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1. Introduction. 
Brief reference to the theme of the panel and the role of good governance as essential to 
creating a climate of trust and thus ensure an efficient allocation of resources. 
 
2. The Corporate Governance Code as a reference model for companies and effects on 
institutional investors; the Stewardship Code. 
The evolution of self discipline has favoured the alignment of the behaviour of companies to 
those with the best practices: transparency and fairness are now shared values that have 
strengthened investor confidence. 
The Corporate Governance Code, as well as being a compass to guide investment decisions, is 
also a model for institutional investors, who in recent times have formulated their own codes. 
Principles of Stewardship in these codes are intended to orient the behaviour of institutional 
investors towards the long term, improve the quality of engagement with businesses and bolster 
accountability to the final beneficiaries in the investment chain. 
 
3. The main features of the Code as a starting point for a concrete reflection. 
To ensure the substantiveness of our reflections, it is necessary to recall the main features of 
the Code: its voluntary nature, flexibility in conduct and the principle of comply or explain. These 
characteristics should be accompanied by as many essential concepts (enforcement, 
simplification and an enterprise value base) which must be interpreted from the perspectives of 
both issuers and investors in order to find useful common ground for the evolution of the system. 
 
4. First: the voluntary nature of compliance and enforcement. Private initiative 
and public intervention. The right balance must be achieved. 
It is a "difficult" relationship, but we must deal with it because we are running two main real 
risks: a proliferation of norms and the transformation of recommendations into categorical 
imperatives. 
The role of the Code as a pathfinder for regulatory changes is important, as in the case of the 
provisions relating to transactions with related parties. Sometimes, if the code is not respected, 
legislative action is required. 
A serious control of companies’ conformity to the code would facilitate analysis by institutional 
investors and proxy advisors, whom we must ask, however, the effort of calibrating their 
decisions in relation to the context of regulations and laws in which companies operate. 
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5. Second: flexibility in the application of conduct and simplification. Excessive detail 
in the recommendations risks creating costs for the companies and not being 
functional to investors' choices. 
Sometimes, a goal of comprehensiveness has been attributed to the Corporate Governance 
Code, which was conceived with the idea of laying down principles of conduct, but this attributed 
goal, however, has risked compromising its flexibility of application and, occasionally, its clarity. 
From the point of view of businesses, in fact, the real risk of having to adapt to detailed 
recommendations is to comply formally and not substantially. At the same time there is a feeling 
that institutional investors may have no great interest in the detailed examination of nuance. 
I believe, for example, that as fundamental an issue as the role of the Board of Directors, should 
be addressed by the Code of Conduct in terms of very high principle. 
In this case, care must be taken to avoid problems that may derive from the mechanical 
introduction of foreign best practices created indifferent legal systems from ours. 
Remaining on the example of the strategic role of the Board of Directors, it is important that this 
be calibrated on the Italian system, ensuring its centrality and avoiding automatic translations, 
which often create overlapping responsibilities and doubts of interpretation (eg. The role of the 
Board in the evaluation of the actual operation of the control mechanisms which originated from 
foreign principles, such as those of the UK, which use standardised terms which are difficult to 
translate into Italian). 
We must, therefore, have the courage to promote a restructuring of the Code based on 
principles. An approach of this kind may in fact encourage the development by businesses of 
autonomous best practices consistent with their own organisations and, in any case, favour 
reflections on how best to implement such principles. 
 
6. Third: comply or explain and culture, fundamental prerequisites for a substantive 
application of principles. 
Recommendations (and laws) do not work without the right corporate culture: firms and 
investors should share a basic set of values. 
In this way, in fact, motivated deviation from a principle can assume the same concrete meaning 
as compliance. 
 
7. Conclusions. 
 
 
 
 
 

 


