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2018 report on corporate governance and execu�ve
compensa�on: the AMF opts for a thema�c approach

For the ��eenth edi�on of its report, the AMF has chosen a new approach
to the assessment of corporate governance prac�ces and execu�ve
compensa�on at listed companies. As it does every year, the report details
regulatory changes and areas of focus. However, this year's report highlights
two speci�c areas of interest in 2018: changes in top management and say
on pay. This report represented a great opportunity to provide an overview
of prac�ces on these two hot topics.

Ever since the French Financial Security Act was passed on 1 August 2003, the Autorité des
marchés �nanciers has conducted an annual review of the disclosure of listed companies in
the areas of corporate governance and execu�ve compensa�on.
 

What regulatory changes have been introduced in respect of
governance and compensation?

Ar�cle 61 of the dra� law on business growth and transforma�on (projet de loi rela�f à
la croissance et à la transforma�on des entreprises - PACTE law) supplements and
amends exis�ng provisions on employment and environmental issues. The biggest
change pertains to Ar�cle 66, however, which transposes the Shareholders Rights
Direc�ve II into the French Commercial Code and the French Monetary and Financial
Code. Ar�cle 66 also authorises the government to transpose the provisions of the
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New in the 2018 edition: a focus on two areas

The key points studied in this report are the implementa�on of succession plans, poten�al
changes in the func�oning of the board and governance, and decisions on compensa�on and
�nancial condi�ons when both appoin�ng execu�ves and when execu�ves leave.  

> The report shows that the level of detail provided by companies on the process used to
draw up succession plans varies widely. Fewer than half of the sampled companies that have
implemented a succession plan explain the process or the �me line for the succession plan
to their shareholders.

> Regarding new appointments, the AMF found that 11% of new corporate o�cers who had
previously held a posi�on in a company con�nued to hold an employment contract,
showing a fairly signi�cant level of non-compliance with the code.

> As for departures, the AMF found that informa�on is o�en sparse, and has reminded
companies that they must publish a summary of all �nancial condi�ons of the departure. 

direc�ve on the transmission of informa�on between companies and shareholders, the
facilita�on of shareholder rights, and the transparency and approval of items impac�ng
the pay of execu�ves (say on pay) by means of an ordinance.

In June 2018, the AFEP and the MEDEF published an amended version of their corporate
governance code for listed companies. This version included new recommenda�ons
rela�ng, among others, to the role of the board and its dialogue with shareholders,
ethical rules for directors and employee directors, the corporate commitment to non-
discrimina�on and diversity, and a stricter framework governing the departure of
exécu�ves.

The AMF also integrated all the proposals made by its working group on "Shareholder
rights and vo�ng at general mee�ngs" into its corpus of reference texts.

Changes in corporate o�cers at SBF 120 companies: a larger number of terms of o�ce
of corporate o�cers at SBF 120 companies expired in 2018. 43 companies, including 17
CAC 40 companies, were in a situa�on where one of its execu�ve corporate o�cers was
appointed or le� the company, and/or a new one was appointed. These changes are
important for companies and may have a signi�cant impact on governance and
compensa�on issues.

The second theme of the report is the right to vote on compensa�on during the annual
general mee�ng ("say on pay"). While legal provisions on say on pay have been gradually
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> 2018 was the second year following the implementa�on of say on pay on an ex ante basis,
but was also the year in which ex post say on pay was introduced by the Sapin II law.
Overall, the AMF found that resolu�ons on execu�ve compensa�on were widely approved
at the general mee�ngs of shareholders of the companies studied in the report.

> Amongst other �ndings, the AMF noted that the presenta�on of the compensa�on policy
did not always provide an accurate view over the long term. Compensa�on awarded before
the end of the previous �nancial year was not always disclosed because it derived from
resolu�ons passed in previous years.

As it does every year, the AMF issues recommenda�ons and areas for discussion for
companies and relevant organisa�ons (AFEP, MEDEF and the High Commi�ee on Corporate
Governance) so that they may take an ac�ve role in con�nuing to improve prac�ces.

About the AMF
The AMF is an independent public authority responsible for ensuring that savings invested
in �nancial products are protected and that investors are provided with adequate
informa�on. The AMF also supervises the orderly opera�ons of markets. Visit our website
h�ps://www.amf-france.org
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implemented, the AMF analysed, for this same sample, the informa�on published on ex
ante and ex post votes on execu�ve compensa�on.

AMF Communication
Directorate - Caroline Richard
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Legal informa�on: 
Head of publica�ons: The Execu�ve Director of AMF Communica�on Directorate. Contact:
Communica�on Directorate – Autorité des marches �nanciers 17 place de la Bourse – 75082 Paris
cedex 02
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