
 

 

13 February, 2020 
 
DIRECCIÓN GENERAL DE MERCADOS 
COMISIÓN NACIONAL DEL MERCADO DE VALORES 
Edison, 4 
28006 MADRID 
 
Via email: modificacioncbg2020@cnmv.es 
 
Re: Revision of Spanish Corporate Governance Code 
 
Glass, Lewis & Co. ("Glass Lewis") appreciates the opportunity to comment on the 
proposed revision of the Spanish Corporate Governance Code. 
 
 
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 recordkeep, 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.   
 

 
Overview 
 
Since 2015 the Spanish Good Governance Code of Listed Companies (“the Code”) 
has set out principles and provisions of best practice in relation to board leadership 
and effectiveness, remuneration, accountability and relations with shareholders. 
 
The current proposal for the revision of the Code focuses on adapting the 
recommendations to the legislative changes made since 2015, and, as the National 



 

 

Securities Market Commission (Comisión Nacional del Mercado de Valores or 
“CNMV”) outlined in its statement dated November 25, 2019, on strengthening 
some of the recommendations related to policies and controls to prevent 
corruption and other irregular practices. In addition, some amendments are made 
to clarify the language of recommendations. 
 
 
Proposed changes to the Corporate Governance Code 
 
Glass Lewis finds the proposed amendments to the code largely positive. Following 
our perusal of the consultation documents, we have identified certain proposed 
amendments on which we would like to provide comments: 
 
Recommendations 14 and 15 
Glass Lewis values the importance of board diversity and believes that the target 
of having at least 40% of the board occupied by the less represented gender, while 
a significant departure from recent precedent on some Spanish boards, is 
reasonable. We also welcome the inclusion of recommendation that encourages 
female presence in senior management, however, we believe a more detailed 
recommendation for companies to disclose set objectives, measures and progress 
made in promotion of women in senior management and executive pipeline 
would contribute to a more meaningful reporting. 
 
Recommendations 39, 41 and 42 
Glass Lewis understands the importance of ensuring the sustainability of 
companies’ operations. We believe that an inattention to material environmental 
and social issues can present direct legal, financial, regulatory and reputational 
risks that could serve to harm shareholder interests. Therefore, we believe that 
these issues should be carefully monitored and managed by companies, and that 
companies should have an appropriate oversight structure in place to ensure that 
they are mitigating attendant risks and capitalising on related opportunities to the 
best extent possible. In this context, we find the inclusion of supervision and 
evaluation of the integrity and the elaboration process of non-financial 
information within the competencies of the audit committee as positive. Further, 
we believe the recommendation that the audit committee should include 
members with knowledge and experience in management of also non-financial 
risks is supportable.  
 
These amendments, in addition to the shareholder vote on non-financial 
information statement provided by Law 11/2018, sets Spain on a path which is 
ahead of many European jurisdictions with respect to disclosure and management 
of non-financial risks. 
 
 
 
 
 

http://www.cnmv.es/portal/verDoc.axd?t=%7bbdebaf17-7c30-4a5f-8b2f-ea14903c21f6%7d


 

 

Recommendations 59 and 62 
Glass Lewis believes that incentives for executive directors should encourage 
sustainable, long-term performance. In our view all long-term variable 
remuneration should be subject to a minimum three-year performance period, 
and we believe that a major portion (i.e. 50%) of any annual bonus should be 
deferred for a minimum one year. Further, we believe that a continuing executive 
shareholding requirement of at least two times the fixed annual remuneration 
provides a necessary alignment with the interests of shareholders and executives. 
Therefore, we believe it is unnecessary and potentially confusing if the vesting 
conditions of any variable remuneration would be tied to an executive 
shareholding requirement. In our experience, many companies operate 
shareholding requirements and equity awards with long-term (i.e. 3 years or 
more) vesting in parallel, and we find no reason that such long-term safeguards 
should be mutually exclusive. 
 
Recommendation 64 
We welcome the inclusion of non-competition payment within the recommended 
maximum severance payouts. We still note that the current cap of two years’ total 
remuneration is more generous than the cap of two years of non-variable pay 
explicitly recommended by the European Commission Recommendation of 30 
April 2009 as regards the regime for the remuneration of directors of listed 
companies. 
 
Other comments 
Glass Lewis shares CNMV’s concerns about the recent cases of alleged corruption 
and other irregular practices in some Spanish listed companies, and supports the 
amendments looking to strengthen corporate policies and controls, and more 
timely disclosure of actions taken with regard to these matters. 
 
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, VP of Research, Engagement and Stewardship, Glass Lewis 
agebelin@glasslewis.com 
 
/s/  
Matti Jaakkola, Lead Analyst, Iberia, Glass Lewis 
mjaakkola@glasslewis.com  
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