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RE: REVISION OF THE OECD PRINCIPLES OF CORPORATE GOVERNANCE (comments to 

the draft text published in November 2014) 

 

Assonime welcomes the proposed revision of the OECD Principles of Corporate Governance, first 

released in 1999 and last revised in 2004, which are an international benchmark for policy makers, 

investors, corporations and other stakeholders worldwide. As from 1999, corporate governance 

principles provide an important guidance for legislative and self-regulatory initiatives in both OECD 

and non-OECD countries. 

Considering the new structure of OECD Principles, we observe that in some cases it is unclear 

when the principles are recommending certain provisions, requirements or other measures and 

when they are just providing some empirical examples with regard to a specific topic. We propose 

to change the structure of each section, introducing a clear distinction between “Principles” which 

are recommended and “Comments”” which provide indications sometimes based on current 

governance practices. 

Furthermore, a clearer definition of the scope of the Principles should be introduced: in particular, 

the Principles which are directly referred to companies should state explicitly which kind of 

companies are affected by single principles/recommendations (listed or not; size, sector, other 

features?). Even if Principles should be intended as a best practice for all kind of companies we 

suggest to refer main Principles recommendations specifically to companies listed only on a 

regulated market, possibly providing some specific exemptions or alternative measures having 

regard to company size (i.e. for smaller companies). 

 

I. Ensuring the basis for an effective corporate governance framework 

Assonime supports the proposed changes to the first Section of the OECD Corporate Governance 

Principles. We welcome the reference to soft law elements, corporate governance codes and their 

flexibility, and the related “comply or explain” principle. 

We only suggest the following rewording of subpar. 2, at the end of page 3: 

Moreover, in developing a corporate governance framework in each jurisdiction, national 

legislators, and regulators and bodies entrusted with the power of issuing/reviewing 
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corporate governance codes should duly consider the need for, and the results from, effective 

international dialogue and cooperation. 

Moreover, we appreciate the reference to flexibility of the corporate governance framework: 

indeed, code provisions should vary according to company size, ownership structure, geographical 

presence and the current corporate lifecycle. For instance, the Italian Corporate Governance Code 

provides different recommendations distinguishing among different Stock Indices (quota of 

independent directors, appointment of a lead independent director), board sizes (for the institution 

of board committees and for the minimum number of two independent directors) as well as in its 

guiding principles, stating as possible explanation for the non compliance the particular situation of 

the issuer or the a particular stage of its lifecycle (e.g. IPO). 

Page 4, principle B 

With reference to the principle B, page 4, the changes to the second paragraph seem to suggest 

the introduction of not only enforcement but also sanctioning powers to public authorities in order 

to deter dishonest behaviour and help to ensure sound corporate governance practices. On one 

hand, we are concerned about the explicit reference to “sanctioning powers” of public authorities in 

a flexible and voluntary field such as corporate governance. On the other hand we strongly support 

the reference to private action and the balance between private and public enforcement tools: in 

our view, this is the right approach to enhance the corporate governance framework. We suggest 

some changes to the subpar. 5, page 4: 

Public authorities should have effective enforcement and sanctioning powers, including the ability 

of authorities to deter dishonest behaviour and help ensure sound corporate governance practices 

and to impose effective sanctions for violations. In addition, enforcement can also be pursued 

through private action, and the effective balance between public and private enforcement will vary 

depending upon the specific features of each jurisdiction. 

Page 4, subpar. 7 

At the end of page 4, we suggest the following rewording of subpar. 7: 

Corporate governance requirements and practices, which are mainly contained in corporate 

governance codes, are typically influenced by an array of legal domains, such as company law, 

securities regulation, accounting and auditing standards, insolvency law contract law, labour law 

and tax law. 

(...) 

When regulatory responsibilities or oversight are formally delegated to non-public bodies, it may 

beis desirable to explicitly assess why, and under what circumstances, such delegation is 

desirable. 

It is also essential that governance structure of any such delegated institution be 

transparent. 

Page 5, subpar. 10 

At the end of subpar. 10, page 5, we suggest to add the following sentence:  

It is also essential that the governance structure of stock exchanges, whether listed or not, 

be transparent. 
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II. The rights and equitable treatment of shareholders and key ownership functions 

Page 7, subpar. 15 

In subpar. 15, page 7, beside company law and company statues, we suggest to introduce a 

reference to corporate governance codes:  

15. Shareholders’ rights to influence the corporation centre on certain fundamental issues, such as 

the election of board members, or other means of influencing the composition of the board, 

amendments to the company's organic documents, approval of extraordinary transactions, and 

other basic issues as specified in company law, corporate governance codes and internal 

company statutes. 

Page 8, subpar. 18 

In par. 18, we support the reference to “timely injunctions” and “rapid settlement of disputes” which 

are of great importance not only for growth, functioning and good governance of the company but 

are also crucial in order to attract both national and international investors. 

Page 8, principle B 

We support also the enhancement of shareholders’ rights and in particular of the right to be 

sufficiently informed about certain important decisions inside the company (see principle B, page 

8). 

Pages 8 and 9, subpar. 20 

In subpar. 20, when talking about the introduction of fees for voting, we observe that not only 

companies but also (and mainly) intermediaries have charged fees for the exercise of voting rights.  

For what concerns other impediments to vote, we suggest to specify that holding a meeting in a 

remote location may indeed be considered as an impediment, but except for the case when the 

location coincides with the legal seat of the company; indeed, in such cases a remote location 

should not be intended as an impediment to the exercise of voting rights. 

Furthermore, we agree with the opinion that voting by show of hands may be considered 

detrimental for the exercise of voting rights; however, this may be true only under certain 

conditions (e.g. large listed companies); on the contrary, with reference to small and/or non listed 

companies, it should be considered also the cost of electronic voting, which is probably higher than 

the effective benefit of such voting system. 

Looking from a global perspective, we would like to underline that in this case as well in some 

other recommendations of OECD Principles, there is the necessity to introduce a well-defined 

scope of those Principles; for example, the Preamble may state which kind of companies Principles 

are referring to and, eventually, defining for each section, principle or issue a wider/more restricted 

scope. 

For the above mentioned reasons, we propose the following rewording of subpar. 20, page 8: 

20. The right to participate in general shareholder meetings is a fundamental shareholder right. 

Management and controlling investors have at times sought to discourage non-controlling or 

foreign investors from trying to influence the direction of the company. Sometimes, 
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intermediaries, central security depositories and companies have charged, directly or 

indirectly, fees for voting. Other impediments included prohibitions on proxy voting, the 

requirement of personal attendance at general shareholder meetings to vote, holding the meeting 

in a remote location, different from company legal seat, and voting by show of hands. Still other 

procedures may make it practically impossible to exercise ownership rights. Voting materials may 

be sent too close to the time of general shareholder meetings to allow investors adequate time for 

reflection and consultation. Many companies are seeking to develop better channels of 

communication and decision-making with shareholders. Efforts by companies to remove artificial 

barriers to participation in general meetings are encouraged and the corporate governance 

framework should facilitate the use of electronic voting in absentia, including the electronic 

distribution of proxy materials. In jurisdictions where private enforcement is weak, regulators 

should be in a position to curb unfair voting practices. 

Page 9, principle B, par. 4 

In par. B-4, page 9, in relation to the remunerations issue, we disagree with the deletion of the 

reference to the remuneration “policy”: such revision of the principle seems to recommend the 

introduction of a vote on the remuneration and not only on the remuneration policy. 

In the following subpar. 23, page 10, we observe that the revised text introduces a flexible 

reference to different forms of say-on-pay, mentioning “binding or advisory vote, ex ante and/or ex 

post”: in our view, this approach should be considered more consistent with the global legal and 

self-regulatory framework, therefore we suggest to introduce it also at the principle’s stage. 

For the above mentioned reasons we propose the following amendments to par. B-4, page 9: 

4. Effective shareholder participation in key corporate governance decisions, such as the 

nomination and election of board members, should be facilitated. Shareholders should be able to 

make their views known, including through votes (binding or advisory vote, ex ante and/or ex 

post) at annual shareholder meetings, on the remuneration of board members and key executives. 

The equity component of compensation schemes for board members and employees should be 

subject to shareholder approval. 

Page 9, subpar. 23 

On the other hand, we generally support the proposed changes to subpar. 23, pages 9 and 10, in 

particular having regard to the requirement of providing more information about the link between 

performance and variable remuneration. However, we suggest to strengthen the recommendation 

set forth in subpar. 23, page 9, stating as “best practice” a higher stage of disclosure of directors’ 

remuneration: in particular, we suggest to recommend the disclosure of “individual” remuneration 

of “each” board member as provided for in the Italian legal framework1; this amendment seems to 

be also in line with the OECD recommendation set forth in subpar. 80, page 25 of the Principles 

(disclosure on an individual basis, including termination and retirement provisions). 

Looking at the Italian legal framework as well as to the recommendations of the European 

Commission2, we also suggest recommending as best practice a full disclosure of the “structure of 

                                                           
1
 See art. 123-ter of the Consolidated Law on Finance (Legislative Decree no. 58/1998) and the related Consob 

implementing Regulation. 

2
 See Recommendation no.385/2009/EC. 
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the remuneration package”. 

Here below the proposed amendments to subpar. 23, page 9: 

The Principles call for the disclosure of individual remuneration of each board members, 

providing information about the structure of the remuneration package and key executives. 

In particular, it is important for shareholders to know the remuneration policy as well as the total 

value of compensation arrangements made pursuant to this policy. Shareholders also have an 

interest in how remuneration and company performance are linked when they assess the capability 

of the board and the qualities they should seek in nominees for the board. The different forms of 

say-on-pay (binding or advisory vote, ex-ante and/or ex-post, board members and/or key 

executives covered) play an important role in conveying the strength and tone of shareholder 

sentiment to the board without endangering employment contracts. In the case of equity-based 

schemes, their potential to dilute shareholders’ capital and to powerfully determine managerial 

incentives means that they should be approved by shareholders, either for individuals or for the 

policy of the scheme as a whole. Shareholder approval should also be required for any material 

changes to existing schemes. 

Page 11, subpar. 27 

For what concerns subpar. 27, page 11, it is not completely clear what does it mean to “closely 

monitor shareholders agreements”. In Italy, for example, listed companies are already subjected to 

strict disclosing requirements as set forth in art. 122 of the Consolidated law on Finance: indeed, 

independently from their form, such agreements regarding the exercise of voting rights in 

companies with listed shares and their parent companies, within five days of stipulation shall be: a) 

communicated to Consob; b) published in extract form in the national daily newspapers; c) filed at 

the Companies Register of the place where the company has its registered office; d) 

communicated to listed companies. 

Furthermore, always with regard to subpar. 27, page 11, we observe that the introduction of an 

explicit reference to the “acting in concert” may be problematic due to the inconsistency of different 

definitions of such phenomenon, especially with regard to the takeover regulation. Therefore we 

propose to delete the last sentence of subpar. 27. 

Pages 12 and 13, principle F 

In relation to the new section about related party transactions (principle F, pages 12-13), we 

generally support the introduction of a specific section about RPTs. However, we observe that, in 

particular with regard to the definition of material transactions, the proposed text seems not to be 

fully compliant with IAS 24 provisions. Therefore, we suggest the revision of this paragraph in light 

of IAS principles, proposing some further changes: 

F. Related-party transactions should be approved and conducted in a manner that ensures proper 

management of conflict of interest and protects the interest of the company and its shareholders. 

1. Conflicts of interest inherent in related-party transactions should be addressed.  

34. The potential abuse of related party transactions is an important policy issue in all markets, 

but particularly in those where corporate ownership is concentrated and corporate groups 

prevail. Banning these transactions is normally not a solution as there is nothing wrong per se 

with entering into transactions with related parties, provided that the conflicts of interest inherent 
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in those transactions are adequately addressed, including through proper monitoring and 

disclosure. This is all the more important where significant portions of income and/or costs arise 

from transactions with related parties. 

35. Most jurisdictions have put in place rules, both through regulatory and self-regulatory 

provisions, for clearly flagging these transactions. They include broad definitions of what is 

understood to be a related party as well as rules to disregard some of these transactions when 

they are not material because they do not exceed ex ante thresholds, can be regarded as 

recurrent and taking place at verifiable market terms or taking place with subsidiaries where no 

specific interest of a related party is present. Once the related party transactions have been 

identified, jurisdictions set procedures for approving them in a manner that minimises their 

negative potential. In most jurisdictions, great emphasis is placed on board approval, often with 

a prominent role for independent board members, or a requirement for the board to justify the 

interest of the transaction for the company. Shareholders may also be given a say in approving 

certain material transactions, with interested shareholders excluded; a viable alternative to 

the shareholders’ vote could be board or board committees approval, with a prominent 

role of independent directors. 

 

III. Institutional investors, stock markets, and other intermediaries 

Assonime welcomes the new section dedicated to institutional investors, stock markets and other 

intermediaries, in particular for what concerns the explicit mention of the engagement of these 

subjects in the corporate governance of the investee company, through the exercise of voting 

rights and other channels of ownership engagement such as direct contact and dialogue with the 

company board and management, as suggested by some stewardship codes. 

Page 15, subpar. 44-47 

Having regard to the disclosure recommendation in subpar. 44, page 15, we suggest OECD to 

recommend institutional investors to disclose not only their policies about corporate governance 

(i.e. ex ante disclosure) but also how did they effectively vote in the GM on each item on the 

agenda, providing adequate explanations in case of a negative vote (i.e. ex post disclosure). The 

disclosure of such information is of great importance both for clients of institutional investors as 

well as for the investee company, in order to understand the reasons of a negative vote, enhance 

the dialogue between institutional investors and the company in which they invest. On this point, 

subpar. 46 makes reference to some jurisdictions which are requiring either to disclose their voting 

records or it is regarded as good practice and implemented on a comply or explain basis. 

For all reasons above and also in light of the proposed amendments to subpar. 47 (disclosure of 

actual voting records), we propose the following amendments to subpar. 44, page 15: 

44. The Principles recommend that institutional investors disclose their policies with respect to 

corporate governance as well as the effective application of those policies, providing both 

information about their vote at the General Meeting, with regard to each item of the agenda, 

and the explanation, in case of a negative vote. Voting at shareholder meetings is, however, 

only one channel for ownership engagement. Direct contact and dialogue with the board and 

management represent other forms of ownership engagement that are frequently used. In recent 

years, some countries have begun to consider adoption of so-called “stewardship codes” that 
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institutional investors are invited to sign up to on a voluntary basis and, in case of adoption, to 

provide information about their compliance according to the “comply or explain” principle. 

 

IV. The role of stakeholders in corporate governance 

We generally support the principle set forth in section IV. Nevertheless, we observe that at the end 

of subparagraph 60, page 20, there is a general reference to an issue of crucial importance both at 

European and international level: the interest of stakeholders to the long-term success of the 

corporation. We would like to underline the importance of this topic, which should be further 

developed, also through the introduction of a specific principle or at least a subparagraph. 

The same holds also for subparagraph 61, page 20, which envisages stakeholders’ right to obtain 

a redress for the violation of their rights. Also in this case, we observe that there are different legal 

frameworks among EU and non EU countries; therefore, in order to both realise a good 

governance of the company and boost national and international investments, we suggest to 

introduce some general principles, enhancing and better developing the principles of transparency. 

 

V. Disclosure and transparency 

We generally support the changes to section V, starting from the restructuring of its first part 

regarding company timely disclosure, simultaneous reporting requirements and the principle of 

equitable treatment. Moreover, we observed also a recommendation for larger companies to 

disclose non-financial information, with particular regard to business ethics, environment and 

human rights. On this point, OECD recommendations seem to be in line with the recent European 

Directive no. 95/2014 (the so-called Corporate Social Responsibility Directive or “CSR”), which 

should be implemented by EU Member States until December 6, 2016. 

For what concerns ownership structure and related information, we support the explicit reference to 

“updated information” about the beneficial owner, which seems to develop and strengthen the right 

of the issuer to identify its shareholders. 

Page 25, par. 4 

Par. 4, page 25, does not seem to provide any additional recommendation about directors’ and key 

executives’ remuneration, therefore we propose to delete it or, eventually, to move it to section II. 

For the same reasons we propose to move also the part regarding related party transactions. 

At subpar. 91, page 27, we suggest to maintain the following sentence: 

“The quality of information substantially depends on the standards under which it is 

complied and disclosed.” 

Pages 27 and 28, subpar. 96 

At subpar. 96, page 27, having regard to the professional competence of auditors, we observe that 

the reference to a “registration process”, which should be considered as a good practice, is not 

completely clear. In some legal frameworks (also in Italy), specific competences and experiences 

are required by law and are, therefore, binding. The proposed revision of the text seems to 

introduce a recommendation to introduce a “registration process” as a good practice, which may 

sound less severe if compared to legal requirements that are already in force in many countries. 
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Moreover, with reference subpar. 96, page 28, it is not completely clear what does “scepticism” 

mean. 

For the above mentioned reasons, we propose the following amendments to subpar. 96, page 27: 

An issue which has arisen in some jurisdictions concerns the pressing need to ensure the 

competence of the audit profession. A registration process for individuals to confirm their 

qualification is considered good practice. This needs, however, to be supported by ongoing training 

and monitoring of work experience to ensure appropriate levels of professional competence and 

scepticism.  

 

VI. The responsibilities of the board 

We generally support the revision of section VI. 

In particular, we appreciate the reference to the self-assessment procedures within companies 

such as the board evaluation in order to assess, among other things the performance and the 

composition of the board, especially with regard to professional skills, competences and gender 

diversity. 

Furthermore we appreciate the explicit recommendation to introduce malus and claw-back clauses. 

On this point, we would like to underline that the Italian legal framework (with reference to banks 

and insurance companies) and the Italian Corporate Governance Code are already in line with 

those provisions. In particular, the Italian Corporate Governance Code recommends issuers to 

consider the introduction of such clauses in their remuneration policy (see Art. 6, criterion 6.C.1, 

let. f of the Italian CG Code, which recommends issuers to introduce in their remuneration policy 

also some guidelines concerning “contractual arrangements shall be provided in order to permit the 

company to reclaim, in whole or in part, the variable components of remuneration that were 

awarded (or to hold deferred payments), as defined on the basis of data which subsequently 

proved to be manifestly misstated”). 

Page 34, subpar. 120 

Furthermore, we observe that in relation to the figure of Chairman/CEO in subpar. 120, page 34, 

the proposed revision of the text states that in countries with single tier board systems, the 

objectivity of the board and its independence from management may be strengthened by the 

separation of the role of CEO and the role of Chairman, recommending the separation of those two 

figures as a good practice. On this point we observe that, in some other jurisdictions, the figure of a 

Chairman-CEO, although it is not explicitly recommended as a good practice, it is usually permitted 

by designation of a lead independent director (hereinafter also “LID”). In particular, the Italian 

Corporate Governance Code recommends issuers to appoint a LID in some specific 

circumstances: when the Chairman of the board is also the CEO of the company or when the 

Chairman of the board is also the controlling shareholder of the company. Moreover, in FTSE Mib 

companies, the appointment of a LID is recommended in case of a specific request of the majority 

of independent directors. 

Therefore, we propose the following amendments to subpar. 120, page 34: 

In countries with single tier board systems, tThe objectivity of the board and its independence from 

management may be strengthened by the separation of the role of chief executive and Chair.or, if 
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these roles are combined, by designating a lead independent director, who may ensure 

Separation of the two posts is generally regarded as good practice, as it can help to achieve an 

appropriate balance of power, increase accountability and improve the board’s capacity for 

decision making independent of management. The designation of a lead director is also regarded 

as a good practice alternative in some jurisdictions if that role is defined with sufficient authority to 

lead the board in cases where management has clear conflicts. Such mechanisms can also help to 

ensure high quality governance of the enterprise and the effective functioning of the board. 

Moreover, the proposed amendments seem to be also consistent with the proposed revision at 

page 27, subparagraph 90, which requires companies to clearly disclose the different roles and 

responsibilities of the CEO and/or Chair, taking into account the possibility of having a single 

person combining both roles. 

Page 35, subpar. 124 

For what concerns directors’ independence criteria, we suggest the following amendments to 

subpar. 124, page 35: 

In defining the independence of for board members of the board, some national codes principles 

of corporate governance have specified quite detailed presumptions of for non-independence 

which are sometimes frequently reflected in listing requirement. While establishing necessary 

conditions, such ‘negative’ criteria defining when an individual is not regarded as independent can 

usefully be complemented by ‘positive’ examples of qualities that will increase the probability of 

effective independence. In both cases, companies should provide detailed information about 

the effective application of such criteria having regard to each board member. 

Page 36, par. 4 

For what concerns self-evaluation procedures, we observe that the recommendation to carry out 

the so-called board self-evaluation may be recommended for all kind of companies, not only for 

large ones. In order to avoid too strict or prescriptive recommendations, OECD principles may 

recommend issuers to take into account the opportunity to differentiate the board evaluation 

procedures in relation to their size, sector, lifecycle, duration of the board’s mandate etc. 

Therefore, we propose the following amendments to par. 4, page 36: 

Boards of large companies should regularly carry out evaluations to appraise their performance 

and assess whether they possess the right mix of backgrounds and competences. The self-

evaluation procedure may be differentiated having regard to company size, sector, lifecycle 

or the duration of the board’s mandate. 
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