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Dear Mr Ninian,  
 
RE:  Investment Association’s Public Register 
 
Thank you for your email in relation to the Investment Association’s public register and for 
confirming that AA plc will be added to the Public Register in respect of certain votes at the 2018 
AGM.   
 
On 7 June 2018, the date of the AGM, the AA made the announcement below, which can be 
found at the following website address: 
 
http://www.theaaplc.com/investors/shares/agm/2018 
 
“The Company has considered the results of the AGM today and notes the level of votes cast 
against the directors' remuneration policy, authority to allot shares and disapplication of pre-
emption rights.  

Further consultation with shareholders is planned in the Autumn in relation to the performance 
criteria for the PSP awards.  

The Company intends to continue to split the resolutions in relation to the authority to allot 
shares at future meetings to allow shareholders to fully express their views. The Company will 
also consider the format of the resolution to disapply pre-emption rights and whether it is 
appropriate in future years to put this resolution to shareholders. 

John Leach, our Chairman, said: "We have listened to our shareholders and we understand their 
concerns. We are committed to working with shareholders to address the issues raised going 
forward".” 

The Company has further considered views of the shareholders and would like to add to the 
statement made immediately following the AGM.   

Resolutions 2 and 3 related to our remuneration report and policy.  Whilst we received support 

from a significant majority of shareholders, the Board notes that a sizeable number of votes 

opposed these resolutions.  In our dialogue with shareholders prior to the AGM, we received 

feedback that recognised the positive steps that have been taken over the past year. However, 

there were reservations in respect of performance conditions for Performance Share Plan 

awards.  The performance criteria for 2017 awards were set following a period of extensive 

shareholder consultation and were published on our website in advance of the AGM.  In light of 

http://www.theaaplc.com/investors/shares/agm/2018


 

 

the divergent views amongst our major shareholders, we decided to delay the issue of further 

PSP awards until we had undertaken further shareholder consultation.  This reflects our genuine 

desire to take into account our shareholders’ views when aligning long term measures and 

targets to the strategy and performance of the company.  We will be undertaking further 

shareholder consultation and we will continue to keep shareholders informed regarding the 

terms for future awards. 

Resolutions 14 and 15 related to the granting to Directors of authority to allot shares. These 

resolutions are usually combined but following the 2017 AGM when we received 24% opposition 

to the combined resolution, we promised shareholders (who advised us that they generally 

opposed as a matter of policy the further one-third authority), that we would split the 

resolution. This policy has not changed and the vote against these resolutions was not specific to 

the AA. 

In relation to Resolution 14, we received over 95% support by proxy and the resolution was 
passed on a show of hands at the AGM. In relation to Resolution 15, which grants that authority 
to allot further shares which some of our major shareholders oppose as policy, this has, as 
expected, received a high number of votes against it (28.13%) but is still carried on a poll and 
was carried on a show of hands. We value our shareholders’ views and believe our approach on 
authority to allot resolutions demonstrates good governance and engagement. 

Resolutions 16 and 17 related to the disapplication of pre-emption rights when directors are 

issuing shares and are Special Resolutions, requiring a 75% majority to be passed. Resolution 16 

(Pre-emption rights) received proxy votes against of 16.63%, in line with the previous year’s 

proxy results and is passed.  Resolution 17 (additional pre-emptive rights), received proxy votes 

against of 37.03%. This result is also consistent with last year’s AGM and means that the 

resolution is not passed.  The Company engaged with shareholders on this matter, both after the 

equivalent resolution was not passed at the 2017 AGM and prior to this 2018 AGM before 

deciding to propose the resolution again.  

We were advised last year that some of our major shareholders generally oppose the additional 
5% disapplication of pre-emption rights, notwithstanding that it is consistent with the Pre-
emption Group’s Statement of Principles and is proposed by a large proportion of UK public 
companies at their annual general meetings. They expressed that they prefer companies to 
consult on any proposals that would use that authority at the relevant time. They informed us 
that the vote against the resolution at the 2017 AGM was not specific to the AA.  In advance of 
this AGM, certain major shareholders confirmed that they would no longer oppose any pre-
emptive rights disapplication above 5%.  

Our resolution included additional wording that the authority can be used both for specific 
acquisitions and capital investments, as set out in the Statement of Principles and for “reducing 
the debt service costs of the Company”. The Directors recognise that using the additional 5% 
disapplication of pre-emption rights for the purposes of reducing the debt service costs of the 
Company is outside the Pre-emption Group’s Statement of Principles and is not included in their 
template resolutions. The Pre-Emption Group recommends that where companies deviate from 
the principles, they make a specific case to shareholders to explain why this is appropriate.  

As set out in the AGM notice, the Directors consider that in light of the Company’s stated desire 
(as also expressed by many shareholders) to reduce its financing costs, it is desirable to include 
this flexibility in this resolution. The Directors also consider that there are circumstances where it 



 

 

would be preferable to use a general disapplication of pre-emption rights rather than delay the 
proposed issuance in order to seek a specific disapplication of pre-emption rights. The identical 
wording was included in the previous year’s AGM notice and not challenged or commented on 
by proxy voting agencies or shareholders.  

However, considering the proxy results the Board had a choice to withdraw the resolution or 
proceed. As we wished to reflect shareholders’ views the Directors voted the resolution down on 
a show of hands, and we will consult again with our major shareholders on this issue following 
today’s meeting. 

 
 
 
Yours sincerely, 
 
 
 
 
John Leach 
Chairman  
 
 
 


