-term interests of 

ANZ, the ANZ board and all ANZ shareholders. 

Passage of this resolution – to amend the ANZ constitution - will simply put 

ANZ in a similar position in regard shareholder resolutions as any listed 

company in the US, Canada or New Zealand. 
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2 It is important resources are not wasted on vexatious attempts to pursue personal grievances, 

micromanagement or illegal proposals. This resolution addresses these caveats - reflecting the approach of the 
US SEC to shareholder resolutions. See  https://www.sec.gov/rules/final/34-40018.htm . 

 

https://www.sec.gov/rules/final/34-40018.htm

