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Assogestioni’s response to the Public Consultation on Draft Revisions to the 

G20/OECD Principles of Corporate Governance 

 

Assogestioni
1

 appreciates the opportunity to respond to the public consultation on 

draft revisions to the G20/OECD Principles of Corporate Governance (Principles). 

 

First, we would like to express our appreciation for the overall architecture of the 

revisions, which aims to ensure alignment with regulatory developments and market 

practice. In this light, the proposed amendments seem supportive of the goal of 

promoting sustainable value creation in the long term, taking into account 

environmental, social and governance factors for the benefit of all shareholders and, 

at the same time, maintaining positive and effective relations with stakeholders. The 

proposed version has also the merit of fostering and recognizing the fundamental 

role of institutional investors and stewardship within the corporate governance 

environment. That said, we would like to dwell on the following aspects. 

 

Section 1. Ensuring the basis for an effective corporate governance framework 

 

Stock market regulation: recognition of “one share-one vote” principle 

Page 12, I.D. 

 

We suggest to refer to the importance of stock market regulation as consistent with 

safeguarding all shareholder rights (including minority shareholders), thereby 

facilitating effective investor stewardship practices, and so to recognize the value of 

“one share-one vote” principle as a cornerstone.  

 

“One share-one vote” principle. As stated within the accompanying paper Corporate 

ownership and concentration, there has been a significant decline in the number of 

listed companies over the last two decades. This has resulted in a desire for stock 

exchanges to increasingly compete for new listings, triggering changes to stock 

market regulations allowing multiple voting rights. The principle which has to be 

placed at the foundation of optimal share structures for companies wishing to 

benefit from access to public markets should be instead “one share-one vote”. This 

helps to ensure the equitable treatment of all shareholders, protecting against 

managerial entrenchment and erosion of accountability. Furthermore, this is also 

coherent with the recognition of the importance of ‘well designed corporate 

governance policies to provide a framework to protect investors, which include 
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households with invested savings (Pag. 6, Par. 5 of the ‘About the Principles’ section) 

and with the warnings and recommendations of heightened safeguards in order to 

avoid extraction of private benefits in case of control enhancing mechanism are in 

place (e.g. Pag 21, IIG, Par. 2) 

 

Multiple voting rights are in fact of concern to investors: they are at odds with the 

fundamental principle "one share - one vote" and imbalance the prerogatives of 

majorities and minority shareholders. Institutional investors around the world 

generally oppose control-enhancing mechanisms such as multiple voting rights. As a 

way of example, it is sufficient to recall the comments of the CII and ICGN in 

response to the European Commission's consultation on the Listing Act. The CII and 

ICGN reiterated the principle that when a company enters the markets to raise 

capital from investors, those investors should have the right to vote in proportion to 

the size of their holdings. Instead, multiple voting rights could encourage the 

extraction of private benefits by controlling shareholders at the expense of 

minorities. In parallel, they would also risk inhibiting strategic and/or managerial 

changes in circumstances where such changes could be critical to ensuring the 

company's sustainable success. In addition, CII and ICGN have highlighted how the 

use of multiple voting rights has given rise to a "race to the bottom" among 

international jurisdiction and how this poses not only a risk to the long-term 

performance of markets but also a reputational risk to European jurisdictions, which 

could see eroded their high standards of corporate governance, for which they are 

recognized worldwide.  

 

Safeguards. Therefore, any departure from the “one-share one vote” – if eventually 

allowed only before the IPO, so that investors are put in the position of evaluating 

whether to buy or not the shares of the company with disproportionate rights, 

appropriately priced - must be carefully weighted to preserve the fairest interaction 

between companies, controlling shareholders and minority shareholders.  

Appropriate limits have to be placed on the use of multiple voting structures, both 

arithmetically (by identifying reasonable caps to multipliers) and temporally (by 

providing a mandatory sunset clause). It is also interesting to note that some 

jurisdiction have discussed the introduction of targeted forms of dual class share 

structures, providing further safeguards such as the necessity of maintaining an 

executive role and relevant share capital participation (e.g. France) or inhibiting the 

multiplier effect for certain topics (e.g. not applicable to deliberations such as say 

on pay proposals, related-party transactions, board members nomination and 

election, including by minorities/institutional investors – such as in UK premium 

listing regime). 

 

Section 2. The rights and equitable treatment of shareholders and key 

ownership functions 

 

Presentation of board slates: recognition of minority directors as tool for 

engagement 

Page 15, Par. 5 

 

We appreciate the inclusion of the reference to “board member slates” since it gives 

specific relevance to those systems in which minority shareholders have the right to 

appoint minority board members by means of submitting slates of candidates. One 

of the prominent examples of such systems is in fact the Italian one (considered as a 
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model to be followed internationally both by practitioner and academics), in which 

the “voto di lista” – slate voting mechanism allows institutional investors to appoint 

and elect minority members to the boards of Italian listed companies by means of 

reserving at least one board seat.  

That given, we would like to suggest recognizing clearly that the presentation and 

election of minority candidates within the boards of investee companies can 

represent a continuous and constructive method of engagement, as it is provided 

within the Italian Stewardship Principles
2

. Minority-appointed directors can in fact 

positively contribute to sustainable value creation by means both of their ongoing 

work within the boardroom and of stimulating and participating in board-

shareholder dialogue. 

 

Shareholder collaboration: clarity on permitted initiatives 

Page 19, II.D 

 

We agree that regulators should provide clarity to shareholders around their ability 

to act collaboratively with other investors without being considered as acting in 

concert. This is fundamental for defining engagement opportunities and to ensure 

investors do not breach rules regarding collective holding thresholds - above which 

onerous requirements would be triggered.  The public statement issued by ESMA, 

which clarifies information on shareholder co-operation under the Takeover Bids 

Directive providing a “white list” of activities, can be considered a good example of 

helpful guidance. It should also be clarified that ESG-related engagement initiatives 

as well as other initiatives aimed at or coherent with the exercise of minority 

shareholder rights (such as the presentation of minority candidates for election 

within the boards, where applicable) would not be considered as a breach of anti-

competition law or as a form of acting in concert or other abusive actions. 

 

Section 3. Institutional investors, stock markets, and other intermediaries 

 

Engagement: recognition of the importance of board-shareholder dialogue 

Pag 23: III.A 

 

We appreciate the heightened relevance given to stewardship codes and 

engagement activities and we believe that the proposed amendments are aligned 

with the purpose of Shareholder Rights Directive II (SRD II) of strengthening the 

relation between companies and shareholders.  

That said, we would like to suggest evaluating the inclusion of further elements 

which can effectively drive global market practices concerning engagement between 

companies and shareholders.  

 

Shareholder-director engagement (S-D engagement). First, it would be particularly 

beneficial, in our view, to add a clear reference to the importance of dialogue 

between boards of directors and shareholders (shareholder-director engagement, 

hereinafter also “S-D engagement”) as effective means of purposeful and effective 

engagement with the aim of creating sustainable value creation in the long term.  

The practice of S-D engagement has increasingly become the norm around the 

world.  Innovations in the corporate governance landscape, including the heightened 

focus on new, more efficient practices, the ever-greater attention paid to ESG 
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factors, the greater frequency and scope of campaigns led by activist investors, the 

increased use of proxy advisory services, and the greater appreciation of the 

potential benefits of engagement, have led investors and corporate boards to review 

their approach to S-D engagement
3

. Growing numbers of investors are asking to 

meet with directors and, conversely, an increasing number of directors have been 

accepting such requests, or even been initiating them with investors. The passage 

into law of the SRD II has prompted investors to become ever more proactive in 

exercising their stewardship obligations on behalf of their clients, including by 

engaging ever more frequently in direct dialogue with boards.  Moreover, recent 

amendments in corporate governance codes have, in reaffirming the central role 

played by boards of directors, also urged them to adopt policies for managing 

dialogue with their shareholders, whether controlling or otherwise, giving due 

regard to the engagement policies that investors themselves have developed.  

Some jurisdictions have witnessed the adoption of protocols specifically dedicated 

to S-D engagement, such as the Shareholder-Director Exchange (SDX) Protocol
4

 

adopted in 2014 in the United States and the Italian Shareholder-Director Exchange 

(I-SDX), adopted in Italy in 2022 after having adapted the SDX’s Framework to 

conform with Italian civil law. 

 

One-way and two-way S-D engagement. It would be beneficial to include the 

distinction between the two different possible ways of S-D engagement: the so 

called “one-way” engagement (where only investors present their views to the board 

members on specific issues) and “two-way” engagement (when there is an effective 

exchange of information between investors and board members participating in the 

engagement meeting)
5

. 

In particular, the one-way engagement would entail a unilateral flow of information 

from shareholders to the boards: it would thus be particularly effective on all 

occasions in which shareholders intend to provide (and, conversely, directors intend 

to listen to) market’s view on certain issues, since it is not considered necessary to 

have a simultaneous response from the issuer’s representatives. Therefore, one-way 

engagement would be characterized by the substantial absence of risks of violating 

the applicable regulations on information flows and market abuse. On the other 

hand, the two-way engagement would consist in a mutual dialogue between 

shareholders and issuers that, in compliance with applicable regulations, would 

enable an immediate exchange of views between directors and shareholders.  

We believe that providing such kind of distinction and guidance would be beneficial 

for dispelling some of the doubts that may limit engagement activities between 

investors and board members, helping to provide solutions to some the potential 

critical issue of the management of information exchange. 
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Key roles in managing the dialogue. As a further aspect, we would like to suggest 

recognizing, in accordance with international best practices, the centrality of the 

chair (generally, as regards matters related to the governance of the company) and 

of the CEO (generally, as regards business matters) within the internal division of 

roles in managing the dialogue. Based on this principle, once the chair and CEO 

have been identified as the key roles, the dialogue with investors could involve also 

other figures, such as the senior independent director and the committee chairs, as 

well as other independent directors or minority directors (where present). 

 

Proxy advisors: role and code of conduct 

Page 25, lll.D 

 

Institutional investors and proxy advisors. Proxy advisors are independent 

professional service providers whose function is to deliver to investors-clients in-

depth analysis on the business and characteristics of each single portfolio company, 

taking into account the specificities of the country of incorporation and/or listing 

and of the markets in which such company operates. Proxy advisors' analyses are a 

very useful tool for institutional investors to guide their voting decisions, given also 

that they generally invest their portfolios in hundreds or thousands of listed 

companies, and are called upon to exercise the rights arising from the shares 

(including voting rights) in each of these companies. However, the exercise of this 

rights and the decision process remains within institutional investors’ prerogatives: 

they carefully scrutiny proxy advisors’ recommendations and compare them with 

both their own in-house analyses and voting policies for reaching an informed 

voting decision. The use of a proxy advisor so cannot constitute a substitute for the 

investors’ own responsibility to ensure that votes are cast in an informed and 

responsible manner and in accordance with their own publicly disclosed voting 

policy. 

 

Code of conduct. We appreciate the reference to proxy advisors’ application and 

disclosure of a code of conduct, which is aligned to the provision of SRD II and most 

recent market practices. Besides legislation, in fact, in March 2014 a group of proxy 

advisors (Best Practice Principles Group – BBPG), following a recommendation made 

by ESMA, published the Best Practice Principles for Providers of Shareholder Voting 

Research and Analysis (BPP), a code of conduct for the proxy advisory industry 

concerning the principles of service quality, conflict of interest avoidance or 

management and communication policy. In 2019, the principles were revised and an 

Independent Oversight Committee ("IOC") was established to provide an annual 

review of BPP monitoring as well as public reporting by each signatory, in order to 

foster the independence of monitoring and effectiveness of application of BPP.  

 

Section 5. The responsibilities of the board 

 

Act on a fully informed basis: recognition of the benefits stemming from S-D 

engagement for board members 

Page 35, V.A 

 

We would recommend recognizing the benefits stemming from good S-D 

engagement, that can serve as a tool for expanding the set of information available 

to board members and contribute to fully informed decisions, most of all as regards 

topics related to the management of market risks.  
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Proper S-D engagement fosters boards’ capability of learning about and 

understanding shareholder perspectives on business, corporate governance and 

sustainability issues affecting them, in line with their fiduciary duty. S-D engagement 

allows boards of directors to know and better understand market perceptions of 

board activities and strategic decisions as well as investors’ expectations regarding, 

for example, board competencies and skills as well as sustainability policies and 

targets. This allows board members to access information that may prove valuable 

when making decisions and assessing potential risks, strengthening their ability to 

apply the business judgement rule that underlies their duty to act in a fully informed 

manner. This may be even more effective in the case of collective S-D engagement, 

that allows the board of directors to gather multiple inputs and views on the 

company's situation from different investors, in a time-efficient and more 

comprehensive manner. 

Recognizing such benefits seems also coherent with the relevance given by the 

proposed amendments to the Principles as regards the role of the dialogue with 

shareholders within the board nomination and election process (Pag 39, V.D.6) and 

most of all in informing management’s decision-making process on sustainability 

matters (Pag 47, VI.B.). 

 

We remain at your disposal for any further information or clarification you would 

need in this regard.  

 

 

The Director General 

 


