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Pay: a key element of corporate governance. 
 

Spring is traditionally AGM season, bringing its annual 

opportunity for shareholders to express their views by 

exercising their voting rights. The AGM is thus an essential part 

of the relationship between a listed company and its 

shareholders. For METROPOLE Gestion, exercising its voting 

rights is central to its ESG engagement policy.  As a company 

committed to responsible management, we see corporate 

recognition of and compliance with ESG criteria as 

fundamental. The purpose of our engagement is to encourage 

companies to improve their performance on the three ESG 

pillars, environment, social and governance. This performance 

forms part of our 360° analysis in which the management 

team, working collegially, analyses not only the financial and 

balance sheet aspects of a company, but also its extra-

financial aspects, to arrive at a fully rounded vision of the 

company and an awareness of the risks it faces. 

 

As a signatory to the UN Principles for Responsible Investment 

(PRI), METROPOLE Gestion has for several years exercised 

its voting rights in accordance with a policy that seeks to align 

itself with ESG criteria, in the interests of our clients. 

 

In recent years, we have found that companies are increasingly 

inclined to engage in direct dialogue with their shareholders, 

ahead of the AGM. We welcome these initiatives, which we 

wholeheartedly support and encourage. It gives us an 

opportunity to engage in a dialogue with companies and 

encourage them to make progress in areas where progress 

may sometimes be sorely needed. The subjects most 

frequently discussed have generally to do with corporate 

governance. They may relate to Board independence, to 

separation of powers, or executive pay. Indeed, pay is currently 

a burning issue in Europe, where “Say on Pay” provisions are 

becoming more common, particularly in France where the 
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shareholder vote on executive pay has become binding since 

the implementation of the Sapin 2 Act in 2017, which requires 

companies to provide far more detailed information on and 

explanations for executive pay. 

 

It is for this reason that we decided to concentrate in 2018 on 

executive pay as the theme for our annual engagement report. 

As of this year, it is a subject we address systematically in all 

our ESG interviews with companies. Our aim is to encourage 

companies to improve on the information they provide to 

shareholders, insisting on the highest degree of transparency 

possible. One of the risks facing companies with dispersed 

ownership is the so-called “agency dilemma”, whereby 

executives may be tempted to pursue their own interests at the 

expense of those of shareholders. As an asset management 

company exercising voting rights on behalf of our clients, our 

role is to engage in a dialogue with companies to ensure that 

they implement measures that will ensure an alignment of 

executives’ and shareholders’ interests. Lastly, we take the 

view that executive pay should include extra-financial criteria. 

This is a useful means of promoting a change of corporate 

culture, by incentivizing executives to integrate ESG criteria into 

the management of the company. Such a measure is, in fact, 

included among the proposals made in the report entitled 

“Entreprise, objet d’intérêt collectif” (business, an object of 

collective interest) produced by Nicole Notat and Jean-

Dominique Senard and submitted to the French government in 

March of this year. 

 

Such practices may sometimes be seen as a constraint, 

because they call for a real change of corporate culture. When 

applied, however, they generally contribute to greater 

effectiveness and a better understanding of risks, both of which 

are in the interests of the company and its shareholders. 
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