
 

 

December 18, 2018 
 
To: Ufficio VII – Direzione IV del Dipartimento del Tesoro. 
 
Consultation on the proposed transposition of the European Directive 
2017/828 on the long-term commitment of shareholders 
 
Glass, Lewis & Co. (“Glass Lewis”) appreciates the opportunity to comment 
on the proposed amendments to the Italian regulation proposed by the 
Ministry of Economy and Finance during the consultation process on the 
transposition of the Shareholder Rights Directive (EU Directive 201/828) 
which should be implemented by June 10, 2019.  
 
About Glass Lewis 
Founded in 2003, Glass Lewis is a leading, independent governance services 
firm that provides proxy research and vote management services to more 
than 1,300 clients throughout the world. While, for the most part, 
institutional investor clients use Glass Lewis research to help them make 
proxy voting decisions, they also use Glass Lewis research when engaging 
with companies before and after shareholder meetings.  
 
Through Glass Lewis’ Web-based vote management system, ViewPoint, 
Glass Lewis also provides investor clients with the means to receive, 
reconcile and vote ballots according to custom voting guidelines and record-
keep, audit, report and disclose their proxy votes.  
 
From its offices in the UK and Europe, North America and Australia, Glass 
Lewis’ 360+ person team provides research and voting services to 
institutional investors globally that collectively manage more than US$35 
trillion. Glass Lewis is a portfolio company of the Ontario Teachers’ Pension 
Plan Board (“OTPP”) and Alberta Investment Management Corp. (“AIMCo”). 
Glass Lewis operates as an independent company separate from OTPP and 
AIMCo. Neither OTPP nor AIMCO is involved in the day-to-day management 
of Glass Lewis’ business. Moreover, Glass Lewis excludes OTPP and AIMCo 
from any involvement in the formulation and implementation of its proxy 
voting policies and guidelines, and in the determination of voting 
recommendations for specific shareholder meetings. 
 



 

 

 
Glass Lewis Views on the Proposed Amendments 

 
 

Having reviewed the new amendments to be made to the Consolidated Law 
on Finance with respect to the remuneration policy, we would like to 
comment selectively on a few of the questions for which we feel we can add 
some value to the discussion. 

 
Article 3 

 
Amendments to article 123-ter Consolidated Law on Finance 

(Remuneration report) 
 
The introduction of the paragraph 3-bis will bring in the Italian regulatory 
system a separate and non-binding vote on the remuneration policy, as 
defined under the paragraph 3(a) of the current article 123-ter, which shall 
occur at least every three years and at the time of any changes. 
  
In our view the submission to shareholder approval of a company’s policy on 
executive remuneration encourages alignment between the company’s 
strategy and long-term shareholder value creation.  We acknowledge that 
the “Say on Pay” vote both monitors and incentivises executives to deliver 
better performance through the provision of a clear mechanism for 
shareholders to voice their opinions.  
 
We recognise that a binding vote on the remuneration policy may change 
the dynamic of the board’s responsibility in defining remuneration schemes.  
In Italy, a number of executive remuneration proposals have been the 
subject of significant shareholder dissent in recent years; however, out of the 
five companies that received the lowest level of shareholder support at their 
2017 annual general meetings (between 61% and 70% of shareholders voting 
in support of the proposal), only one revised its remuneration structure as a 
response to shareholder concern prior to the 2018 annual meeting. Further, 
since the introduction of the Say on Pay vote in 2012, only two remuneration 
proposals have been rejected in Italy. We believe the board should be 
required to take decisive action in the rare case that a majority of 



 

 

shareholders identify a significant disconnect between executive pay and 
company performance, expressed by a vote against a remuneration policy.  
 
The experience from countries which have adopted a binding vote on the 
remuneration policy, such as the UK and Spain, has showed that companies 
were more responsive to shareholder concerns ex-post as well as more 
motivated to engage with shareholders prior to shareholder meeting. In the 
UK, for example, the open line of communication between management and 
shareholders over the key issue of executive remuneration has led to a lower 
level of shareholder discontent on the remuneration policy, which requires 
a binding vote, compared to the remuneration report which is submitted for 
annual non-binding approval. 
 
With the introduction of the paragraph 3-ter, in the event a remuneration 
policy is not approved by the majority of shareholders, the company should 
submit a new policy in the following annual general meeting. The new 
paragraph 4.b-bis, will, also, require the company to explain how the vote 
expressed the previous year on the second section of the remuneration 
report was taken into account. 
 
We welcome the introduction of both provisions as we acknowledge that the 
lack of response from a company to a significant level of shareholder 
opposition can be a cause of severe frustration for investors. We believe that 
identifying a lower triggering threshold for a required board response to 
shareholder opposition (e.g. when a proposal is supported by less than 80% 
of shareholders) might be valuable for the Italian framework given the high 
share ownership concentration.  
 

Amendments to article 124-octies Consolidated Law on Finance 
(Transparency of proxy advisors) 

 
Regarding the introduction of regulation on the transparency of proxy 
advisors, we would like to highlight that we comply with the Best Practice 
Principles for Providers of Shareholder Voting Research & Analysis (the “BPP 
Principles”, as outlined in our annual statement of compliance 
(http://www.glasslewis.com/best-practices-principles/). Further, Glass 
Lewis is a founding signatory of the Best Practice Principles for Providers of 
Shareholder Voting Research & Analysis Group (the “BPP Group”), which is 



 

 

currently completing a review and update of the BPP principles following a 
public consultation (https://bppgrp.info/december-2018-review-process-
update/). 
 
Thank you in advance for your consideration and please do not hesitate to 
contact us if you would like to discuss any aspect of our submission in more 
detail. 
 
Respectfully submitted, 
 
 
/s/ 
 
Andrew Gebelin, Vice President of Research, Engagement and Stewardship  
agebelin@glasslewis.com  
 
/s/ 
 
Simona Rubino, Analyst 
srubino@glasslewis.com  


