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In continuity with Spainsif’s habitual contributions to gain more  
in-depth knowledge and raise awareness of sustainable finance, we 
address this study on a key aspect: governance (G); which, without 
a science-based foundation such as the environmental (A) aspect 
and being more diffuse and less tangible than the social (S) aspect, 
we consider to be the central pillar of sustainability, without which it 
would not be possible to make it a reality. 

Governance is crucial in guiding the company’s activity and it is 
hard to imagine poor governance practices leading to sustainable 
orientations.

Governance is covered under the European legal framework, the 
EU Sustainable Finance Plan and its regulatory developments, in 
particular in relation to transparency and long-termism, as well as 
shareholder involvement (engagement and voting rights), but these 
contents do not cover all aspects of governance, of which we would 
like to share a brief overview.

With a view to combining an optimum level of theoretical and 
practical content, we have deemed it appropriate to follow 
a methodology with mixed contributions, taking into consideration 
both national and international best practices, considering as such 
those expressed in general public and private initiatives, which 
serve as guidelines to identify what is understood by appropriate 
governance in the particular  area of the company (corporate 
governance codes, stewardship, etc.) and, on the other hand, the 
data provided by the surveys conducted on the financial industry 
in the area of sustainability. By combining both approaches, we 
will have an overview of conceptual references, recommendations, 
and a  contrast of the relevance and weight that the “G” of 

governance  has  for sustainable investors in our market, through quantitative and 
qualitative indicators.

By inviting you to read this study, we can advance three messages from it: 1) the growing 
importance of matters of governance, which is reflected in European regulations, as 
well as in voluntary codes and standards; 2) the need to integrate governance into the 
various investment strategies in order to guarantee sustainability; and 3) continued 
efforts to overcome the challenge of standardising governance indicators, both on the 
part of the regulator and financial market players.

LETTER FROM THE PRESIDENT AND 
THE DIRECTOR

Joaquín Garralda

President

Fco. Javier Garayoa

Director
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We are aware that there continues to be room when analysing governance, not only to describe the 
status of regulations adopted and the responses of investors, institutional investors and providers of 
ESG information and services, but also to assess the conceptual developments and initiatives that are 
taking place in this transforming field. This goal of expanding the space will serve as an incentive for 
us to continue with future editions. 
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ESG: Environmental, social and good governance criteria

BIS: Bank for International Settlements

CDP: Carbon Disclosure Project

CNMV: Spanish National Securities Market Commission

CSRD:  Corporate Sustainability Reporting Directive

EFAMA: European Fund and Asset Management Association

EFRAG: European Financial Reporting Advisory Group

ESRS: European Sustainability Reporting Standards

FRC: Financial Reporting Council

GRI: Global Reporting Initiative

ICGN: International Corporate Governance Network

IDD: Insurance Distribution Directive

IFRS: International Financial Reporting Standards

IIRC: International Integrated Reporting Council

IORP II: Institutions for Occupational Retirement Provision

ISG: Investor Stewardship Group

NFRD: Non-Financial Reporting Directive.

OECD: Organisation for Economic Co-operation and Development

SDGs: Sustainable Development Goals

ILO: International Labour Organization

PRI: Principles for Responsible Investment

RTS: Regulatory Technical Standards

GLOSSARY OF ACRONYMS
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SASB: Sustainability Accounting Standards Board

SFDR: Sustainable Finance Disclosure Regulation

SRD II: Shareholder Rights Directive II

TCFD: Task Force on Climate-Related Financial Disclosures
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In December 2021, Spainsif published the study “Governance in sustainable finance”, 
funded by the Directorate General of Self-employed Work of the Social Economy and 
of Social Responsibility of Enterprises of the Ministry of Labour and Social Economy. 
This study provided an initial approach to the core areas of governance covered by 
sustainable finance.

The current study follows on from the previous one, with the goal of conducting a more 
exhaustive analysis, analysing the legal framework in which governance is regulated, in 
addition to the various codes of good practice, both at the national and supranational 
level. Similarly, based on the responses to the Spainsif survey provided by 47 institutions, 
we analysed both the inclusion of governance criteria in the various investment 
strategies and the application of voluntary reporting guidelines and standards, which are 
fundamental when it comes to gathering information on corporate governance.

Noteworthy regulatory developments in the area of governance include the following: 
the proposed Corporate Sustainability Reporting Directive (CSRD), amending the Non-
Financial Reporting Directive (NFDR); the Sustainable Finance Disclosure Regulation 
(SFDR); the proposed Corporate Sustainability Due Diligence Directive; and, in the field of 
engagement policy, the SRD II regulation.

In terms of the various existing codes of good practice, there has been a plethora of 
such  codes at the international level in recent years. On the one hand, there are the 
codes  that propose corporate governance principles for companies, typically listed 
companies, while on the other hand, there are the stewardship codes applied to 
institutional investors, asset managers and service providers.

Codes of good practice in the field of corporate governance intensified in the aftermath 
of the international financial crisis, as it became clear that it is important for listed 
companies to be managed in a transparent manner. These codes, while differing from 
each other, broadly cover principles on transparency and disclosure of information, 
composition of the board of directors or remuneration of management and staff.

On the other hand, stewardship codes are typically designed to ensure that institutions 
wishing to adhere to them establish and make publicly available its policies on 
engagement and voting in the companies in which they invest. Just as in the case of 
corporate governance codes, these codes differ from one another, but they generally 
include principles on the long-term engagement of investors in investee companies, 
exercising voting rights or managing conflicts of interest.

As regards the governance aspects of sustainable investment in Spain, this is the 
criterion that is usually given the least consideration in each of the strategies, with major 
differences, for example, in impact investing, where 43% of the institutions responding 
to the survey take environmental criteria into consideration, 40% take social criteria into 

EXECUTIVE SUMMARY
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consideration and only 30% take governance criteria into account. The strategies in which governance 
criteria are most taken into consideration are exclusions and ESG integration (66% in both).

The issues most avoided by institutions include companies that violate human rights, labour rights or 
are involved in corruption and bribery. Furthermore, in terms of screening strategy, the standards most 
commonly followed by institutions are the Global Compact principles, which include some related to 
governance, as well as the OECD Guidelines for Multinational Enterprises and the ILO’s Fundamental 
Principles and Rights at Work.

In 2021, engagement and voting are of particular importance, as these are the strategies that have 
seen the greatest growth in terms of volume of assets under management in Spain. These strategies 
are strongly linked to governance, as, through these practices, asset owners can influence the ESG 
strategies  and practices of companies through direct interaction with governance bodies and senior 
management. This growth in both practices underscores the importance of regulation and the codes 
addressed throughout the study.

Lastly, for the reporting and disclosure of sustainability aspects, in which governance aspects are also 
included, most of the institutions that took part in the study indicated that they use guidelines for drawing 
up its sustainability reports, among which the following are noteworthy: Global Reporting Initiative (GRI), 
Sustainability Accounting Standards Board (SASB), Principles for Responsible Investment (PRI) and the 
Global Compact.
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In the same way that sustainable finance strategies are applied to select assets that meet 
environmental and/or social requirements, governance aspects (or good or corporate 
governance)1 can be applied to identify those institutions that meet or violate criteria in 
this area.

Corporate governance is the third component of the ESG trinomial and can be defined as 
a company’s management structure or process. In recent years, corporate governance 
has become increasingly sophisticated as the size and complexity of companies has 
grown, commensurate with the processes of offshoring that have brought about 
more dispersed ownership. Governance can therefore be seen as the set of principles, 
policies, procedures, measures or actions that regulate the structure and functioning 
of a company’s governing bodies, setting out and clarifying the relationships between 
stakeholders and the company’s decision-making processes.

As a consequence, the role of the board of directors has become increasingly important, 
being responsible for representing the company’s owners and holding management 
teams accountable for management in their interests: the board’s effectiveness is 
dependent upon the application of good corporate governance practices. Investors 
increasingly expect companies to disclose its governance structures and processes.

The types of matters that investors address when examining a company’s internal 
governance include, among others: shareholder rights, executive remuneration, board 
independence, anti-corruption and anti-bribery, transparency and accountability. In turn, 
in terms of the company’s behaviour towards society, issues related to information on 
respect for human rights, the company’s political commitments, its lobbying activities 
and taxation are of particular importance.

As can be seen, “G” is a vaguer and less tangible concept than “A” or “S”, since science 
would not be a common point of reference, as is the case with the “A”, and neither is there 
such a deep-rooted consensus, as is the case with “S”. In any case, whereas matters 
of governance are easier to narrow down, what is difficult is to encompass all possible 
conflicts of interest and differences in criteria between corporate governance and the 
governance of institutional investors.

1  The terms governance, good governance and corporate governance will be used synonymously throughout 
this study.

INTRODUCTION
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Thus, in order to address governance, it is necessary to focus on regulation, transparency rules, but also 
on best practices, aligned with Corporate Governance Codes and Stewardship Codes.

It is worth defining in advance certain concepts that will appear on many occasions throughout the study, 
along with the concept of governance itself, as explained above. On the one hand, the abovementioned 
concept of stewardship, which, following the definition of the UK Stewardship Code, is understood 
as: “responsible allocation, management and oversight of capital to create long-term value for clients 
and beneficiaries leading to sustainable benefits for the economy, the environment and society”. The 
term stewardship can also be translated as administration, therefore, throughout the study, the terms 
stewardship, administration and management will be used interchangeably.

The manner in which these stewardship tasks are accomplished is through constructive engagement, or 
purposeful dialogue, grounded in a thorough knowledge of the companies and its business environment, 
which also leads us to define the concepts of engagement and voting, that is, the participation of 
shareholders through dialogue in order to exercise the rights of asset owners and the direct exercise of 
voting rights or through proxy voting at shareholders’ meetings, respectively.

The methodology followed in this study is as follows: firstly, the regulatory aspects in which governance 
is included are introduced; secondly, the different codes of good governance and stewardship codes 
are summarised, both at national and international level, the main goal of which is to gather the main 
guidelines of what is understood by good governance; secondly, the study analyses, on the basis of 
the responses to the Spainsif survey, how institutions include governance criteria in its investment 
strategies, as well as analysing the different guides and indications of voluntary reports on sustainability. 
The quantitative results presented herein are derived from 47 responses received to the survey, 26 from 
domestic institutions and 21 from international asset managers and asset owners.2

The goal of this study is therefore to analyse the core governance aspects of sustainable finance and 
how they are addressed at national and international level, through the legal framework, codes of good 
practice, institutions’ investment strategies and voluntary reporting guidelines.

2  Note: for institutions that took part in last year’s survey but were unable to participate on this occasion, and whose weighting 
makes them relevant to the state of sustainable investment in Spain, the corresponding survey has been used with data as 
at 31 December 2020.
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GOVERNANCE IN SUSTAINABLE FINANCE
Within the 10 core actions for financing sustainable growth of the 2018 Sustainable 
Finance Action Plan, which is under renewal, the actions geared towards fostering 
transparency and the long term (Actions 9 and 10) would be those where governance is 
of greatest importance.

On the one hand, Action 9, “Strengthening sustainability disclosure and accounting  
rule-making”, seeks to improve the climate and sustainability-related information 
provided by companies.

On the other hand, Action 10, “Fostering sustainable corporate governance and 
attenuating short-termism in capital markets”, seeks to gather evidence of undue  
short-term pressures from capital markets on companies and to foster corporate 
governance that is more conducive to sustainable investments. This action covers the 
policy of long-term shareholder engagement with investee companies, covering issuers 
of listed companies, intermediaries, asset managers and institutional investors and 
proxy advisors.

As regards disclosure, the Non-Financial Reporting Directive (NFRD),3 transposed into 
Spanish law in 2018,4 entailed new obligations and requirements for a more uniform and 
transparent extra-financial communication for stakeholders. This information allows 
investors, customers and shareholders to address the consideration of these matters 
in their interaction with the organisation. Specifically, Law 11/2018 requires reporting on 
the respect for Human Rights and the fostering of and compliance with the provisions 
of the core conventions of the International Labour Organisation (relating to respect for 
freedom of association and the right to collective bargaining) as well as the measures 
taken to prevent corruption and bribery and to combat money laundering.

This Directive was amended in April 2021, with a proposal for a Corporate Sustainability 
Reporting Directive (CSRD).5 One of its core goals is to encourage companies to 
consistently disclose the exposure of its activities to sustainability risks, as well as 
its impact on society and the environment. The directive seeks to align the reporting 
requirements of the Non-Financial Reporting Directive with those outlined in the 
taxonomy and the SFDR disclosure regulation. The scope of the CSRD extends to all 

3  Directive 2014/95/EU of the European Parliament and of the Council of 22 October 2014 amending 
Directive 2013/34/EU as regards disclosure of non-financial information and diversity information by 
certain large undertakings and groups.

4  Law 11/2018, of 28 December, thereby amending the Commercial Code; the rewritten text of the Capital 
Companies Act, approved by Legislative Royal Decree 1/2010, of 2 July; and Law 22/2015, of 20 July, on 
Account Auditing, with respect to non-financial reporting and diversity.

5  Proposal for a Directive of the European Parliament and of the Council amending Directive 2013/34/EU, 
Directive 2004/109/EC, Directive 2006/43/EC and Regulation (EU) No. 537/2014 as regards corporate 
sustainability reporting.
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large listed and unlisted companies, including those from third countries operating in the European single 
market, and SMEs, which are able to join on a voluntary basis.

After the approval of the proposed directive by the European Parliament in March 2022, the European 
Commission has commissioned EFRAG (European Financial Reporting Advisory Group) to develop the 
European Sustainability Reporting Standards (ESRS) pursuant to the provisions of the CSRD.

The SFDR regulation6 indicates what are deemed to be sustainable investments and emphasises that the 
companies in question must follow good governance practices, specifically with regard to its management 
structures, employee relations and remuneration of staff, while complying with tax obligations. Similarly, 
the RTS (Regulatory Technical Standards) include qualitative and quantitative indicators to measure the 
adverse impact on social and employment aspects, respect for human rights and anti-corruption. 

Also, in the field of governance along the supply chain, the proposal for a Corporate Sustainability Due 
Diligence Directive,7 the primary goal of which is to foster sustainability and corporate responsibility in 
the company’s value chain, is of particular note. The directive will require companies to identify and 
prevent, eliminate or mitigate adverse impacts as a result of their activities on human rights or the 
environment. The key implications of the directive can be summarised as the need to incorporate due 
diligence concepts into internal company policies, to identify ESG risks along the supply chain and to 
terminate risky contracts.

As regards the engagement policy, Directive (EU) 2017/828, known as SRD II,8 seeks to foster long-
term shareholder engagement through transparency between companies and investors, and to reduce  
short-termism. SRD II lays down requirements regarding the exercise of certain shareholders’ rights 
attached to voting shares in respect of general meetings of companies which have its registered office 
in a Member State and whose shares are listed or admitted to trading on a regulated market situated 
or operating within a Member State. It also lays down specific requirements with a view to encouraging 
shareholder engagement, in particular in the long term.

These transparency requirements apply in relation to identifying shareholders, disclosing information, 
facilitating the exercise of shareholders’ rights, transparency of institutional investors, asset managers 
and proxy advisors, directors’ remuneration and related party transactions. Therefore, SRD II increases 
transparency requirements and obligations for issuers, intermediaries, asset managers (investment 
firms and fund managers) and institutional investors (occupational pension funds and life insurers) and 
proxy advisors.

6  Regulation (EU) 2019/2088 of the European Parliament and of the Council of 27 November 2019, on sustainability-related 
disclosures in the financial services sector.

7  Proposal for a Directive of the European Parliament and of the Council on corporate sustainability due diligence and amending 
Directive (EU) 2019/1937, Brussels, 23-2-2022, COM(2022) 71 final.

8  Directive (EU) 2017/828 of the European Parliament and of the Council of 17 May 2017 amending Directive 2007/36/EC as 
regards the encouragement of long-term shareholder engagement.
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SRD II was transposed in Spain in April 2021 by Law 5/2021,9 which establishes, besides other aspects, 
transparency requirements,10 through the obligation to draw up and publish an engagement policy for 
institutional investors and asset managers, along with obligations for proxy advisors (reference to the 
code of conduct, annual report and prompt identification and disclosure of any conflicts of interest) and 
for intermediaries.

The European regulations listed below are also noteworthy in this field: IDD,11 on insurance distribution, 
IORP II,12 on institutions for occupational retirement provision and Solvency II,13 on the taking-up 
and pursuit of the business of insurance and reinsurance. Specifically, it is worth highlighting the 
IORP II  directive, which was transposed in Spain through two regulations: Royal Decree-Law 3/2020 
and Royal  Decree 738/2020. The goal of this directive is to achieve better governance in institutions 
for occupational retirement provision, by means of the engagement policy and the statement of the  
long-term investment strategy.

Lastly, as regards occupational pension plans, Law 12/2022 to promote occupational pension plans in 
Spain from the public initiative (under regulatory development) is of particular note.

INTERNATIONAL BEST PRACTICE

As will be seen below, there are a plethora of standards regarding corporate governance and best 
practices (Stewardship Codes) for institutional investors, asset managers and service providers. This 
section will outline the major international developments in this area, including both international (OECD, 
ICGN, EFAMA, etc.) and national (UK, Japan, etc.) indications.

Among others, in view of its importance level and use by the institutions that participated in the Spainsif 
survey, the following international standards will be outlined: the indications made by the OECD and the 
G20 in its Principles of Corporate Governance, the indications of the International Corporate Governance 
Network (ICGN), those made by the European Fund and Asset Management Association (EFAMA), 
the Commonsense Principles of Corporate Governance, the Bank for International Settlements (BIS) 
Principles of Corporate Governance for Banks and the Stewardship Codes of the United Kingdom, the 
USA (according to the ISG—Investor Stewardship Group) and Japan.

OECD/G20 Principles of Corporate Governance

The “OECD and G20 Principles of Corporate Governance”14 were published in 1999. Since then, they have 
gained worldwide acknowledgement as an international benchmark for good corporate governance. 

9  Law 5/2021, of 12 April, thereby amending the rewritten text of the Capital Companies Act, approved by Legislative Royal 
Decree 1/2010, of 2 July, and other financial regulations, regarding the encouragement of long-term shareholder engagement 
in listed companies.

10  Governed by the “comply or explain” principle, whereby, should an institution choose not to comply with any of these 
requirements, it must publish a clear explanation of the reasons.

11 Directive (EU) 2016/97 of the European Parliament and of the Council of 20 January 2016 on insurance distribution.
12  Directive (EU) 2016/2341 of the European Parliament and of the Council of 14 December 2016 on the activities and supervision 

of institutions for occupational retirement provision (IORPs).
13  Directive (EU) 2019/2177 of the European Parliament and of the Council of 18 December 2019 amending Directive 2009/138/

EC on the taking-up and pursuit of the business of Insurance and Reinsurance (Solvency II).
14   OECD (2016), OECD and G20 Principles of Corporate Governance, Éditions OECD, Paris.     

https://www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
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They are actively applied by governments, regulators, investors, businesses and other stakeholders in 
both OECD and non-OECD countries, and have been embraced by the Financial Stability Forum as one of 
the Twelve Key Standards to ensure sound financial systems.

The current 2016 text is the result of a reworking of the 2015 text, which in turn was a reworking of the 
2004 Principles. From 1999 to 2004 the Principles were produced by the OECD, and it was in 2015 that 
non-OECD G20 countries were invited to contribute to the drafting of the Principles.

The OECD and G20 Principles of Corporate Governance

I.  Ensuring the basis for 
an effective corporate 
governance framework

The corporate governance framework should promote 
transparent and fair markets, and the efficient allocation of 
resources. It should be consistent with the rule of law and 
support effective supervision and enforcement.

II.  The rights and equitable 
treatment of shareholders 
and key ownership 
functions 

The corporate governance framework should protect and 
facilitate the exercise of shareholders’ rights and ensure the 
equitable treatment of all shareholders, including minority 
and foreign shareholders. All shareholders should have 
the opportunity to obtain effective redress for violation  
of their rights.

III.  Institutional investors, 
stock markets, and other 
intermediaries

The corporate governance framework should provide sound 
incentives throughout the investment chain and provide for 
stock markets to function in a way that contributes to good 
corporate governance.

IV.  The role of stakeholders in 
corporate governance

The corporate governance framework should recognise the 
rights of stakeholders established by law or through mutual 
agreements and encourage active co-operation between 
corporations and stakeholders in creating wealth, jobs, 
and the sustainability of financially sound enterprises.

V.  Disclosure and 
transparency

The corporate governance framework should ensure that 
timely and accurate disclosure is made on all material matters 
regarding the corporation, including the financial situation, 
performance, ownership, and governance of the company.

VI.  The responsibilities of the 
board of directors

The corporate governance framework should ensure the 
strategic guidance of the company, the effective monitoring 
of management by the board, and the board’s accountability 
to the company and the shareholders.

The purpose of the Principles is to help policy makers evaluate and improve the legal, regulatory, and 
institutional framework for corporate governance, with the aim of promoting economic efficiency, 
financial stability and sustainable economic growth. To achieve this, shareholders, directors, company 

Table 1. The OECD and G20 Principles of Corporate Governance.
Source: OECD.
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managers, financial intermediaries and service providers are given the right incentives so that they are 
able to perform their functions within a framework.

The result of this second review is shown in Table 1.

ICGN Global Stewardship & Governance Principles

The ICGN is an investor-led organisation founded in 1995 with a mission to facilitate effective standards 
of corporate governance and stewardship in order to encourage efficient markets and sustainable 
economies around the world. With this in mind, the ICGN publishes two Principles related to stewardship 
and corporate governance: Global Stewardship Principles15 and Global Governance Principles,16 respectively.

ICGN Global Stewardship Principles

I. Internal governance

Investors should keep under review their own governance 
practices to ensure consistency with national requirements 
and their ability to serve as fiduciary agents for their 
beneficiaries or customers.

II.  Developing and 
implementing 
stewardship policies

Investors should develop and implement stewardship 
policies which outline the scope of their responsible 
investment practices.

III. M onitoring and assessing 
investee companies

Investors should exercise diligence in monitoring companies 
held in investment portfolios and in assessing new companies 
for investment.

IV.  Engaging companies and 
investor collaboration

Investors should engage with investee companies with the aim 
of preserving or enhancing value on behalf of beneficiaries or 
customers and should be prepared to collaborate with other 
investors to enhance engagement outcomes.

V.  Exercising and protecting 
voting rights

Investors with voting rights should make informed and 
independent voting decisions, applying due care across their 
entire portfolio in the interests of beneficiaries or customers.

VI.  Promoting long-term value 
creation and integration of 
environmental, social and 
governance (ESG) factors

Investors should promote the long-term performance and 
sustainable success of companies and should integrate 
material environmental, social and governance (ESG) factors 
in investment decision-making and stewardship activities.

VII.  Meaningful transparency, 
disclosure, and reporting

Investors should publicly disclose their stewardship policies 
and activities and report to beneficiaries or customers on how 
they have been implemented so as to be fully accountable for 
the effective delivery of their duties.

15 ICGN Global Stewardship Principles. International Corporate Governance Network, 2020.
16 ICGN Global Governance Principles. International Corporate Governance Network, 2021.

Table 2. ICGN Global Stewardship Principles. Source: ICGN.
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Tables 2 and 3 provide details of the principles contained in each of them.

ICGN Global Governance Principles

I.  Role and responsibilities of 
the board of directors

The board should promote the long-term best interests of the 
company by acting on an informed basis for the benefit of 
shareholders, while having regard to relevant stakeholders.

II.  Leadership and 
independence

Board leadership requires clarity and balance in its roles and 
an integrity of independent process to protect the interests 
of shareholders and relevant stakeholders in promoting the 
long-term success of the company.

III.  Composition and 
appointment

The board should comprise a sufficient mix of directors with 
relevant knowledge, independence, competence, industry 
experience and diversity of perspectives.

IV. Corporate culture

The board should instil and demonstrate a culture of high 
standards of business ethics and integrity aligned with the 
company’s purpose and values at board level and throughout 
the workforce.

V. Remuneration
Remuneration should be designed to equitably and effectively 
align the interests of the executive officers and workforce with 
the company’s strategy.

VI.  Risk oversight
The board should proactively oversee the assessment and 
disclosure of the company’s key risks and approve the 
approach to risk management and internal controls regularly.

VII. Corporate reporting
Boards should oversee timely and reliable company disclosures 
for shareholders and relevant stakeholders relating to, inter alia, 
the company’s approach to sustainability.

VIII.  Internal and 
external audit

The board should establish effective internal and external 
audit procedures, to ensure the quality and integrity of 
corporate reporting.

IX.  Shareholder rights

It is fundamental to ensure that a shareholder’s voting rights 
are directly linked to its economic stake, and that minority 
shareholders have voting rights on key decisions which 
affect their interest in the company.

X. Shareholder meetings Boards should ensure that meetings with shareholders are 
efficiently, democratically and securely facilitated.

Table 3. ICGN Global Governance Principles. Source: ICGN.
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Commonsense Corporate Governance Principles

In 2016, a number of US organisations agreed to develop principles with the goal of establishing a basic 
consensus on the components of good governance, recognising that not all principles will be applied in 
the same way (or at all) by all companies, boards of directors or shareholders. These principles, updated 
in 2018,17 take into account, among other aspects: the functions, composition, internal governance and 
responsibilities of the Board of Directors; shareholders’ rights; public reporting; as well as the role of 
investors in corporate governance (both for asset managers and institutional asset owners).

Corporate governance principles for banks

According to the corporate governance principles for banks updated by the Bank for International 
Settlements (BIS) in July 2015,18 effective corporate governance is critical to the proper functioning of 
the banking sector and the economy as a whole. This document lays down thirteen principles which, 
among other aspects, address: the responsibilities, composition and structure of the board; senior 
management; risk management; risk identification, monitoring and control; remuneration; and disclosure 
and transparency.

EFAMA Stewardship Code

In 2011, the European Fund and Asset Management Association (EFAMA) developed a code for external 
governance, which established a framework of best practice recommendations to cover engagement 
between asset managers and the companies in which they invest. In 2017, following SRD II, EFAMA 
updated the Code, renaming it the EFAMA Stewardship Code,19 which sets out principles for the 
monitoring, voting and engagement of asset managers with investee companies.

Details of these principles are given in Table 4.

UK Stewardship Code

The UK Stewardship Code, developed by the Financial Reporting Council (FRC),20 is one of the most 
widespread and commonly used codes globally. Its first version is from 2010, albeit there are precedents 
such as the reports of the Cadbury (1992), Greenbury (1995), Hampel (1998) and the “Combined Code on 
Corporate Governance” (2003) Committees. Lastly, in 2020, the FRC launched an updated edition of the 
Stewardship Code, which remains in force.

17 Commonsense Principles 2.0. Available at: https://www.governanceprinciples.org/
18  Corporate governance principles for banks. Basel Committee on Banking Supervision. Available at: https://www.bis.org/
19  EFAMA Stewardship Code. Principles for asset managers’ monitoring of, voting in, engagement with investee companies. 

EFAMA, 2018. Available at: https://www.efama.org/
20 UK Stewardship Code. FRC, 2020. Available at: https://www.frc.org.uk/investors/uk-stewardship-code
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EFAMA Stewardship Code

I.  Asset managers should have an engagement policy available to the public on whether, and if 
so how, they exercise their stewardship responsibilities. When asset managers decide not to 
develop an engagement policy, they should give a clear and reasoned explanation as to why 
this is the case.

II.  Asset managers should monitor their investee companies, in accordance with their 
engagement policy.

III.  Asset managers should establish clear guidelines on when and how they will escalate engagement 
with investee companies to protect and enhance value of their customers’ investments.

IV.  Asset managers should consider acting with other investors, where appropriate,  
having due regard to applicable rules on acting in concert.

V. Asset managers should exercise their voting rights in a considered way.

VI.  Asset managers should disclose the implementation and results of their stewardship and 
voting activities.

The UK Stewardship Code is a voluntary guide for asset managers, asset owners and service providers 
(such as proxy advisors, investment consultants and data providers). Its goal is to foster active and 
committed monitoring of corporate governance in the interest of beneficiaries. In particular, the Code 
seeks to encourage the responsible allocation, management and oversight of capital to create long-term 
value for customers and beneficiaries leading to sustainable benefits for the economy, the environment 
and society.

Table 5 contains the updated principles, both the twelve principles for asset managers and asset owners 
and the six principles for service providers.

Table 4. EFAMA Stewardship Code. 
Source: EFAMA.
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UK Stewardship Code

Principles for asset owners 
and asset managers

Principles for service 
providers

I. Purpose, strategy and culture I. Purpose, strategy and culture

II. Governance, resources and incentives II. Governance, resources and incentives

III. Conflicts of interest III. Conflicts of interest

IV.  Promoting well-functioning markets IV.  Promoting well-functioning markets

V. Review and assurance V. Supporting customer’s stewardship

VI. Customer and beneficiary needs VI. Review and assurance

VII.  Stewardship, investment and ESG  
integration

VIII.  Monitoring managers and  
service providers

IX. Engagement

X. Collaboration 

XI. Escalation

XII. Exercising rights and responsibilities

Table 5. UK Stewardship Code.
Source: Financial Reporting Council (FRC).
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Japan’s Stewardship Code

Japan’s Stewardship Code,21 ratified in 2013 and revised in 2020, defines principles considered to be 
helpful for institutional investors who behave as responsible institutional investors in fulfilling their 
stewardship responsibilities with due regard both to their customers and beneficiaries and to investee 
companies. By fulfilling their stewardship responsibilities properly in line with this Code, institutional 
investors will also be able to contribute to the growth of the economy as a whole.

Table 6 provides a summary of the eight principles set out in the Code.

Japan’s Stewardship Code

I.  Institutional investors should have a clear policy on how they fulfil their stewardship 
responsibilities, and publicly disclose it.

II.  Institutional investors should have a clear policy on how they manage conflicts of interest in 
fulfilling their stewardship responsibilities and publicly disclose it.

III.  Institutional investors should monitor investee companies so that they can appropriately 
fulfil their stewardship responsibilities with an orientation towards the sustainable growth 
of the companies.

IV.  Institutional investors should seek to arrive at an understanding in common with 
investee companies and work to solve problems through constructive engagement 
with investee companies.

V.  Institutional investors should have a clear policy on voting and disclosure of voting activity.  
The policy on voting should not be comprised only of a mechanical checklist; it should be 
designed to contribute to the sustainable growth of investee companies.

VI.  Institutional investors in principle should report periodically on how they fulfil their 
stewardship responsibilities, including their voting responsibilities, to their customers 
and beneficiaries.

21 Principles for Responsible Institutional Investors “Japan’s Stewardship Code”, 2020.
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Japan’s Stewardship Code

VII.  To contribute positively to the sustainable growth of investee companies, institutional 
investors should develop skills and resources needed to appropriately engage with the 
companies and to make proper judgments in fulfilling their stewardship activities. Based 
on in-depth knowledge of the investee companies and their business environment and 
consideration of sustainability consistent with their investment management strategies.

VIII.  Service providers for institutional investors should endeavour to contribute to the 
enhancement of the functions of the entire investment chain by appropriately providing 
services for institutional investors to fulfil their stewardship responsibilities.

ISG’s Stewardship Framework for US institutional investors

I. Institutional investors are accountable to those whose money they invest.

II.  Institutional investors should demonstrate how they evaluate corporate governance factors 
with respect to the companies in which they invest.

III.  Institutional investors should disclose, in general terms, how they manage potential conflicts 
of interest that may arise in their proxy voting and engagement activities.

IV.  Institutional investors are responsible for proxy voting decisions and should monitor the 
relevant activities and policies of third parties that advise them on those decisions.

V.  Institutional investors should address and attempt to resolve differences with companies in 
a constructive and pragmatic manner.

VI.  Institutional investors should work together, where appropriate, to encourage the adoption 
and implementation of the Corporate Governance and Stewardship principles.

Table 7. ISG’s Stewardship Framework for US institutional investors.
Source: ISG.

Table 6. Japan’s Stewardship Code.
Source: Financial Services Agency (FSA).
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Investor Stewardship Group (ISG) Stewardship Code

The ISG is a group that includes some of the biggest US institutional investors and global asset 
managers, together with a number of international counterparts. This group was established as an 
initiative to lay down a framework of basic standards related to stewardship and corporate governance 
for US institutional investors. Therefore, as in the case of the ICGN, the ISG produces a framework of 
principles related to Corporate Governance22 and another framework of Stewardship principles.23 These 
frameworks formulate six principles that the ISG regards as fundamental and that apply to US listed 
companies, which are summarised in Tables 7 and 8: the first table shows the stewardship principles and 
the second table shows the corporate governance principles.

ISG’s Corporate Governance Framework for US companies

I. Boards of directors are accountable to shareholders.

II. Shareholders should be entitled to voting rights in proportion to their economic interest.

III.  Boards of directors should be responsive to shareholders and be proactive in order to 
understand their perspectives.

IV. Boards of directors should have an independent leadership structure.

V.  Boards of directors should adopt structures and practices that enhance their effectiveness.

VI.  Boards of directors should develop management incentive structures that are aligned with the 
long-term strategy of the company.

DOMESTIC BEST PRACTICE

In order to talk about governance in the national market, we need to go back to 1998 when, at the 
request of the Spanish Government, the “Report of the Special Commission for the study of a code of 
ethics for Company Boards of Directors” was drawn up, mainly prompted by the consequent increase 

22 The Corporate Governance Principles for Listed Companies. ISG, 2018. Available at: https://isgframework.org/ 
23 The Stewardship Principles. ISG, 2018. Available at: https://isgframework.org/ 

Table 8. ISG’s Corporate Governance Framework for US companies.
Source: ISG.
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in the number of shareholders, as a result of the privatisation policies undertaken (the need to regulate 
the activity of shareholders and their functions). This document, known as the “Olivencia Report”, had 
a twofold purpose: to study the problems arising in the Boards of Directors of companies that operate in 
financial markets and to draft an ethical code of good governance to which these entities could adhere 
on a voluntary basis.

The government understands that this comes in response to the demand of the professional sectors 
and the markets, which had already been adhering to international voluntary standards in this field, for 
“greater efficiency, agility and transparency in governance, so as to achieve greater credibility and a better 
defence of shareholders’ interests”.

The report of the “Special Commission for the Encouragement of Transparency and Security in Financial 
Markets and Listed Companies”, also known as the Aldama Commission, was presented in Madrid 
in January 2003. This Commission was founded with the goal of drafting guidelines for the good 
governance of Spanish companies, in particular companies listed on the financial market. It especially 
focuses on the principles of transparency and the duty of loyalty of directors, with a view to self-regulation 
of governance by directors.

In 2006, the “Unified Code of Good Governance for Listed Companies”, known as the “Conthe Code”, 
entered into force. In turn, in 2014, the Spanish Corporate Social Responsibility Strategy was presented, 
which was the result of contributions from public administrations, companies, trade unions and civil 
society. The following year, in 2015, a new Good Governance Code for Listed Companies was published, 
with the backing and guidance of the “Committee of experts on corporate governance”. This code 
contains 64 recommendations compared to 53 of the previous code.

The situation triggered by COVID-19, coupled with the trend to favour long-term shareholder 
engagement,  is  conducive to the rise of a new version of the Code in 2020.24 This latest 2020 code 
revises the 2015 code, amending several of its recommendations in order to adapt them to the regulatory 
updates approved since then, also taking into consideration the latest trends in good governance. This 
revision also brings in significant new developments, such as the communication policy and reputational 
risk management for boards of directors, and makes progress on existing recommendations such as 
those on gender diversity, ESG risks and remuneration of directors.

It is worth briefly highlighting the publication by the CNMV in September 2022 of the reports on corporate 
governance and remuneration of directors of listed companies in 2021,25 under which the compliance 
with the recommendations of the Good Governance Code was 86.4% in 2021 (83.7% in 2020) and five 
companies reported 100% compliance. Similarly, the presence of women on boards rose to 29.3%, 
almost reaching the level recommended for 2021 but far from the 40% recommended by the end of 
2022. Lastly,  the remuneration of executive directors, excluding extraordinary items, was on average 
32  times  the average remuneration of the staff of listed companies. These figures present a high 
dispersion among companies.

24 Code of Good Governance for Listed Companies. Revised in June 2020. CNMV, 2020.
25  Corporate governance reports of issuers of securities admitted to trading on regulated markets. 2021. CNMV, 2022.

Remuneration reports of directors of listed companies. 2021. CNMV, 2022.
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Table 9 shows the historical evolution of all the abovementioned codes.26

National Corporate Governance Codes

Report of the special commission on the ethic code for the members of the board of companies 
(Olivencia Commission) (1998)

Report of the special commission to foster transparency and security in the markets and listed 
companies (Aldama Commission) (2003)

Unified Good Governance Code of Listed Companies (2006)

Unified Code of Good Governance for Listed Companies (Update) (2013)

Good Governance Code of Listed Companies (2015)

Good Governance Code of Listed Companies (2020) 

In June 2022, the CNMV (Spain’s National Securities Market Commission) published its proposed 
“Code of Best Practices for Institutional Investors, Asset Managers and Proxy Advisors with regard to 
their duties in respect of assets allocated or services provided”.27 This proposal seeks to encourage 
engagement in listed companies, in order for these actors to be more involved in the long-term corporate 
strategy of these companies.

This proposed code would thus join those already in existence in many countries (and discussed in the 
section on international best practices), known as stewardship codes.

With regard to the application scope of this Code of Best Practices, it is intended for institutional investors 
and asset managers based in Spain, albeit foreign institutions may also adhere to it on a voluntary basis. 
In terms of service providers, the Code is limited only to proxy advisors based or established in Spain, in 
view of the group breadth and diversity of the group of potentially affected parties, which would mean 
applying it to all service providers.

26 Available at: https://www.cnmv.es/portal/Publicaciones/CodigosGovCorp.aspx?lang=en
27 Investor Code of Best Practice. CNMV, 2022.

Table 9. National Corporate Governance Codes.
Source: CNMV.
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The voluntary nature is also set out in the Code. Investors, asset managers and proxy advisors who 
so wish may declare their adherence to the code by writing to the CNMV. Subsequently, the CNMV will 
add them to a list of member institutions that it will publish on its website. This membership will imply 
the duty to publish the following information on the institution’s website: 1) engagement and voting 
policies; 2) annual reports describing how they have implemented these policies; 3) information on the 
integration of sustainability risks. Furthermore, the principles may be applied proportionately on the basis 
of its size, complexity, business strategy and the scale of its investments.

Lastly, the Code lays down seven principles with the goal of maximising the long-term economic value of 
the funds provided or managed. A summary of these principles is given in Table 10.

Principles of the Investor Code of Best Practice

I.  Long-term 
strategy

Investors and asset managers should focus on the long-term profitability 
of their investments for the benefit of their customers and beneficiaries, 
and will integrate, to the extent they consider appropriate, as part of 
their fiduciary duties, environmental, social and governance factors and 
associated risks into their investment strategies, policies and decisions.

II.  Knowledge and 
monitoring of 
companies

Investors and asset managers should monitor and acquire appropriate 
knowledge of the companies in which they invest and the extent to which 
these companies contribute to the goal outlined in Principle 1 above, and 
should be provided with sufficient means and resources to do so.

III.  Developing and 
promoting the 
engagement 
policy

On the basis of their companies knowledge in which they invest, investors 
and asset managers should develop, publish and keep up to date an 
engagement policy, designed to contribute to the business strategy of 
the companies in which they invest and to generating a return consistent 
with that set out in Principle 1.

IV.  Exercising 
voting rights

Investors and asset managers should actively exercise their rights as 
shareholders in the companies in which they invest, by participating 
and exercising their voting rights responsibly at general shareholders’ 
meetings, in the interest of their customers and beneficiaries, according 
to their engagement and voting policies.

V.  Transparency of 
the engagement 
and voting 
actions 
undertaken 
and its results

Investors and asset managers should publish, on an annual basis,  
a report on how the engagement and voting policies have been 
implemented, including an assessment of the measures taken and 
an explanation of how they have contributed to achieving the business 
strategy of the companies in which they invest and the objectives  
set out in Principles 1, 2 and 3.
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Principles of the Investor Code of Best Practice

VI.  Conflict 
of interest 
management 
policy

The conflict of interest management policy of investors and asset 
managers should be focused on prioritising the interests of their 
customers and beneficiaries. In order to do so, policies must be effective 
and have a governance system in place that allows them to identify 
conflicts that may arise in engagement activities.

VII.  Internal 
corporate 
governance and 
remuneration 
policy

Internal governance structures and practices should be reviewed and 
updated to be consistent with the above principles. They are intended to 
enable investors and asset managers to act in the best interests of their 
customers and beneficiaries.
The remuneration policy should publicly disclose how much of the variable 
remuneration of executive directors and senior management is linked to 
the achievement of their strategic targets, and should be geared towards 
achieving the long-term goals of investors and asset managers.

GOVERNANCE IN DIFFERENT INVESTMENT STRATEGIES

With regard to the traditional distribution by strategies applied in the various Spainsif studies, following 
the Eurosif methodology, we can analyse those strategies in which governance criteria are applied, for 
instance, in the exclusion strategy, when it comes to ceasing to invest in companies that violate human 
rights or in states in which there is no freedom of expression.

In other cases, norms-based screening criteria can be applied, enabling investment in institution that meet 
good governance criteria. This strategy involves selecting companies, funds and projects that comply 
with or accept the principles laid down in international standards or norms, such as the OECD Guidelines 
for Multinational Enterprises, the Global Compact or the OECD Principles of Corporate Governance, along 
with many others that will be discussed later.

Furthermore, a best-in-class governance strategy would consist of positively selecting those companies 
with better performance in one or more governance aspects, for instance: the number of people with 
disabilities employed, the percentage of women on the board of directors, the number of external 
directors, and the dynamics of shareholder engagement.

As outlined in last year’s abridged version of this study, it is likely that it is in thematic and impact 
investing that corporate governance is perceived as a minimum requirement or a cross-cutting element 
within sustainable investments. For example, in impact investing, good governance is encompassed in 
the reporting of information to investors, given that, besides being able to include governance aspects, 
this information must be extensive, meticulous, regular and audited by an independent third party.

Table 10. Investor Code of Best Practice.
Source: CNMV.
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With regard to ESG integration, it consists of compulsory restrictions on investment decisions based on 
financial ratings or assessments derived from research on ESG criteria. The governance criteria taken 
into consideration may include executive remuneration, misappropriation of funds and corruption, and 
fiscal management in pre-investment analysis, among many others.

Lastly, in terms of governance, as has been shown in the previous sections, the engagement and voting 
strategies are of special importance. These include shareholder participation through dialogue to exercise 
the rights of asset owners and the direct exercise of voting rights or through proxy voting at shareholders’ 
meetings, respectively.

These different abovementioned examples of how governance criteria can be taken into consideration 
in the various sustainable investment strategies will be analysed below, based on the answers to 
the questionnaire prepared by Spainsif, which involved 47 institutions, 26 of which are national 
and 21  international. Similarly, 8 of the 47 institutions are asset owners, 38 are asset managers and  
1 is an NGO.28

Illustration 1 shows the answers given by the institutions when asked about the distribution of strategies 
and how they take into consideration the various ESG criteria in each of them. As can be seen, in general, 
in each of the strategies, the governance criterion tends to be taken into account the least.

The difference is especially noticeable in the impact investing strategy, where 43% of the institutions 
responding to the survey take environmental criteria into account, 40% take social criteria into account 
and only 30% take governance criteria into account. In fact, this 30% value in impact investing is the 
smallest in terms of the inclusion of the governance criterion in the various investment strategies. 
In the case of thematic investment, 34% of the institutions say that they include governance criteria in 
their thematic investment strategy, while the figure is 38% for environmental criteria and 43% for social 
criteria. For the norms-based screening strategy, all criteria have the same value, 43%. In best-in-class 
and engagement strategies, 53% take governance criteria into consideration, which is very similar to the 
figures for environmental or social criteria. In the voting strategy, 57% of the institutions take governance 
criteria into consideration, while environmental and social criteria are included in the voting strategy by 
60% of the institutions. Lastly, strategies with the highest values for formal policy also have the highest 
inclusion values for all ESG criteria, albeit again, the governance criterion is taken into consideration the 
least out of the three. Both in the case of the ESG integration strategy and the exclusions strategy, 66% 
of respondents take governance criteria into account.

28  Note: for institutions that took part in last year’s survey but were unable to participate on this occasion, and whose weighting 
makes them relevant to the state of sustainable investment in Spain, the corresponding survey has been used with data as 
at 31 December 2020.
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Illustration 2. Percentage of institutions that include governance aspects in each one of the 
strategies according to its origin. Source: Spainsif, based on data received from the surveys.
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Illustration 1. Percentage of institutions that include environmental, social and governance aspects 
in each one of the strategies. Source: Spainsif, based on data received from the surveys.
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As regards the differences according to the origin of the institution, Illustration 2 shows the percentage 
of national and international institutions that state that they include governance criteria in each 
of the strategies. Noticeable differences can be seen between the various institutions: the inclusion of 
governance in the thematic investment and impact investing strategies is very clear for international 
institutions, while in national institutions it is negligible, at around 20%. It is also more common for 
international institutions to include governance criteria in the norms-based screening strategy and in the 
engagement strategy, but the difference with national institutions is not as pronounced. Furthermore, in 
the best-in-class and voting strategies, there is very little difference in the inclusion of governance criteria 
between national and international institutions.

Lastly, in the exclusions and ESG integration strategies there is a huge difference between institutions: 
while domestic institutions include governance criteria 69% of the time in the exclusions strategy and 
77% of the time in the ESG integration strategy, international institutions do so 62% and 52% of the time, 
respectively.

Exploring in depth how institutions include governance aspects in the various strategies, in the case of 
exclusions, the most avoided issue, in terms of exclusions of companies, is human rights, followed by 
corruption and bribery and labour rights. The three categories that come under the governance criteria 
have, however, a very similar weight, and there is also a sharp difference depending on the origin of the 
institutions, given that in all three cases the values are much higher for domestic institutions compared 
to international institutions. Furthermore, these differences are consistent over time.

In that regard, among the options not listed as a response and listed under “Other” are some governance-
related responses, such as companies that do not comply with Global Compact standards or companies 
that have governance-related misconduct.

Company exclusions
2019 2020 2021

Total Domes-
tic

Interna-
tional Total Domes-

tic
Interna-

tional Total Domes-
tic

Interna-
tional

Human rights 30% 33% 25% 36% 44% 24% 51% 62% 38%

Labour rights 30% 33% 25% 29% 36% 18% 45% 54% 33%

Corruption and bribery 21% 19% 25% 31% 36% 24% 49% 58% 38%

Other - - - - - - 43% 27% 62%

Table 11. Exclusion themes for companies and percentage of total affirmative responses with total exclusions and 
by domestic and international institutions. Source: Spainsif, based on data received from the surveys.
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Furthermore, as far as state exclusions are concerned, the values are lower than those stated above 
and, in fact, on this occasion, for 2021, there are no differences as substantial as those previously seen 
according to the origin of the institutions.

Among the “Other” options, modern slavery is listed several times, along with countries appearing on 
lists of tax havens or with strategic shortcomings in the prevention of money laundering and terrorist 
financing (the FATF—Financial Action Task Force—list, the French NCST—Non-Cooperative States and 
Territories—list, the EU list of non-cooperative states and territories in tax matters, or countries sanctioned 
by OFAC—Office of Foreign Assets Control).

State exclusions
2020 2021

Total Domes-
tic

Interna-
tional Total Domes-

tic
Interna-

tional

Dictatorships (Freedom house) 17% 20% 12% 19% 15% 24%

Corruption 12% 16% 6% 26% 27% 24%

Death penalty 5% 8% 0% 6% 8% 5%

Other - - - 38% 27% 52%

With regard to the norms-based screening strategy, the range of standards that could be chosen was 
extended in 2021, as shown in Table 13.

Generally speaking, there has been an increase in all regulations in the percentage of institutions applying 
them, albeit with major differences depending on the origin of the institutions.

In 2021, 42% of national and 81% of international institutions declare to follow the guidelines of the 
United Nations Global Compact, which includes among its ten principles for corporate sustainability 
the commitment to comply with Human Rights, compliance with labour standards (like supporting 
freedom  of association and collective bargaining or the elimination of forced labour) or the fight to 
combat corruption.

31% of national institutions and 48% of international institutions state that they follow the “OECD 
Guidelines for Multinational Enterprises”,29, which contain, among other general principles: “Support 
and uphold good corporate governance principles and develop and apply good corporate governance 

29  OCDE (2013), OECD Guidelines for Multinational Enterprises, OECD Publishing https://www.oecd-ilibrary.org/governance/
oecd-guidelines-for-multinational-enterprises_9789264115415-en 

Table 12. Exclusion themes for States and percentage of total affirmative responses with total exclusions and by 
domestic and international institutions. Source: Spainsif, based on data received from the surveys.
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practices, including throughout enterprise groups”; “Refrain from seeking or accepting exemptions 
not contemplated in the statutory or regulatory framework related to human rights, environmental, 
health, safety, labour, taxation, financial incentives, or other issues”; or “Develop and apply effective  
self-regulatory practices and management systems that foster a relationship of confidence and mutual 
trust between enterprises and the societies in which they operate”.

2019 2020 2021

Domes-
tic

Interna-
tional

Domes-
tic

Interna-
tional

Domes-
tic

Interna-
tional

UN Global Compact 29% 58% 36% 71% 42% 81%

OECD Guidelines for Multinational 
Enterprises

14% 17% 16% 35% 31% 48%

ILO’s Fundamental Principles and 
Rights at Work

14% 25% 16% 41% 19% 38%

BEPS of the OECD/G-20 (Taxation) 0% 0% 4% 12% 4% 10%

The OECD Principles of Corporate 
Governance

- - - - 23% 24%

International Corporate Governance 
Network (ICGN)

- - - - 0% 24%

UK Stewardship Code principles - - - - 4% 19%

Corporate governance principles 
for banks

- - - - 0% 5%

Commonsense Corporate 
Governance Principles

- - - - 0% 5%

Good Governance Code of Listed 
Companies (2020)

- - - - 4% 10%

Others 10% 25% 12% 47% 27% 38%

Table 13. Evolution of the percentage of institutions with screening norms and the norm used by origin of the 
institution. Source: Spainsif, based on data received from the surveys.
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The OECD, together with the G20, also launched the Base Erosion and Profit Shifting (BEPS) initiative, 
which addresses the issue of profit shifting by multinational enterprises in order to reduce its tax burden 
through differences in national tax systems. This initiative is applied by 4% of the national institutions and 
10% of the international ones, and has the lowest follow-up of all the initiatives.

Similarly, the International Labour Organisation (ILO), in its Declaration on Fundamental Principles and 
Rights at Work, addresses governance issues by promoting basic labour rights to be followed by countries 
through the ratification of ILO conventions. Besides the eleven ILO “fundamental conventions”, which 
are closely linked to corporate governance issues, there are four “governance (priority) conventions”: the 
Labour Inspection Convention, 1945 (and the 1995 Protocol thereto); the Employment Policy Convention, 
1964; the Labour Inspection (Agriculture) Convention, 1969; and the Tripartite Consultation (International 
Labour Standards) Convention, 1976. This ILO declaration is followed by 19% of national institutions and 
38% of international institutions.

As for the new response options added in this year’s survey (and included in the previous section on 
international best practices), the OECD Principles of Corporate Governance are implemented in a similar 
way by national and international institutions and are, likewise, one of the standards with the greatest 
importance. On the other hand, the application of the ICGN and the UK Stewardship Code by international 
bodies is of particular note.

In increasing order of complexity, the best-in-class strategy amounts to 11,528 million euros in Spain 
in 2021. In that regard, it is worth noting that, just as it is possible to analyse and rank organisations 
according to their carbon footprint and the number of people employed with disabilities, this process 
can also be conducted based on criteria such as the percentage of women on the Board of Directors, the 
number of external directors and the dynamics of shareholder participation.

Investments for the purpose of assigning assets to a specific theme or sector—such as renewable 
energies, energy efficiency, sustainable mobility or the responsible management of companies, as well 
as other environmental and social objectives through thematic funds—reached 8,753 million euros. In 
this case, as indicated in the Spainsif study on SRI in Spain in 2021, most of the thematic investments 
are focused on environmental criteria, while social matters also appear in the answers given by the 
institutions, but there are rarely thematic funds dedicated to governance.

ESG integration takes into account questions relating to governance structure, executive pay, 
misappropriation of funds and corruption, political action of the institution through lobbying or other 
actions to influence governance, business ethics and anti-competitive behaviour and tax management 
in undertaking the pre-investment analysis. This kind of investment has become the most important 
in 2021 and the abovementioned governance criteria are also gaining weight, as a result of the various 
regulations that govern the inclusion of these aspects and its correct disclosure.



SPAINSIF THEMATIC STUDY

36

As we have seen throughout the study, shareholder activism through engagement and voting is of 
particular relevance in the context of governance. Through these practices, asset owners can influence 
the ESG strategies and practices of companies through direct interaction with the governance bodies 
and  senior management of the company. According to the study on SRI in Spain in 2021, assets 
managed under engagement and voting strategies grew the most, exceeding 111 billion euros in 2021.

This growth in 2021 has brought national institutions in line with international institutions in terms of 
the assets level under management through these strategies. However, in terms of the development 
level, sophistication and transparency of its engagement and voting policies, differences continue to exist 
between national and international institutions, as can be seen in the abovementioned study.

As regards the inclusion of governance matters in engagement and voting activities, complementing 
the  SRI study and what was discussed at the start of this section, an ISS ESG report from June 
202130 illustrates, once again, that environmental criteria are taken into account the most, although 
many  matters  related to governance are also important, such as corporate ethics, corruption and 
executive pay.

Lastly, as regards impact investing, the information reported to investors must include governance 
aspects and must be comprehensive, meticulous, regular and audited by independent third parties who 
can confirm what it contains. Similarly, with respect to the responses to the questionnaire prepared by 
Spainsif, environmental and social criteria once again predominate over governance criteria, although 
there are categories related to governance within product impact investing linked to the SDGs.

In that regard, when companies are asked which SDGs are the most relevant in its process of selecting 
assets, most respond that it is the climate or environment-related SDGs. The least favoured SDGs are 
those that are closer to governance criteria, such as SDGs 16 and 17, Peace, justice and strong institutions 
and Partnerships for the goals, respectively.

As can be seen from the analysis of the various sustainable finance strategies, the application of good 
governance criteria implies, on the one hand, the need to put in place policies, measures and controls 
and, on the other hand, the creation of indicators that allow the situation and progress of organisations 
in this area to be monitored.

In that regard, it is worth highlighting the protocols in place both to avoid questionable practices 
and to evaluate the actions undertaken once aspects for improvement have been detected, which 
include both internal work management matters as well as other factors related to the company’s 
performance  within  society. Given their nature, many subjects overlap and are closely tied to social 
aspects of the organisation.

Comparable and measurable data and trained teams are crucial to be able to consider matters of 
governance. By way of an indicator provided by the Spainsif study, we can see how the number of 
staff dedicated to ESG analysis and management has increased notably in recent years, in particular 
as a result  of the development of regulations on transparency and regulation of sustainable finance. 
Thus, this year’s survey included the possibility to break down the teams dedicated to ESG analysis and 

30 Stewardship Excellence: Engagement in 2021. ISS ESG, 2021.
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management by gender, finding that, in general, the proportion of women working part-time is higher 
than that of men.

As regards ESG analysis teams, for every man working part-time there are three men working full-time, 
while for women it is almost the exact opposite: for every woman working full-time, there are two women 
working part-time. Meanwhile, when looking at the teams dedicated to ESG product management, there 
are more people working full-time overall, both men and women, but again the ratio tends to favour men: 
for every man working part-time there are seven working full-time, while for every woman working part-
time there are six working full-time.

With regard to transparency and data provision, which is fundamental for considering the governance 
aspect, the indicators established in the voluntary reporting systems and sustainability reports, which 
will be addressed in the following section, are of particular relevance.

SUSTAINABILITY REPORTING AND GOVERNANCE CONSIDERATIONS

The various non-financial reporting standards for sustainability reporting are a highly important 
tool for  organisations in terms of transparency and data provision. There is currently no single, 
accepted standard, which is why organisations choose to use one or more types of standards for its 
sustainability reporting.

The key features of the most relevant reporting templates are presented below, followed by a statistical 
analysis of the use and request of these guides by the respondents.

Reporting under the Global Reporting Initiative (GRI)31 standards is focused on stakeholders and provides 
an opportunity to assess the ESG performance of organisations. The 2016 version of these standards 
remains in force, but there was a change to these standards in 2021 that will take effect on 1 January 
2023.  This updated version comprises three universal standards, applicable to all organisations 
regardless of its nature, size or sector (GRI 1, GRI 2 and GRI 3; Foundation, General Disclosures and 
Material Topics,  respectively), thematic standards divided according to economic (from 201 to 207), 
environmental (from 301 to 308), social (from 401 to 418) and sector standards, which are expected to 
encompass 40 different sectors.

Regarding governance-related indicators, indicators GRI 2.9 to GRI 2.21 belonging to GRI 2 General 
Disclosures are those specifically focused on this subject. Of particular note is indicator 2.21 Annual 
total compensation ratio (in the 2016 version it was indicator 102.38), which reflects the annual 
total remuneration of the highest paid person in the organisation divided by the median annual total 
remuneration of all employees in the organisation, not including the highest paid person. This indicator 
is important insofar as it illustrates the disparity in salaries within the same organisation, and there is 

31 GRI Standards. Available at: https://www.globalreporting.org/ 
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evidence linking this disparity (along with other ESG factors in a company) to psychological discomfort 
among the workforce.32

Some of the key governance indicators include, but are not limited to, the following: 2.9 Governance 
structure and composition; 2.15 Conflicts of interest; 2.19 Remuneration policies; 2.30 Collective 
bargaining  agreements; GRI 205 Anti-corruption and related indicators; GRI 207 Taxation and 
related indicators.

The Sustainability Accounting Standards Board (SASB)33 was initially created for US institutions, but has 
become increasingly prominent at the international level. Its goal is for companies to be able to identify, 
manage and communicate sustainability information that can impact financial statements and be useful 
for the decision-making of investors. Therefore, the focus is more on providing information necessary for 
investors’ decision-making.

There are 77 SASB standards for different sectors. These SASB industry standards contain reportable 
subjects, accounting parameters and related technical protocols, in addition to activity parameters for 
each industry. With regard to governance, disclosure of information to investors must be accurate and 
reliable. Consequently, the reporting institution should design, implement and maintain a governance 
system regarding the development and disclosure of sustainability information (including management 
involvement, board oversight and internal control).

Lastly, some examples of SASB governance standards for the financial sector are related to business 
ethics, such as transparency in payments and competitive behaviour, accident management or supply 
chain and, more specifically, voting activities, e.g. indicator FN-AC-410a.3. Description of proxy voting and 
investee engagement policies and procedures.

With a specific focus on the financial sector is the United Nations’ Principles for Responsible Investment 
(PRI) initiative.34 PRI is working to establish a global and sustainable financial system by incentivising the 
adoption of its six principles, which include seeking “appropriate disclosure on ESG issues by the entities 
in which we invest”, thereby promoting good governance, integrity and accountability. Signatories to the 
PRI must report to the institution based on the established framework that is recognised globally.

With regard to the contents contained in the “Principles for Responsible Investment” related to governance, 
among others, the actions of Principle 2 are noteworthy, for example: “Develop and disclose an active 
ownership policy consistent with the Principles”, “Exercise voting rights or monitor compliance with 
voting policy” or “Disclose active ownership activities”.

32  See Gärling T, Jansson M. Sustainable Investment: Consequences for Psychological Well-Being. Sustainability. 2021; 
13(16):9256. https://doi.org/10.3390/su13169256

33 Available at: https://www.sasb.org/ 
34 Available at: https://www.unpri.org/
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Meanwhile, the Global Compact, in its reporting guidance: “Integrating the SDGs into corporate reporting: 
a practical guide”,35 recommends using a series of indicators that reflect progress on achieving the 
Sustainable Development Goals (SDGs). Similarly, the Global Compact Principles on governance notably 
include Principle 10, Anti-corruption, as well as Principles 1 and 2 dedicated to Human rights and Principles 
3 to 6, related to labour standards.

The International Integrated Reporting Council (IIRC)36 is a global coalition of regulators, investors, 
companies, standards setters, issuers of standards, accounting professionals and NGOs. It does not 
establish specific key performance indicators or measurement or disclosure methods about particular 
subjects, but it does include a series of requirements so that a report could be considered to be in 
conformity with the framework. Thus, the persons who are responsible for drafting and presenting the 
report must take into account the specific circumstances of the organisation in order to determine which 
environmental, social and governance matters are material.

Accordingly, the IIRC, in its 2021 updated framework, addresses eight content elements that organisations 
should include in its integrated reports. One of these eight content elements is Corporate Governance, 
which covers the leadership structure in the organisation, including the competencies and diversity of the 
corporate governance bodies, along with the processes used for strategic decision-making, including its 
attitude to risk, among other ethical matters.

The International Financial Reporting Standards Foundation (IFRS)37 is an international non-profit 
organisation  that is responsible for developing accounting standards that bring transparency, 
responsibility and efficiency to financial markets throughout the world. This initiative is supported by 
entities such as the G20, the Financial Stability Board and the World Bank. Even though it is focused on 
establishing financial and accounting reporting standards, it also has models by themes such as profits for 
employees, intangible assets and the presentation of tax documentation. Similarly, the abovementioned 
SASB standards have been part of the IFRS since August 2022.

According to the data reported by the surveyed institutions, 66% of them use a guide for preparing its 
sustainability reports, compared to 58% of those using one last year. Differentiated by origin of the 
organisations, 58% of domestic institutions use a guide, while 76% of international institutions do so. 
In comparison with 2020 data, the number of national organisations using guides has increased from 
44%, while the number of international organisations has fallen, with 85% using at least one guide for its 
sustainability reporting in 2020.

Illustration 3 shows the percentage of institutions that use each of the main guides, with data for 2020 
and 2021. Like in 2020, PRI guidelines are the most used by the surveyed institutions when preparing its 
sustainability reports, although this has declined from 77% to 68% in 2021. In second place with 35% are 
SASB and GRI, both slightly up from 31% in 2020. The other guide that shared second place with SASB 
and GRI in 2020 was the Global Compact, which drops to 19% in 2021. Lastly, the least used guides, 
which have also fallen in use compared to the previous survey, are IIRC and IFRS, both being used by 
6% of those surveyed.

35 Integrating the SDGs into corporate reporting: a practical guide. Available at: https://www.pactomundial.org/ 
36 Integrated Reporting Framework. Available at: https://www.integratedreporting.org/ 
37 Available at: https://www.ifrs.org/ 
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If we break down the responses by origin of the surveyed institutions, we can see a summary in Figure 4, 
showing that international institutions are the most likely to use most of the guides. Just as in the 
previous graph, the evolution from 2020 to 2021 can also be seen.

The most widely used guide for both nationals and internationals remains to be the PRI guidelines. 
International institutions make greater use of SASB and IFRS (both in 2020 and 2021) and national 
institutions make greater use of GRI, Global Compact and IIRC, albeit in the case of the former two this 
was not the case in 2020.

Of particular note is the growth of the “Other” variable for national institutions, while it has fallen for 
international institutions. Some of these notably include the following: Carbon Disclosure Project (CDP), 
Task Force on Climate-Related Financial Disclosures (TCFD), SFDR Regulation and, to a lesser extent, 
International Corporate Governance Network (ICGN), Japan’s Stewardship Code and UK Stewardship 
Code. Additionally, many of the national respondents explain that they conduct its own reports on 
engagement activities or its own methods developed by an external consultant.

With regard to the number of guides used within the organisation (Table 14), differences can also be 
seen between national and international organisations, both in 2020 and 2021, since international 
organisations report using a higher number of guides than national organisations, where, in 2021,  
60% used only one guide.
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Illustration 3. Percentage of institutions that use each guide for preparing its sustainability reports. 
Source: Spainsif, based on data received from the surveys.
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Number of
guides used

2020 2021

Domestic International Domestic International

1 38% 23% 60% 25%

2 46% 23% 20% 25%

3 15% 23% 7% 33%

4 0% 15% 13% 0%

5 0% 8% 0% 8%

6 0% 8% 0% 8%
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Illustration 4. Percentage of institutions that use each guide for preparing its sustainability reports, according to 
the origin of the institution. Source: Spainsif, based on data received from the surveys.

Table 14. Number of guides used by an organisation according to its origin.
Source: Spainsif, based on data received from the surveys.
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In terms of the reports requested by institutions from the companies in which they invest, in 2020, 
36% reported requesting a sustainability report, while in 2021 the figure rises to 45% of the institutions 
surveyed. As regards the differences by origin of the institution, it is once again international institutions 
that request the most reports: 57% do so (54% in 2020), compared to 35% of national institutions 
(25% in 2020).

In overall terms, Illustration 5 shows the abovementioned increase in the number of reports requested 
from companies, given that practically all the guides have increased.

The most requested guides are SASB and GRI, both with 43%. In third place is the “Other” variable, which 
has grown strongly in 2021, followed by the Global Compact, with 38%, and PRIs and IIRCs, both with 
29%. Lastly, the least requested guide is IFRS, with 24%, although, again, its use has also increased, given 
that in 2020 it accounted for only 13%.

Once again analysing possible differences by origin of institutions, Illustration 6 shows an increase in the 
number of requests for the following guides for international institutions: IIRC, IFRS and Global Compact. 
While requests for the following guides have increased by national institutions: PRI, IFRS, Global Compact 
and also other guides (in the latter case, furthermore, the increase is noticeable).
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Illustration 5. Percentage of institutions that request each guide for the sustainability report to the 
enterprises in which they invest. Source: Spainsif, based on data received from the surveys.
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Number of
guides requested

2020 2021

Domestic International Domestic International

1 40% 44% 33% 58%

2 0% 22% 11% 8%

3 60% 11% 22% 8%

4 0% 0% 22% 0%

5 0% 0% 11% 0%

6 0% 22% 0% 25%

Table 15. Number of guides requested by an organisation according to its origin.
Source: Spainsif, based on data received from the surveys.
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Illustration 6. Percentage of institutions that request each guide from the enterprises in which they invest, 
according to the origin of the institution. Source: Spainsif, based on data received from the surveys.
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With regard to the other guides requested by institutions from the companies in which they invest, 
of particular note, as in the case of the guides used, are the following: CDP and TCFD. Also of note 
is the request for reports based on the Institutional Investors Group on Climate Change (IIGCC) and, 
furthermore, several institutions respond that they request voting policies and some institutions even 
engage with the companies themselves to obtain sustainability data.

In terms of the guides number requested by the organisations, Table 15 illustrates an increase in the 
number of national organisations with respect to 2020, with some organisations even requesting more 
than three guides in 2021. Meanwhile, an increasing number of international institutions are requesting 
only one type of guide.
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Trends and challenges

As we have seen throughout the study, there has been a significant rise in corporate 
governance regulation in recent years, both at national and international level. These 
initiatives come in response to the important acknowledgement of transparency 
and responsible management of companies in the Spanish economic recovery, 
generating  trust, growth of foreign investment, while favouring job creation and 
increased competitiveness. 

Similarly, the number of countries, organisations and regions that have codes of 
corporate governance or best practices has also risen, including Spain with its proposal 
for a code of best practices in June 2022. These codes highlight the importance 
of long-term engagement, voting rights, transparency regarding the management 
of conflicts of interest and remuneration policies.

As regards the use of governance criteria in the various investment strategies, 
we find that they are less developed when compared to environmental or social issues. 
As a reference linked to governance, we highlight that engagement and voting are the 
two strategies that have grown the most in 2021, which underlines the importance of 
regulation and the codes covered in this study.

Lastly, it is worth highlighting the importance of the voluntary reporting guidelines and 
indicators on sustainability, which include specific aspects of governance, such as 
executive pay indicators, conflicts of interest management, anti-corruption, taxation 
and voting policy, among others.

In conclusion, below is a list of some of the most relevant challenges in terms of 
governance: 1) the need for greater integration of governance as a cornerstone 
of  the other two criteria (environmental and social); 2) the long-term engagement 
of sustainable investors in companies, which is linked to good governance criteria 
(directors, remuneration, voting policies, etc.); 3) the exercise of transparency 
practices in relation to their stakeholders, linked to sustainability commitments.

In future studies we will have the opportunity to develop some of the elements of 
content we have contributed, as new lines of work.

CONCLUSIONS
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