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Response to proxy advisors’ recommendation concerning resolutions 8, 21, 22, 24, and 26 to 31 of 
Nexity’s 2020 Annual General Shareholders’ Meeting  

 

 

   

  

 

Dear Nexity Shareholder, 

 

The Board of Directors is pleased to invite you to Nexity’s 2020 annual general shareholders’ meeting (“AGM”) 

that will take place on Tuesday, May 19 at 10:00 am.  

In the current health context of the Covid-19 epidemic this shareholders’ general meeting will be held behind 

closed doors. We regret that as a result we will not be able to answer your questions directly during this 

meeting.  

However, this should not prevent us from exchanging with you, as we have done since 2018, engaging in a 

pro-active governance process with the proxy advisory agencies and with some of our key investors.  

Today, as it appears that some of our proposed resolutions are misunderstood, this dialogue is more essential 

than ever. Indeed, despite our early, direct engagement and our willingness to be transparent, ISS has 

recommended against some of our proposed resolutions.  Clearly, some of our other efforts to explain our 

2020 resolutions has been successful because Glass Lewis is recommending in favour.   

We would be grateful if you would take the time to read our explanations that highlight why we believe that 

our shareholders should take their own decisions and support all of Nexity’s resolutions in 2020. 

Beyond some factual errors, we would like to focus on the most essential and relevant points in order to let 

you knowingly exercise your vote. 

 

Resolution 8 
ISS recommends a negative vote on the renewal of Mr. Jerôme Grivet as a Director, since Mr Grivet holds a 

number of mandates in excess of ISS’s recommended threshold. With this respect, Nexity would like to 

highlight Mr. Grivet’s 100% attendance rate at Board Meetings (94% including all committee meetings) and 

insists on Mr. Grivet’s valuable contribution to the Board, both personally and as a representative of Credit 

Agricole Assurances, one of the Company’s largest shareholder.  

As to the number of mandates held, the director’s term of office of Jérôme Grivet in Korian will end this year 

(cf Korian’s Press Relase as of 27 February 2020). 

Resolutions 26 to 31 : 

- ISS recommends a negative vote on these resolutions because the possibility to use the corresponding 

authorizations « during a takeover period is not fully excluded ». Nexity would like to point out that resolution 25, 
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as analysed in the report, prevents the use of capital issuance authorizations proposed under resolutions 26 to 31 

during takeover periods. The only exception to this prevention is the case under which a capital issuance would 

have been publicly announced before the takeover bid itself is made public.  

ISS voting policy, as summarised in its report is the following “In addition, effective on Feb. 1, 2016, ISS updated its 

policy applicable to French companies listed on a regulated market, with regard to the possibility to use share 

issuance authorities during a takeover period. Under this new policy, ISS will recommend against any general share 

issuance authorities (with or without preemptive rights) if (i) they can be used for antitakeover purposes without 

shareholders' approval or if (ii) the possibility to use them for antitakeover purposes without shareholders' approval 

cannot be excluded” 

 

Such a voting policy is based on the prohibition of takeover defence use. Our resolutions are therefore fully in line 

with ISS’ voting policy since their use is only possible in the absence of a publicly announced takeover bid, 

preventing Nexity from using them to counter a takeover bid.  

 

ISS recommended in favour of the same resolution in 2018.  

 

- In addition, ISS also mentions that resolutions 28, 29 and 31 (authorisations without pre-emptive subscription 

rights) do not respect the 10% « limit guideline for issuances without pre-emptive rights ».  

The report of the Board of Directors provides an unambiguous answer to that question. It is stated in the 

presentation of the resolution 33 that : “the nominal amount of any capital increases carried out without the 

granting of priority rights, as provided for by (ii), will also count towards the sub-limit for capital increases carried 

out without pre-emptive subscription rights stipulated below” and “the nominal amount of any capital increases 

carried out under Resolutions 28 and 31 will also count towards the sub-limit for capital increases carried out 

without pre-emptive subscription rights stipulated below.” 

The "sub-limit" "stipulated below" is the one set out in the text of the resolution, which is reproduced immediately 

after this explanation. The only "sub-limit" expressly stated in the text of the resolution 33 being the 10% limit, 

which is stated both for resolutions 28 and 31, and for resolution 27, it is therefore a common limit. 

As resolutions 27 and 33 would be adopted by the General Meeting "after reviewing the report of the Board of 

Directors ", reference should be made to the Board of Directors' report.  

 

Remuneration Policy of the Deputy CEO  (resolution 21)  

ISS warrants a vote Against the Remuneration policy of the Deputy CEO, Mr Julien Carmona for two main 

reasons: a lack of information and of stringency.  

The report mentions that Mr. Carmona’s annual bonus opportunity « going from 50% of fixed salary to 

62,5% ». As stated in the Company’s URD (p. 216 and following), Mr. Carmona’s target annual variable 

remuneration still amounts to 50% of his fixed compensation (unchanged from 2019). Overperformance could 

potentially be achieved in 2020, based on the Board’s assessment of Mr. Carmona’s performance in dealing 

with the Covid crisis, within a maximum of 125% of the target annual variable remuneration. As such, Mr. 

Carmona’s annual variable compensation would be capped at 312,5K€, amounting to 62,5% of his fixed 

salary.    

The report mentions that Nexity’s « policy does not exclude the post-mandate vesting of awards granted under 

the LTIP ». As for all of the Company’s performance share plans (see pages 124 and 125 of the URD), the 

proposed performance shares for Mr. Carmona are subject both to performance and presence criteria. The 

vesting period is of 3 years, as it has been the case for the last years and to be clear, were Mr. Carmona’s 

mandate to be terminated and/or were he to leave the Company before the 3 year-vesting period is expired, 

none of the shares would be granted.  

The report mentions that Nexity « does not disclose the targets and vesting scales » for an « LTIP opportunity 

(that) increases substantially » and that the 60,000 shares attributed to Mr. Carmona « represent a significant 
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increase compared to previous year's long-term cash incentive (EUR 700,000) ». This statement is incorrect: 

Mr. Carmona’s previous remuneration package (2017-2019) already included a 60,000 LTI performance share 

plan; on the contrary, no cash LTI is proposed this year for Mr Carmona (while a EUR 700,000 over three 

years was indeed in place for the 2017-2019 period). Therefore, Mr Carmona’s total proposed pluriannual 

remuneration policy is inferior to his previous compensation scheme (down 27% vs 2019). In addition, the 

criteria applicable to his proposed performance share plan are disclosed in detail in page 222 of Nexity’s URD 

and for the first time include a 20% criterion based on the Company’s stock performance (TSR relative to the 

SBF120 index).   

The report deems Mr. Carmona’s severance package conditions and criteria « problematic ». Nexity would 

like to re-emphasise that these conditions, which fall well under market standards, are exactly the same as 

those approved for Mr Dinin in 2018 and for which ISS warranted a favorable vote (Resolution 7) not to 

mention that the performance conditions criteria have been identical since 2015 at least and we annually 

publish the results in relation to the performance criteria ex post. 
 

Resolutions 22 and 24   

- As in previous years, Nexity is putting forward a resolution (resolution 24) to authorize up to 1% of issued capital 

distribution in restricted stock plans for its employees and management. Our conviction is that strong share 

ownership amongst employees is an important part of both Nexity’s compensation policy and its corporate identity 

(employees and management together are the company’s largest shareholder group) and that free share grants 

are the best way to align the employees’ interests with the Company’s. In this respect the Board of Directors is 

planning to use the proposed resolution both to incentivise Nexity’s key managers and for a collective plan 

benefiting all the Group’s permanent employees (35 shares per employee). In order to make this alignment of the 

managers’ interests with the company stronger, the TSR criterion applied to Mr. Carmona’ performance shares 

would also be part of the performance criteria for the management. 

 

- As to the level of disclosure, which is  deemed “below market standards” according to the ISS report, we draw your 

attention to our following statement in the press release dated as of 7 April 2020: “It is too early to determine the 

impact that the crisis situation will have on Nexity’s 2020 accounts, and the main unknown is how long the lockdown 

will last. In the meantime, Nexity has suspended all its targets and outlook given to investors.” The disclosure of 

financial targets, including the Group EBITDA would therefore be inconsistent with our financial communication 

and the financial market regulations. Nonetheless we undertake to disclose the EBITDA target as we did in the past. 

 

- Furthermore, it seems appropriate to mention that Nexity’s chairman and CEO has waived his entitlement to 

receive Nexity free shares since 2006 and that ISS warranted a vote FOR the same capital issuance authorization 

for stock plans in 2019 (resolution 16) in consideration of this policy. As the same time, the Company puts forward 

resolution 22 to authorize the buy-back of existing shares. It is not Nexity’s usual policy to buy back shares, with 

the exception of buying and allocating existing shares to employee and management stock plans, as a non-dilutive 

solution in the best interest of other shareholders.  

The report warrants a vote AGAINST this resolution because of the possibility « to use the authorization during a 

takeover period is not fully excluded ». This remark, also as applied to the other financial resolutions, is addressed 

above. ISS warranted a vote for the same resolution in 2019 (resolution 14).  

 

As a conclusion, we would like to emphasise that Nexity has always shown a willingness to comply with 

the governance and remuneration schemes of the French listed companies.  

 

In case you have some remarks with respect to the proposed resolutions, or wish to have a direct dialogue 

with us, we will be very happy to be in touch with you (see contacts below). 
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While we understand that ISS is used as a research tool, given the explanations above and the support 

received notably from Glass Lewis, we encourage you to arrive at your own conclusions and we 

recommend that you vote FOR all resolutions, at Nexity’s May 19 AGM. 

We thank you for placing your trust and confidence in us. We feel deeply honoured by that. 

With our best personal regards, 

 

 

Alain Dinin  

Chairman and CEO 

  

PS:  for any questions, please contact D.F.King David Chase Lopes (Managing Director) or directly 

Julien Carmona (Deputy CEO) / Domitille Vielle (Head of Investor Relations). 
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