The Royal Bank of Scotland Group plc (“RBS”)

Requisition for Resolution

I/we hereby require The Royal Bank of Scotland Group plc to give to all members of the company entitled to receive notice of the 2018 Annual General Meeting of The Royal Bank of Scotland Group plc notice of the attached resolution (together with the text of the supporting statement) which I/we have signed for the purposes of authentication, and which is a resolution that may be properly moved and is intended to be moved at that meeting.

I/we confirm that:

1. The full name and address of the person who is a member of the company (that is the person whose name appears on The Royal Bank of Scotland Group plc’s register of members), and who holds one or more shares issued by RBS (“the Shares”) on my/our behalf (“the Member”) is as follows:

Full name:
__________________________________________________                       

___

      _[name of nominee account provider]___                          __
Address:    
__________________________________________________                                                                                                    

           _______________________________________________________________
2.
The Member holds the Shares on my/our behalf in the course of business;
3. The number of Shares held on my/our behalf is __________;
4.
The total amount paid up on the Shares is (£1 times the number of shares) £ __________
5. The Shares are not held on behalf of anyone other than myself/ourselves;

6. All of the Shares confer voting rights that are relevant for the purposes of making requests under sections 314 and 338 of the Companies Act 2006; and

7. I have the right to instruct the Member how to exercise the voting rights referred to in the paragraph 6 above.
Name(s) of signatory/signatories: ___________________________________________ 
Address:


      ___________________________________________
______________________________                    21/12/2017
Signature(s)                                      

Date
(Note: if you are unsure of the name of your nominee or address or other details then please leave the relevant section blank and attach a copy of a document evidencing your ownership, e.g. a transaction note.) 
Resolution at the 2018 AGM of The Royal Bank of Scotland Group plc (“the Company”)
ORDINARY Resolution 
Shareholder Committee
That the Directors establish a Shareholder Committee.
Supporting Statement

The aim of the Shareholder Committee is to facilitate more effective oversight by shareholders of the governance of the Company. 
Coordinators 
The submission of this Resolution has been coordinated by ShareSoc, The UK Individual Shareholders Society and UKSA, The UK Shareholders’ Association. 
Context
ShareSoc and UKSA have advocated Shareholder Committees for many years.

Good leadership and wise management is at the heart of great and sustainable businesses. The shareholders who have requisitioned this Resolution believe that the Company’s governance will benefit from increased shareholder engagement in the form of a Shareholder Committee.
Shareholder Committee Functions
It is intended that the Shareholder Committee operate as part of an effective and inclusive governance framework that builds trust between the Company and its Members. It is not for the proponents of this initiative to micro-manage the Company, and therefore this Resolution is intentionally not prescriptive. It is for the Directors to decide the terms of reference and operational details of the Shareholder Committee.
The functions of the Shareholder Committee are likely to be advisory in nature and may, at the discretion of the Directors, include some or all of the following:
1. providing feedback to the Board on candidates being considered for appointments by the Company, and recommending alternative candidates for Board appointments, 
2. providing feedback to the Board on remuneration proposals, and reporting on specific pay proposals (including the remuneration policy) before they are put to a binding vote of all Shareholders at the AGM, 
3. commenting on strategy from a shareholder perspective,

4. reviewing and commenting to the Board on the appointment of external auditors and the activities of the external and internal auditors,
5. reporting to shareholders on its activities via the annual report,
6. providing voting recommendations to shareholders at the AGM.
The Company may deem it appropriate for the Shareholder Committee to also consider the views of other stakeholders, for example offering feedback on the social and environmental risks and opportunities associated with the Company’s business activities.

Membership of the Shareholder Committee 
The Shareholder Committee is likely to comprise a number of Members of the Company, or their representatives, (who may initially be selected by the Company and in subsequent years be elected by the Members of the Company), any representative(s) of other key stakeholders the Company may wish to appoint, and one or more Directors. 
Committee Members directly elected by Members of the Company are likely, under terms of engagement, to be required to commit to act fairly as between Members of the Company when acting as Committee Members. 
Notwithstanding the ultimate composition of the Shareholder Committee, it is likely that the majority of any voting rights at Shareholder Committee meetings will reside in due course with those Committee Members directly elected by the Members of the Company.
Insider Information

Committee Members may be privy to price sensitive information from time to time. This may preclude them, and potentially the organisations from which they are drawn, from trading at certain times. This restriction may be partially mitigated through the adoption of effective firewalls within shareholder organisations, to ensure that Committee Members do not discuss such information with colleagues.
Retail investor involvement
Retail investors are beneficial owners of at least 12% of the UK stock market and have an independent long-term perspective. Vocal and transparent, they are generally unencumbered by conflicts of interests and by the time pressures that institutional shareholders might have. One or more Committee Members might be proposed by the recognised shareholder associations, ShareSoc and UKSA.  
Articles of Association
This ordinary resolution does not require or envisage any changes to the Company’s Articles of Association.
Further Information

ShareSoc, The UK Individual Shareholders Society
ShareSoc is the UK's largest retail shareholder organisation acting in all areas of the UK stock market with over 3,500 members. See www.sharesoc.org . It has produced a report on Shareholder Committees. See http://www.sharesoc.org/Shareholder%20Committees.pdf
Chris Philp, MP Paper

Chris Philp MP wrote an excellent paper covering Shareholder Committees in September 2016 which has received wide publicity. See http://highpaycentre.org/files/HPC_42_WEB_amend_-_Restoring_Responsible_Ownership.pdf . 
Government Green Paper

The Nov 2016 Government Green Paper on Corporate Governance mentions Shareholder Committees as a way forward that could be mandated or could be adopted via the UK Corporate Governance Code or voluntarily. See https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/573438/beis-16-56-corporate-governance-reform-green-paper-final.pdf
Tomorrow’s Company

Fuller details and benefits are available in the 2011 report “Bridging the UK engagement gap through Swedish-style nomination committees”.
The report can be found at  http://tomorrowscompany.com/wp-content/uploads/2016/05/TCG_bridging_the_UK_engagement_gap_through_Swedish_style.pdf 

Name(s) of Signatory / Signatories  _____________________________________________

______________________________                     21/12/2017
Signature(s)                                      


Date

The Royal Bank of Scotland Group plc (“RBS”)

Request for Inclusion
I/we hereby request that The Royal Bank of Scotland Group plc include in the business to be dealt with at the 2018 Annual General Meeting the matter of the establishment of a Shareholder Committee, which is a matter that may be properly be included in the business of that meeting.

I/we confirm that:

1. The full name and address of the person who is a member of the company (that is the person whose name appears on The Royal Bank of Scotland Group plc’s register of members), and who holds one or more shares issued by RBS (“the Shares”) on my/our behalf (“the Member”) is as follows:

Full name:        __________________________________________________                        

___

      _[name of nominee account provider]___                          __
Address:            __________________________________________________                                                                                                    

2.
The Member holds the Shares on my/our behalf in the course of business;
3. The number of Shares held on my/our behalf is __________;
4.
The total amount paid up on the Shares is (£1 times the number of shares) £ __________
5. The Shares are not held on behalf of anyone other than myself/ourselves;

6. All of the Shares confer voting rights that are relevant for the purposes of making requests under sections 314 and 338 of the Companies Act 2006; and

7. I have the right to instruct the Member how to exercise the voting rights referred to in the paragraph 6 above.
Name(s) of signatory/signatories: ___________________________________________ 
Address:


      ___________________________________________
______________________________                     21/12/2017
Signature(s)                                      

Date
(Note: if you are unsure of the name of your nominee or address or other details then please leave the relevant section blank and attach a copy of a document evidencing your ownership, e.g. a transaction note.) 
Matter for discussion at the 2018 AGM of The Royal Bank of Scotland Group plc (“the Company”)

Request that The Royal Bank of Scotland Group plc include in the business to be dealt with at the 2018 Annual General Meeting the matter of the establishment of a Shareholder Committee.
Supporting Statement

RBS has in the past rebuffed attempts to requisition a resolution at the AGM for the establishment of a Shareholder Committee. This year Members of the Company again proposed a simple and straightforward ordinary resolution for the establishment of a purely advisory Shareholder Committee. RBS have refused to confirm that they will table that resolution at the 2018. This request is to ensure that the matter is properly discussed at the AGM notwithstanding any refusal by the Company to put forward the referenced ordinary resolution.
Shareholder Engagement
The informal nature of current shareholder engagement (cosy chats with selected shareholders behind closed doors) does not work well for the broad shareholder base. It is not clear whether investors are each being told the same story, how information is being spun, or whether complete or only partial information is being given out. Investors will ask different questions during engagement meetings and so may develop different interpretations of what the company is trying to achieve. Ad hoc engagements tend to only occur when a problem arises. 

Currently, when a large number of investors are “consulted”, it is difficult to have the same conversation with each investor and the proposal often changes over the process of engagement. Currently, the different views of different investors create a very “messy” backcloth in which to engage. 

For example, in relation to remuneration proposals, there is often no clear trail from the initial proposal though to the final version voted on by shareholders.

Voting happens too late in the process. Discussion and voting at the AGM is ineffective, as institutions do not like to vote against the directors’ recommendations. A more professional and systematic process is required.

This impasse can be broken through the introduction of Shareholder Committee.

Benefits of establishing a Shareholder Committee:

i. Systematic briefings between the company and knowledgeable Shareholder Committee Members. 
ii. Shareholder Committee Members will develop good background knowledge, relationships and trust with the company over time. 

iii. Shareholder Committee Members will be presented with consistent information and explanations, and members will have a forum for the exchange of questions and views. 

iv. Increased transparency. 

v. A Shareholder Committee will report to all shareholders via the annual report, AGM or other route as appropriate. 

vi. A Shareholder Committee will focus on governance and strategy issues, and will not interfere with the day-to-day management of the company.

vii. A Shareholder Committee can be established on a purely advisory basis and does not require any specific powers. 

viii. A Shareholder Committee might also include workers, customer representatives and other key stakeholders if desired. There is considerable flexibility on how it might operate in practice. 

ix. It is unlikely that the cases of BP, BHS and Sports Direct would have occurred if such a committee had existed at those companies. And the problems would surely have been resolved quicker if each had had a Shareholder Committee. 

Name(s) of signatory / signatories:  ___________________________________________________________
______________________________                     21/12/2017
Signature(s)                                      

Date
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