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ABOUT PIRC 

PIRC provides a variety of corporate governance research, advisory and 
data analysis services to institutional investors. These include research 
on governance standards and compliance among listed companies, 
analysis of general meeting resolutions and proxy voting advice in line 
with PIRC policies. PIRC also provides customised client templates and 
interpretation of client policies, outsourced vote execution, reporting on 
proxy voting activity and auditing of third party actions.  
 
Since the inception of PIRC’s Corporate Governance Service, PIRC has argued that 
corporate governance best practice has been an important element in reducing the 
risk of corporate failure and enhancing shareholder returns over the long-term.  
 
PIRC considers that investors have a responsibility to develop consistent, informed 
and fair corporate governance policies which are relevant to the particularities of 
the market and promote good practice across it, as well as at individual companies.  
 
PIRC RESPONSE TO THE CONSULTATION  

Dear Sir, Dear Madam,  
 
Thank you for the occasion to provide comments on the draft of the Legislative 
Decree, which will transpose the Directive (EU) 2017/828 of The European 
Parliament and of The Council (Schema di Decreto Legislativo Recante Attuazione 
della Direttiva (UE)  2017/828  del  Parlamento  Europeo  e  del  Consiglio  Del  17  
Maggio  2017  che  Modifica  la  Direttiva  2007/36/CE1) into Italian Law 
 
Most notably, under the Schema, companies would submit their remuneration 
policy for a shareholders’ advisory vote every three years, or in the event of any 
changes to the policy (the first section of the remuneration policy document for 
Italian issuers). Shareholders will also have an annual advisory vote on the second 
part of the remuneration policy document (remuneration report). 
 
Overall, the Schema proposed by the Italian legislator appears to be broadly in line 
with the Directive (EU) 2017/8282 (Shareholders Rights Directive, or SRD II) and is 
consistent with history of such resolutions in this market (currently, in Italy it is 
mandatory for issuers to submit the first part of the remuneration document, i.e. 
the policy, to an advisory vote). In addition, we welcome that shareholders will be 
able to vote, although with a non-binding outcome, on the second part of the 
remuneration document.  
 
However, PIRC considers shareholders should also have a binding vote on the 
remuneration policy. We note that other EU Member States states have already 
implemented national legislation where companies are required to submit their 
remuneration policy to a binding vote every three years, together with an annual 
advisory vote on the remuneration report (Spain) or hold votes on both the 
remuneration policy and remuneration report annually (with binding and non-

                                                   
1 Available at: 
http://www.dt.tesoro.it/export/sites/sitodt/modules/documenti_it/regolamentazione_bancaria_finanziaria/consultazioni_pu
bbliche/schema_SHRDII_per_consultazione.pdf, last accessed on 14 December 2018.  
2 “(29) In order to ensure that shareholders have an effective say on remuneration policy, they should be granted the right 
to hold a binding or advisory vote on the remuneration policy”. Directive 2017/828; available at https://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32017L0828; last accessed on 14 December 2018. 
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binding outcomes, respectively, as in France). As such, it would be welcomed if 
Italian law not only aligned with the spirit of the SRD II, but also proposed higher-
than-minimum standards for listed companies, with respect to remuneration-
related votes.  
 
Thank you again for this opportunity.  
We are looking forward to hearing from you and to seeing the Legislative Decree 
enacted.  
 
Sincerely, 
 
 
Francesco Navarrini 
Head of Research 
 
PIRC Limited 
8th Floor, Suite 8.02, Exchange Tower 
2 Harbour Exchange Square 
London E14 9GE 
Tel: +44 (0) 20 3637 9545 
Mobile: +351 935 156 266 
Email: francesco.navarrini@pirc.co.uk  
 
Regulated by the Financial Conduct Authority 
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For more information relating to the content of this document, or to request a copy 
of PIRC’s shareholder voting guidelines, please email info@pirc.co.uk. 
 

Pensions & Investment  
Research Consultants Limited 
Exchange Tower 
2 Harbour Exchange Square 
London, E14 9GE 
Telephone: +44 (0) 207 247 2323 
Email: info@pirc.co.uk 
Website: www.pirc.co.uk 
 
Regulated by the Financial 
Conduct Authority. 
Pensions and Investment 
Research Consultants Limited is 
Registered in England and Wales.   
No.  2300269. 
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