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The AFG federates the asset management industry for 60 years, 
serving investors and the economy. It is the collective voice of its 
members, the asset management companies, whether they are 
entrepreneurs or subsidiaries of banking or insurance groups, French 
or foreigners. In France, the asset management industry comprises 
700 management companies, with €4800 billion under management 
and 85,000 jobs, including 26,000 jobs in management companies.  
The AFG commits to the growth of the asset management industry, 
brings out solutions that benefit all players in its ecosystem and makes 
the industry shine and develop in France, Europe and beyond, in the 
interests of all. The AFG is fully invested to the future. 
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AFG actively promotes the utilization of shareholder voting rights by asset managers, and 
informal dialogue with issuing firms and voting right exercise advisers. To this end, AFG 
publishes its Recommendations on Corporate governance annually updated. 

 

The AFG is pleased to provide general observations structured in accordance with the 
following chapters of the G20/OECD Principles :    

 

1. ENSURING THE BASIS FOR AN EFFECTIVE CORPORATE 
GOVERNANCE FRAMEWORK  

 

Shareholder accountability (Page 6, Paragraph 5) 
 

While included in the ‘About the Principles’ section, we welcome new drafting recognising 
the importance of ‘well designed corporate governance policies to provide a framework to 
protect investors, which include households with invested savings.’ It may be appropriate 
to also acknowledge the important role that investors play in upholding high standards of 
corporate governance through the exercise of shareholder rights and in undertaking 
effective stewardship responsibilities. This is consistent with global recognition that 
investors should hold companies to account on behalf of beneficiaries or clients through 
investee company monitoring, voting and engagement as recommended in stewardship 
codes around the world. 

 
Comply or explain (Page 11, l.B)  

 
We note reference to the implementation of corporate governance codes ‘usually 
encouraged though a “comply or explain” disclosure mechanism’. We recommend that the 
meaning of ‘explain’ be clarified, ‘i.e., if a company wishes to deviate from a Code Principle, 
a rationale should be provided to shareholders, who in turn should carefully consider and 
assess the quality of corporate governance code disclosures, including any deviations, and 
engage constructively with companies to preserve and enhance long-term corporate value. 
This relies upon meaningful corporate governance disclosures and the use of judgement by 
investors in assessing such disclosures.  
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Stock market regulation (Page 11, l.C)  

 
We advise that consideration be given to referencing the importance of stock market 
regulations as consistent with upholding shareholder rights, thereby facilitating effective 
investor stewardship practices. We note the significant decline in listed companies and the 
resultant desire for stock exchanges to increasingly compete for high value initial public 
offerings. This has triggered a wave of Listing Rule changes allowing multi-class share 
structures with voting rights disproportionate to underlying economic interests and 
investment risk. The optimal share structure for companies wishing to benefit from access 
to public capital should be one vote for each share within the same class. This helps to 
ensure the equitable treatment of all shareholders, protecting against managerial 
entrenchment and an erosion of accountability. 
 

2. THE RIGHTS AND EQUITABLE TREATMENT OF SHAREHOLDERS AND 
KEY OWNERSHIP FUNCTIONS  

 
 
Virtual / hybrid AGMs (Page 17, ll. C. 3) 

  
We welcome the introduction of new reference to hybrid shareholder meetings. The AGM 
should be managed to allow for secure, efficient, and democratic access for all participants 
to facilitate open dialogue with the company board and management and allow 
shareholder to make remarks without undue censorship. The use of hybrid shareholder 
meetings is preferable than virtual meetings as it combines freedom of choice for 
shareholders and promotes more active participation.  

 
AFG Recommendations on Corporate governance 1- A -2 :  
On the other hand, except in cases of force majeure or regulatory restrictions prohibiting the 
holding of physical general meetings, AFG is not in favor of holding general meetings only in 
virtual form. 
AFG wishes to set up hybrid general meetings which offer the possibility of attending the 
general meeting either face-to-face or remotely with the same rights. 
A hybrid general meeting should allow remote shareholders to be able to exercise all the 
rights, under conditions like those of shareholders physically present, such as the right to ask 
questions orally or in writing during the meeting, to dismiss or propose directors or to vote 
directly on the resolutions submitted to the general meeting. 

 

 

 



  

 
REVISIONS TO THE G20/OECD PRINCIPLES OF CORPORATE GOVERNANCE 
 page 5 

 
 

Shareholder collaboration (Page 19, ll. D) 
 
We agree that regulators should provide clarity to shareholders around their ability to act 
collaboratively with other investors without being considered a concert party. Many 
countries lack clear direction for defining acceptable engagement subjects to ensure 
investors do not breach rules regarding collective holding thresholds above which would 
trigger onerous reporting requirements.  It should also be clarified that sustainability-
related engagement initiatives would not be considered as a breach of anti-competition 
law or as a form of acting in concert. 
To our knowledge there has not been any evidence of co-ordination between institutional 
investors that led to anticompetitive behavior or abusive actions so we question the need 
to add this specific language in the principles as it would give credit to unsubstantiated 
theories 
 

 
Equal shareholder treatment (Page 19, ll. E) 

 

The optimal share structure for companies wishing to benefit from access to public capital 
should be one vote for each share within the same class. This helps to ensure the equitable 
treatment of all shareholders, protecting against managerial entrenchment and an erosion 
of accountability. It will be important that the OECD emphasis on this importance of 
shareholder democracy and shareholder rights.  
 
The AFG, as most institutional investors, support the “one share, one vote” principle as this 
proportionality principle ensures that the voting power matches the economic exposure of 
each shareholder and allows an equal treatment of shareholders. The OECD principles could 
indicate that the “one share, one vote” principle is considered as the best practice by most 
institutional shareholders. Moreover, in case of classes of shares with multiple voting rights, 
companies are expected to include a sunset provision, subject to extension by a vote of all 
shareholders voting on a one share, one vote basis. 
 

 
AFG Recommendations on Corporate governance 1- A -2 : 
As it supports the principle "one share, one vote", AFG takes the view that the practice of 
granting double and/or multiple voting rights may allow the control of a company by 
minority shareholders. Therefore, this practice might lead to abuses arising from the 
dichotomy between shareholder power and financial risk.  
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In case of usage of multiple voting rights, it is important that safeguards such as sunset 
provisions are in place. Moreover, minority shareholders should have the right to vote on any 
change regarding the voting rights of different series and classes of shares. 

 

 
Anti-takeover devices (Page 22, ll. H. 2.) 

 
It is important to stress out that AFG does not recommend the usage of anti-takeover 
device.  

 
Shareholders should have the right to approve during general meetings structures that act 
as anti-takeover mechanisms. Only non-conflicted shareholders should be entitled to vote 
on such plans and the vote should be binding. Plans should be time-limited and periodically 
subject to shareholder re-approval.  

 
AFG Recommendations on Corporate governance I-C 1-1 
AFG is not in favor, in the interests of minority shareholders, of the existence of anti-takeover 
measures…. 
AFG is not in favor of the use of anti-takeover defenses without prior approval by the general 
meeting, in particular through protection measures within subsidiaries. 
 

 

3. INSTITUTIONAL INVESTORS, STOCK MARKETS, AND OTHER 

INTERMEDIARIES  
 

Voting services (Page 25, lll. D ) 
 
We consider the OECD should not change the wording to consider all reference entities are 
regulated entities, which is not the case for all markets.  
 
Concerning proxy advisors, OECD could emphasize that the use of a proxy advisor is not a 
substitute for the investors’ own responsibility to ensure that votes are cast in an informed 
and responsible manner. Investors should clearly specify how they wish votes to be cast in 
accordance with their own publicly disclosed voting policies. 
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4. DISCLOSURE AND TRANSPARENCY 
 
Diversity (Page 31, IV. A.6) 
 
We do not consider as appropriate to refer on diversity to “other demographic 
characteristics”. We consider reference to diversity in more global terms (in addition to 
gender diversity) should be favored.  
 
 

5. THE RESPONSABILITIES OF THE BOARD 
 
Competence (Page 35, V. A) 
 
In addition to ensuring that board directors act on a fully informed basis, directors should 
be required to undertake professional development as required, particularly to ensure 
board competence in dealing with different matters as sustainability-related matters and 
emerging cybersecurity threats.  

 
Committees’ independence (Page 38, V.D.5) 
 
We suggest strengthened language around the importance of establishing a 
Remuneration and Nomination Committee comprised of an independent Chair and a 
majority of independent directors. The committee mandate should be disclosed including 
formal and transparent procedures. 
 
Board independence (Page 40, V.E) 
 
Boards should comprise most independent directors who play a crucial role in 
constructively challenging management, free from external influence so that they can act 
as a sufficient check on controlling owner influence to ensure shareholder rights are upheld.  
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Independence definition (Page 40, V.E) 
 
In the annual report, boards should identify the names of the directors considered to be 
independent and able to exercise independent judgement free from any external influence. 
Disclosure should include how long conflicts should be absent before a board candidate 
can be considered independent. Independence criteria should be reviewed annually as 
relevant to the company and include matters such as cross-shareholdings, major client and 
supplier relationships, business relationships, the provision of consultancy services, and 
family ties. 

 
Board leadership (Page 40, V.E)  
 
The Board should be chaired by an independent director who should be independent on 
the date of appointment. Should the role of the Chair and CEO be combined, the Board 
should explain the reasons how this is in the best interests of the company in the annual 
report and keep the structure under review. A Lead Independent Director should be 
appointed in these cases. The responsibilities of the Chair and CEO should be clearly 
described and publicly disclosed. 
 

 

6. SUSTAINABILITY AND RESILIENCE 
 
AFG supports the introduction of this new chapter. The provision of corporate sustainability 
disclosure to help facilitate rigorous, consistent, comparable, and verifiable sustainability-
related information upon which investors can assess and price sustainability related risk, 
opportunity, and resilience in investee companies. Importantly with regards to climate 
change, such reporting provides a tool for assessing progress towards achieving corporate 
transition plans and carbon neutral investment portfolios as the world advances towards a 
net zero economy by 2050.  

 
AFG welcomes EFRAG’s ‘double’ materiality approach requiring companies to report not 
only on sustainability factors impacting the performance of a company but also the impact 
of the company itself on society and the environment. We also welcome the approach 
advanced by the International Sustainability Standards Board which measures 
sustainability impacts - starting with climate - on the financial position and prospects of the 
company itself.  It is in all our interests to harmonise these concepts to facilitate truly global 
sustainability reporting standards.   
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