
CNMV actions in the 
securities markets
Issuers’ financial and 
corporate governance 
disclosures

137

4 Issuers’ financial and corporate governance 
disclosures

4.1 Financial disclosures

Annual financial reporting1

Issuers of securities listed on an official secondary market or any other regulated 
market domiciled in the European Union, when Spain is their home Member State, 
are obliged to file an annual financial report with the CNMV, comprising their an-
nual financial statements, the audit report, the management report and statements 
of responsibility for their content, with the exceptions provided for in current legis-
lation.2

The CNMV received 297 annual reports for 2017 (including both separate and con-
solidated reports) from 155 issuers, excluding asset securitisation funds and bank 
asset funds. The number of issuers was 6% down on the previous year, mainly as a 
result of the delisting of several companies, in some cases because they had been 
taken over or merged with other companies, and other issuers no longer being re-
quired to submit a report following the cancellation of their fixed-income instru-
ments. This effect was partially offset by new listings of non-financial companies.

The percentage of audit reports with an unqualified opinion stood at 98.3%, slightly 
higher than the figure of 97.7% for the 2016 annual accounts. For the tenth consec-
utive year, all Ibex 35 companies submitted an auditor’s report with an unqualified 
opinion. As was the case for the 2016 accounts, no company submitted a report with 
a disclaimer of opinion.

The number of audited annual accounts of securitisation funds stood at 340 (362 in 
2016), including those of funds in liquidation and private funds. A total of 13 audit 
reports included some type of emphasis of matter paragraph, mainly related to the 
early liquidation of the fund. It is worth noting the significant fall in the number of 
emphasis of matter paragraphs compared with the previous year (13 reports in 2017 
compared with 175 in 2016). This fall is related to entry into force of the new audit 
report, with the information that the auditor wishes to highlight now transferred to 
the section on “Key audit matters”. The key matters highlighted relate to the volume 
of impairment of securitised assets and the reserve fund. 

1 Annual financial reporting is available at www.cnmv.es, in the section of regulated information on issu-
ers under the heading of “Annual financial reports”, where the official registries of the audited annual 
accounts of companies that issue securities may be consulted.

2 See Article 121 of the recast text of the Securities Market Act.

http://www.cnmv.es
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Summary of issuer audits received by the CNMV  TABLE 4.1.1 
(excluding asset securitisation funds and bank asset funds)

2015 2016 2017

Number % Number % Number %

Audits received by the CNMV 317 100.0 309 100.0 297 100.0

Separate accounts 170 53.6 165 53.4 155 52.2

Consolidated accounts 147 46.4 144 46.6 142 47.8

Special reports under Ministerial Order 
30/09/92 9  - 7 -  5 - 

Audit opinion      

Unqualified opinion 307 96.8 302 97.7 292 98.3

Qualified opinion 9 2.8 7 2.3 5 1.7

Disclaimer of opinion or adverse opinion 1 0.3 0 0.0 0 0.0

Type of qualification

Audits with exceptions 1 0.3 3 1.0 2 0.7

Audits with scope limitations 9 2.8 7 2.3 5 1.7

Effects of exceptions      

Effects on profit

 Audits with positive effects 0 0.0 2 0.0 0 0.0

 Audits with negative effects 1 0.3 0 0.0 0 0.0

Effects on equity

 Audits with positive effects 0 0.0 2 0.0 0 0.0

 Audits with negative effects 1 0.3 0 0.0 0 0.0

Nature of emphasis of matter paragraphs

Going concern related 36 11.4 34 11.0 25 8.4

Asset recovery related 15 4.7 10 3.2 0 0.0

Other circumstances 14 4.4 7 2.3 1 0.3

Source: CNMV. 

The Securities Market Act entrusts the CNMV with the task of verifying that the 
periodic public information has been prepared in accordance with applicable stand-
ards. In order to perform this duty – which is considered to be extremely important 
as it contributes year after year to improving the quality of the financial information 
of Spanish issuers –, the CNMV is empowered to require listed companies to pub-
lish additional information, reconciliations, corrections and, if necessary, reformula-
tions of their published financial information.

As part of this process, where necessary, the CNMV approaches issuers requesting 
written clarifications or data on specific issues. The additional information issuers 
provide in response to such letters is generally published in the official registers and 
can be consulted on the CNMV website.

Firstly, all financial reports received by the CNMV are submitted to review, focusing 
on their formal correctness and compliance with the applicable rules and standards, 
as well as other questions relating to specific regulatory changes. In the formal re-
view of 2017 financial statements and management reports, this involved checking 
that: i) the statement of responsibility for the content of the annual financial state-
ments is signed by all the directors (Article 8 of Royal Decree 1362/2007); ii) the 
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Annual Corporate Governance Report (ACGR) is included as part of the manage-
ment report and includes a description of the Internal Control over Financial Re-
porting (ICFR); iii) there are no material differences between the annual financial 
statements and the financial reporting of the second half-year submitted previously; 
and, in the event that such differences do exist, that they have been reported within 
the period of 10 business days following preparation of the accounts, in accordance 
with Article 16.3 of the Royal Decree 1362/2007; and iv) where called for, the audit 
partner signing the audit report has been duly rotated (Article 40 of Law 22/2015, of 
20 July, on Account Auditing). The content of the qualifications and the emphasis of mat-
ter paragraphs in the audit report were also analysed and the matters identified in 
the reviews of previous years were followed up on.

The 2017 annual accounts were the first year’s accounts subject to the requirements 
of Directive 2014/95/EU, which was incorporated into Spanish law by means of 
Royal Decree 18/2017. These requirements include the obligation for entities that 
meet certain criteria to include a non-financial statement as part of the management 
report. The CNMV verified that the issuers subject to this requirement had included 
this non-financial report.

Secondly, the CNMV performs a substantive review of a certain number of audited 
annual accounts. Entities are chosen to be the subject of this review on the basis of 
a mixed selection technique based on risk and random rotation, in accordance with 
the ESMA Guidelines on Enforcement. In this regard, it should be pointed out that 
in 2012 European supervisors agreed to establish annually – in coordination with 
ESMA – common enforcement priorities for financial statements so as to promote 
the consistent application of International Financial Reporting Standards (IFRS) 
throughout the European Union. In addition, the CNMV incorporates other critical 
review areas into its work plan which supplement the priorities established by 
ESMA.

In 2018, no company subject to the substantive review was sent a deficiency letter 
in respect of qualifications in their audit reports. However, 27 of the companies 
subject to the substantive review were sent deficiency letters for one or several of 
the following reasons: i) to provide additional information on issues relating to ac-
counting policies on recognition or measurement (24 companies); and ii) to extend 
the disclosures included in the annual financial report (27 companies). Figure 4.1.1 
shows the main reasons deficiency letters were sent to listed companies over the last 
three years.

For the purpose of facilitating the dissemination of financial information, every year 
the CNMV publishes on its website the Report on the review of the annual financial 
reports and main enforcement priorities for the following financial year,3 which 
sets out the main incidents detected in the review of annual and interim financial 
statements. A key section of this report identifies the priority areas which will be 
subject to closer scrutiny in the following year’s review process, including both the 
common review priorities established by ESMA and the specific areas selected by 
the CNMV following analysis of the economic climate, changes in accounting regu-
lations and the experience acquired in prior-year reviews. 

3 This report provides more detailed information about the CNMV’s actions summarised in this section.
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Reason for deficiency letters sent to issuers (excluding securitisation  FIGURE 4.1.1 
funds and bank asset funds)1 

2015 2016 2017

0 

10 

20 

30 

40 

Audit qualifications Accounting criteria Information disclosures Other matters

Source: CNMV. (1) The deficiency letters include those sent to issuers subject to formal and substantive review.

In 11 cases, the supervisory work performed on the 2017 annual accounts led to a 
commitment to correct the financial information in the future and 5 issuers includ-
ed a corrective note in their response to the letter. In addition, one issuer restated 
the figures for 2017 included for comparative purposes in the financial information 
for the first half of 2018 in order to correct the value of a financial liability so as to 
adapt it to a refinancing agreement subject to conditions precedent. 

As of 2010, the financial disclosures of securitisation funds have also been subject to 
two levels of review: formal and substantive. In addition, the CNMV received the 
audited annual accounts to 31 December 2017 of three bank asset funds (the same 
as in 2016). The CNMV’s oversight function regarding the financial information of 
bank asset funds is the same as that which it performs on securitisation funds and 
is also divided into two levels of review: formal and substantive. No action was tak-
en by the CNMV with respect to the 2017 or 2016 annual accounts as a result of its 
supervision. 

The CNMV publishes on its website (www.cnmv.es) the full text of issuers’ separate 
and consolidated annual accounts, management report and audit report, as well as 
a summary of the audit qualifications, the supplementary information that issuers 
provide in response to deficiency letters and other supplementary information relat-
ed to the accounts, and special audit reports. 

Half-yearly and quarterly reporting 

Issuers of securities listed on an official secondary market or on any other regulated 
market domiciled in the European Union, where Spain is the home Member State, 
are obliged to send financial information to the CNMV on a quarterly and half- 
yearly basis.4 The review of this information has a narrower scope than that of the 
annual accounts, since interim financial statement forms contain summarised infor-
mation. 

4  Articles 119 and 120 of the recast text of the Securities Market Act.

http://www.cnmv.es
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If the half-yearly financial report is voluntarily audited, the audit report will be pub-
lished in full therein. Otherwise, the half-yearly financial report will contain a state-
ment from the issuer expressly noting that it has not been audited or reviewed by 
the auditors.

In addition, in the event that entities decide to voluntarily submit their quarterly 
financial report to some type of review by their auditor – whether a full audit or a 
limited review – this audit report must be sent to the CNMV’s auditor together with 
the aforementioned quarterly financial report. 

53.1% of issuers5 (54.8% in the same period of the previous year) submitted their 
financial information for the first half of 20186 to some type of review by auditors. 
This percentage climbs to 96.9% if we only consider Ibex 35 companies (94.1% in 
the same period of the previous year).

In the event of a full audit (8 companies), the auditor provides reasonable assurance 
regarding the interim financial statements, while in limited reviews (68 companies), 
the assurance offered by the auditor is only moderate. No qualified opinions were 
issued by the auditors. 

New Circular 3/2018 on periodic reporting

It is important to note the entry into force of the new templates for periodic quarter-
ly and half-yearly reporting of Circular 3/2018 on periodic reporting by issuers of 
securities, which adapts the content of the templates of the separate and consolidat-
ed half-yearly financial reports, the interim management statements and the quar-
terly financial reports to the changes in: 

i)  International accounting standards, mainly the entry into force, as from 1 Jan-
uary 2018, of IFRS 9 (Financial Instruments) and IFRS 15 (Revenue from Con-
tracts with Customers), which amend the accounting criteria for financial in-
struments and revenue, respectively. 

ii)  National standards, mainly Bank of Spain Circular 4/2017, of 27 November, 
and Royal Decree 583/2017, of 12 June, amending the Accounting Plan for in-
surance and reinsurance companies and standards on the preparation of con-
solidated annual accounts of groups of insurance and reinsurance companies, 
approved by Royal Decree 1317/2008, of 24 July. 

Some of the most noteworthy changes introduced by this Circular are as follows:

–  Adaptation of the consolidated financial statements of the general template 
included in Chapter IV to the modifications introduced by IFRS 9. In particu-
lar, the classification of financial assets has been adapted to the new require-
ments established by IFRS 9, which will essentially focus on the business mod-
el and its features. As a result, the breakdown of financial instruments of 

5  Does not include certain issuers whose year-end does not coincide with the end of the calendar year. 
6  In the case of companies in which the financial year does not correspond to the calendar year, the latest 

financial information of the first half of the year filed by 31/12/2018 has been considered.
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Section 13 of Chapter IV has been removed, and these instruments are now 
disclosed in the balance sheet itself. 

–  Modification of the financial statements of the credit institution template in 
order to adapt them to Bank of Spain Circular 4/2017 and to include the mod-
ifications introduced by IFRS 9.

–  Adaptation of the consolidated financial statements of the insurance company 
template to Royal Decree 583/2017 in all aspects that do not breach the inter-
national accounting standards adopted. For the purposes of the consolidated 
statements, these do not incorporate the modifications introduced by IFRS 9 
due to the option included in the amendment to IFRS 4, adopted by the Euro-
pean Union on 3 November 2017, which allows its application to be deferred 
until 2021.

Some of the main changes to the templates are as follows: 

–  The content of Chapter IV of the three templates has been modified so that the 
statistical information to be provided in the second half of the year by issuers 
of debt securities and issuers of shares submitting their annual financial report 
in the two months after the end of the reporting period matches Chapter IV of 
the first half of the year with the aim that the “standardised” information sub-
mitted in XBRL format on both periods may be the same. 

–  A row has been added to the section on “Dividends paid” in Chapter IV in order 
to include information on flexible payments.

–  The content of the section on “Segment information” in Chapter IV has been 
simplified so that entities must report: i) the distribution of revenue by geo-
graphic area (Spanish and international market) and differentiating between 
the European Union (euro area and non-euro area) and Other; and ii) the reve-
nue and profit (loss) for each segment.7 However, information on the ordinary 
revenue from external clients and total assets and liabilities associated with 
each segment must be included in the explanatory notes.

–  In the section on “Remuneration received by directors and managers”, the re-
muneration items have been amended to adapt them to the items included in 
the Annual Report on the Remuneration of Directors.

–  A third table has been added to the section on “Related-party transactions” in 
Chapter IV to reflect the closing balances and the level of disclosure of expens-
es and income and other transactions has been reduced.

–  Information for the current period has been included in the “Consolidated 
statement of other comprehensive income”, which will make it possible to 
distinguish between the information for the second half of the year and the 
cumulative figure for the year.

7  In addition, in the individual profit and loss account and in the consolidated income statement of Chap-
ter IV of Annex I, the percentage columns relating to revenue have been deleted.



CNMV actions in the 
securities markets
Issuers’ financial and 
corporate governance 
disclosures

143

–  Chapter V – Half-yearly financial information – will be used to include the 
condensed or full half-yearly accounts, or the explanatory notes, together with 
the individual interim management report and, where appropriate, the consol-
idated report. This chapter shall include the full audit report or a limited re-
view of these condensed or full half-yearly accounts. 

–  Chapter VI has been expressly reserved for adding, as the case may be, the 
special audit report.

Content of the Non-Financial Statement in accordance  EXHIBIT 8 
with Law 11/2018 

Law 11/2018, of 28 December, amending the Code of Commerce, the recast 
text of the Capital Companies Act and the Auditing Act, in the matter of 
non-financial information and diversity, was published on 29 December 2018 
and will apply for reporting periods beginning on or after 1 January 2018. This 
Law was preceded by Royal Decree-Law 18/2017, of 24 November, which in-
corporated into Spanish law Directive 2014/95/EU of the European Parlia-
ment and of the Council, of 22 October 2014, amending Directive 2013/34/EU.

The new Law expands the scope of the previous Royal Decree-Law 18/2017 as 
it lays out in more specific detail the issues that should be addressed in the 
non-financial statement: i) environmental; ii) social and employee-related (in-
cluding aspects such as the wage gap, remuneration, implementation of “right 
to disconnect” policies, work organisation, absenteeism, reconciliation meas-
ures, health and safety, social dialogue, training, universal accessibility for 
disabled people, and equality of men and women); iii) respect for human 
rights; iv) anti-corruption and bribery matters; and v) information on the 
company (its commitment to sustainable development, subcontracting and 
suppliers, consumers, tax information and grants received). 

Furthermore, the number of companies required to file the non-financial 
statement is increased from the number under Royal Decree-Law 18/2017, 
which was limited to public-interest entities meeting certain requirements. 
Under the new Law 11/2018, the status of being a public-interest entity is 
only one of the criteria to take into account with regard to the entities subject 
to this obligation. 

In addition, the new Law eliminates the exceptional possibility offered by 
Royal Decree-Law 18/2007 for companies to omit information relating to im-
minent events or issues that are subject to negotiation when, in the duly jus-
tified opinion of the management body, dissemination of such information 
might seriously harm the group’s commercial position.

The non-financial information report must be submitted to a vote at the gen-
eral shareholders’ meeting and the information included must be verified by 
a provider of independent verification services. In addition, and without prej-
udice to the disclosure requirements provided by law, the report will be made 
available to the public free of charge and will be freely accessible on the com-
pany’s website for a period of five years.
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4.2  Information relating to significant shareholders, directors, managers 
and treasury shares

The reporting of significant shareholdings and transactions by directors, managers 
and closely associated parties, and the disclosure of listed company own share trans-
actions (hereinafter notifications) are governed by Royal Decree 1362/2007, of 19 
October, implementing Securities Market Act 24/1988, of 28 July, with regard to the 
transparency requirements of issuers whose securities are listed on an official sec-
ondary market or on another regulated market of the European Union (Royal De-
cree on Transparency), and by Regulation (EU) No. 596/2014 of the European Parlia-
ment and of the Council, of 16 April 2014, on market abuse (Market Abuse 
Regulation), whose Article 19 regulates the notification requirement for persons 
discharging managerial responsibilities as well as persons closely associated with 
them. Template III on managers8 no longer applies as from 1 May 2018. This tem-
plate is replaced by a form available through a new procedure that is in line with the 
provisions of Commission Implementing Regulation (EU) 2016/523.

A total of 3,397 notifications were validated in 2018, a fall of 4.0% on 2017. By sub-
ject, 45% corresponded to non-director significant shareholders (35% in 2017), 39% 
to directors (37% in 2017), 4% to treasury share transactions (5% in 2017) and the 
remaining 12% (23% in 2017) corresponded to notifications made by managers up 
to 1 May 2017, the date from which these notifications started to be registered in 
accordance with the template established by market abuse legislation.

In this regard, it should be highlighted that one of the objectives of the CNMV’s 
Activity Plan for this year in the area of corporate governance is automatic publica-
tion of notifications of voting rights and financial instruments. To date, unlike noti-
fications of inside information (price sensitive information), those relating to voting 
rights and financial instruments that are received by the CNMV have been dissemi-
nated following a prior general or formal review. This year, their publication will 
become automatic, which will not exclude, as with price sensitive information, their 
ex post review by the CNMV.

8  Model Form III of CNMV Circular 8/2015, of 22 December, approving the model forms for the notification 
of significant holdings, of directors and persons discharging managerial responsibilities and persons 
closely associated with them, own share trading by issuers and other model forms.

Supervision of the process of preparing and submitting the financial report-
ing and the management report, which will include, where appropriate, the 
mandatory non-financial information, will be a power of the board of direc-
tors of listed companies that may not be delegated (new letter j) of Article 529 
ter of the Capital Companies Act.



CNMV actions in the 
securities markets
Issuers’ financial and 
corporate governance 
disclosures

145

No. of notifications registered annually (2008-2018) FIGURE 4.2.1
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Notifications cancelled and rectified 

Validated notifications accounted for 89% of all those received (4,295), while the 
remainder were either cancelled or replaced, where appropriate, by new notifica-
tions. The number of notifications cancelled due to error was 4.2% lower than in 
2017. 

Most notifications were cancelled at the request of the CNMV when, in exercising 
its supervisory functions, it detected errors, omissions or inconsistencies. As in pre-
vious years, the most common reasons for rectification were: i) errors in the date, 
price or volume of reported transactions; ii) incomplete information regarding the indi-
rect ownership of voting rights, caused, for example, by a failure to identify the chain of 
control of the companies through which the obligated party exercises control of the 
declared voting rights; and iii) inconsistency between the initial position declared 
by the obligated party in its new notification with the final position declared in the 
last notification registered. Another frequent error is that, after increases or reduc-
tions in the listed company’s capital, obligated parties make erroneous disclosures 
of the total number of the issuer’s voting rights and/or their own percentage  holding.

45% of cancelled notifications were filed by directors, 44% by significant sharehold-
ers, 6% by members of the listed company’s senior management and by entities or 
persons closely associated with the directors and managers of the listed company, 
and the remaining 5% corresponds to company declarations of treasury share trans-
actions.

Up to 2018, the notifications received were verified ex ante, i.e., before making the 
notification available to the public on the CNMV’s website. However, the strategic 
objective for 2019 is that, once the application for managing these notifications has 
been modified and certain technical aspects resolved, all notifications received elec-
tronically through the specific corresponding procedure of the CNMV’s virtual of-
fice will be made immediately available to the public following receipt and any 
modifications, where appropriate, will be made a posteriori.
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Notifications submitted late

A total of 665 notifications (797 in 2017) were received outside the maximum time 
frame established by the regulations, equating to 17% of the total (20% in 2017). 
87% of late notifications were filed by directors and significant shareholders (73% 
in 2017). 

The proportion of notifications filed in 2018 with a delay of fewer than 7 days was 
53.6% (54.3% in 2017). Delays exceeding 90 days accounted for 16.2% of the cases 
(20.4% in 2017). 

Notifications submitted late FIGURE 4.2.2 
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Notifications relating to non-director significant shareholders 

Under the Royal Decree on Transparency, the first notification threshold for signifi-
cant shareholder voting rights is set at 3% of share capital. If the shareholder is 
resident in a tax haven, this threshold drops to 1% and its respective multiples. The 
average annual number of notifications per significant shareholder stood at 5.0 (4.1 
in 2017). The 1,746 notifications received in 2018 (1,393 in 2017) concerned signifi-
cant shareholdings in 109 listed companies (118 in 2017) and were submitted by 351 
separate shareholders (338 in 2017). Table 4.2.1 gives a breakdown of notifications 
received, grouped by intervals of voting rights and the market capitalisation of the 
companies involved.

Number of notifications regarding significant shareholder voting rights TABLE 4.2.1

 
Total 

notifications Under 5% 5 to 15% 15 to 30% 30 to 50% Over 50%

Ibex 35 570 451 95 10 2 12

Over €500 million 790 477 230 32 36 15

Under €500 million 386 181 143 30 4 28

Total 1,746 1,109 468 72 42 55

% of total 100 64 27 4 2 3

Source: CNMV.
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Shareholders must also notify the CNMV of the purchase or transfer of financial 
instruments which entitle the holder to acquire a significant shareholding in terms 
of voting rights. Royal Decree 1362/2007 entered into force on 27 November 2015 
and incorporates as financial instruments those instruments which have a similar 
economic effect to those which give the right to acquire shares, whether or not these 
are settled by physical delivery.

Notifications relating to directors

The Royal Decree on Market Abuse obliges, among other persons, directors of listed 
companies to disclose all transactions involving shares or financial instruments 
whose underlying instrument is shares of the listed company on whose board they 
sit. Such transactions are notifiable whether the director makes them directly or in-
directly through third parties or persons with whom they are closely associated, as 
long as the director is able to exercise the voting rights at his/her own discretion. In 
addition, the Royal Decree on Transparency obliges directors to disclose their final 
position in voting rights or financial instruments. As shown in Table 4.2.2, in 2018, 
directors submitted 1,474 notifications on 128 companies, a rise of 0.4% on the 
number of notifications received in 2017.

Number of notifications regarding director voting rights TABLE 4.2.2

 

Issuers Notifications Directors

2016 2017 2018 2016 2017 2018 2016 2017 2018

Ibex 35 33 34 35 1,786 534 537 279 252 281

Over €500 million 35 41 40 431 377 406 187 210 221

Under €500 million 53 59 53 580 556 531 239 239 236

Total 121 134 128 1,797 1,467 1,474 705 701 738

Source: CNMV.

Notifications relating to managers and persons closely associated with directors 
and managers

The Market Abuse Regulation (Article 19 of which regulates the obligations relating 
to managers’ transactions) entered into force on 3 July 2016, as did Commission 
Implementing Regulation (EU) 2016/523, of 10 March 2016, laying down imple-
menting technical standards with regard to the format and template for notification 
and public disclosure of managers’ transactions in accordance with Regulation (EU) 
No. 596/2014 of the European Parliament and of the Council. One of the most im-
portant modifications is that persons closely associated with directors and managers 
must submit their notifications directly. Template III of Circular 8/2015 was re-
pealed on 1 May 2018 and replaced by another form available in the new procedure 
authorised by the CNMV that is in line with the provisions of the aforementioned 
Implementing Regulation. Consequently, this section of the report only calculates 
notifications relating to managers made up to 1 May 2018. A total of 443 notifica-
tions relating to managers were received up to that date (924 in the whole of 2017), 
which affected 49 companies (65 in 2017). 
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Disclosures of treasury share transactions

According to the Royal Decree on Transparency, an issuer of shares admitted to 
trading on an official secondary market or on another regulated market domiciled 
in the European Union for which Spain is the home Member State is obliged to 
notify the CNMV of the share of voting rights in their possession when they make 
acquisitions amounting to or exceeding 1% of the company’s total voting rights. In 
April 2009, the ceiling for treasury share holdings under the Capital Companies Act 
rose from 5% to 10%. In 2018, the CNMV validated a total of 154 notifications of 
treasury share transactions (192 in 2017) which affected 55 issuers, the same num-
ber as in the previous year. Table 4.2.3 shows the breakdown of notifications re-
ceived last year, grouped by market capitalisation and percentage of final holdings 
of treasury shares. 

Number of treasury share notifications according to the final  TABLE 4.2.3 
percentage declared 

 
Total 

notifications Under 1% 1 to 2% 2 to 3% 3 to 4% 4 to 5% Over 5%

Ibex 35 81 50 11 6 11 2 1

Over €500 million 32 19 10 1 - 1 1

Under €500 million 41 24 10 1 2 1 3

Total 154 93 31 8 13 4 5

Source: CNMV.

Shareholder agreements and concerted actions

The Capital Companies Act9 requires disclosure of any shareholder agreements af-
fecting listed companies or their controlling shareholders. Such notifications are 
registered as significant events. An agreement may regulate the exercise of voting 
rights or restrict the free transferability of shares and, in the first case, the CNMV 
analyses its effect on significant shareholding notifications. The CNMV received a 
total of 39 notifications of significant events relating to shareholder agreements in 
2018 (26 in 2017), affecting 21 listed companies (17 in 2017).

The Royal Decree on Transparency provides that any agreement entered into with a 
third party whereby the parties use their voting rights to impose a lasting common 
policy in relation to the company’s management or to significantly influence the 
course of the same must be notified as a concerted action. A total of 22 concerted 
action notifications were registered in 2018 (5 in 2017), involving shareholders at 11 
listed companies (4 in 2017).

9 Royal Legislative Decree 1/2010, of 2 July, approving the recast text of the Capital Companies Act. 
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Content of CNMV Circular 2/2018, of 12 June EXHIBIT 9

CNMV Circular 2/2018,1 of 12 June, which applies to the ACGRs and the 
ARRDs for financial periods ending on or after 31 December 2018, maintains, 
in general terms, the structure and content of such reports, adapting their 
content to the new legislation2 and introducing technical improvements. 

One of the main new aspects lies in allowing entities that do not wish to use 
the standardised electronic document to file the ACGR and the ARRD in a 
free format, the content of which must respect the minimum content estab-
lished in the Capital Companies Act, in Order ECC 461/2043, of 20 March, 
and in CNMV Circulars. However, these free format reports must, in all 
cases, be accompanied by statistical appendices that will form part of the 
corresponding annual report (ACGR or ARRD), so that investors and other 
users may at all times have access to certain information in a standardised 
format.

The Circular also extends the scope of the information that must be included 
in the ACGR with regard to the company’s diversity policies. Accordingly, the 
report must not only address gender diversity, but also diversity relating to 
the age, disability, training and professional experience of directors.

Also noteworthy is the addition of a new ACGR template for entities belong-
ing to the institutional public sector that issue securities which are traded on 
official markets. This template is more simplified and adapted to the particu-
lar features of these entities.

With regard to the ACGR, in addition to some technical adjustments – such 
as the remuneration of some sections – Sections A, C and D are reformulated. 
Specifically, Section A (remuneration policy of the company for the current 
financial year) and Section C (overall summary of how remuneration policy 
has been applied during the year ended, which now becomes Section B) are 
reformulated so that companies will include clearer and more precise infor-
mation. In Section D (itemised individual remuneration accrued by each di-
rector, C in the new Circular) the remuneration for the year, through applica-
tion of the accrual principle, is deemed to include the gross profit from vested 
shares or financial instruments even if it is not exercised, in the case of op-
tional instruments, and the remuneration from the vesting of rights from 
saving systems or plans, without waiting for their execution or for the occur-
rence of any of the contingency situations provided for in the plan.

1  CNMV Circular 2/2018, of 12 June, amending CNMV Circular 5/2013, of 12 June, establishing the 
templates for the Annual Corporate Governance Report for listed companies, savings banks and 
other entities that issue securities traded on official securities markets, and CNMV Circular 4/2013, 
of 12 June, establishing the templates for the Annual Report on the Remuneration of Directors of listed 
companies and of the members of the Board of Directors and of the Control Committee of savings 
banks that issue securities traded on official securities markets.

2  Royal Decree-Law 18/2017, of 24 November, amending the Code of Commerce, the recast text of 
the Capital Companies Act, approved by Royal Legislative Decree 1/2010, of 2 July, and Law 
22/2015, of 20 July, on Account Auditing, in the matter of non-financial information and diversity.
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4.3 Corporate governance report

In 2018, 137 public listed companies and 25 fixed-income issuers filed their 2017 
Annual Corporate Governance Reports (ACGRs), as provided in Article 540 of the 
Capital Companies Act; in Article 31 of Law 26/2013, of 27 December, on savings 
banks and bank foundations; and in the seventh additional provision of the recast 
text of the Securities Market Act.

In general, there were no incidents with the electronic receipt of the reports, though 
a notice was sent to one company (nine in 2017) for filing after the deadline.

On the basis of companies’ ACGRs, the CNMV prepares and publishes on its web-
site an annual report in which it analyses, in aggregate terms, issuers’ main corpo-
rate governance practices and disseminates a wide range of statistical data for each 
individual entity. 

According to the 2017 Annual Corporate Governance Report of entities with securi-
ties admitted to trading on regulated markets, the most important aspects and 
trends in the corporate governance practices of listed companies are as follows.

Application of the “comply or explain” principle

The level of compliance with the Good Governance Code of Listed Companies in its 
third year of application (it was approved in February 2015) was high. Listed com-
panies complied on average with 84.6% of the new Code’s recommendations (in 
2016 the level of compliance stood at 83.9%) and partially with a further 7% (7.4% 
in 2016). Therefore, on an aggregate level, listed companies do not follow, even par-
tially, only 8.4% of the total recommendations. 

As in previous years, Ibex 35 companies present an average percentage of compli-
ance (89.4%) higher than the average recorded by listed companies as a whole.

Figure 4.3.1 tracks average compliance with the Good Governance Code recommen-
dations, with a breakdown by category.

Degree of compliance with the Good Governance  FIGURE 4.3.1 
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http://www.cnmv.es/DocPortal/Publicaciones/Informes/IAGC_WENen.PDF
http://www.cnmv.es/DocPortal/Publicaciones/Informes/IAGC_WENen.PDF
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The CNMV analysed a sample of 407 explanations for not following the recommen-
dations included in the 2017 ACGRs (34.6% of the total), all of which related to the 
10 least followed recommendations of the Good Governance Code. 

As a result of the review of the criteria used by listed companies in their ACGRs to 
inform on the level of compliance with the Good Governance Code recommendations 
or to explain the reasons for non-compliance, the CNMV sent notices to 17 companies 
(26 in 2017) requesting information, additional clarifications or correct information 
with regard to compliance with certain recommendations set out in the Code. Most 
letters sent included guidelines on how to improve the quality of the explanations 
given when not following the recommendations and suggested that the company 
should follow the Technical guide on good practices for the application of the “comply 
or explain” principle, published on the CNMV’s website in July 2016.

In other cases, the notices requested clarifications on discrepancies or certain incon-
sistencies between the information disclosed in the ACGRs and other publicly avail-
able information on the company, its shareholders or directors. 

General shareholders’ meeting 

The average percentage of capital taking part in general meetings held in 2017 was 
69.3% (68.3% in 2016). Average participation, in terms of the percentage of capital 
present or represented at the meeting, remains inversely proportional to the compa-
nies’ free float, such that attendance tends to be higher when the free float of com-
panies is lower.

Board of directors and director categories

The total number of board members of listed companies rose to 1,367 (1,346 in 
2016). The percentage corresponding to Ibex 35 companies fell slightly to 33% (34% 
in 2016).

The average board size stood at 9.8 members (the same number as in 2016), falling 
to 12.9 board members in Ibex 35 companies (13.1 in 2016). In 2017 in 92.1% of 
companies (90.5% in 2016), board size lay within the 5 to 15 range recommended 
in the Good Governance Code. Boards with over 15 members (5%) were once again 
almost exclusively concentrated within Ibex 35 companies.

The chairpersons of the boards of listed companies continued to be mostly execu-
tive directors (53.2% of the companies, 1.5 percentage points up on 2016). The per-
centage of independent directors chairing the board rose to 11.5% (10.9% in 2016). 

There was a majority of non-executive members on the boards of 98.6% of the com-
panies (98.5% in 2016). 

In 2017, independent directors accounted for at least half of the board members in 
60% of Ibex 35 companies. Of the other companies, in 68.3% at least one third of 
the directors were independent.

The percentage of women on the boards rose by 6.9 percentage points between 2013 
and 2017 to stand at 18.9% (16.6% in 2016) and at 22.8% in Ibex 35 companies (19.7% 
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in 2016). This percentage is still far from the target of 30% of women board members 
by 2020 established in Recommendation 14 of the Good Governance Code of Listed 
Companies. By category, there was a noteworthy increase of 3.4 percentage points in 
the proportion of female independent directors, which rose to 28.2% of total inde-
pendent directors in 2017. There was also a rise in the percentage of female proprie-
tary directors to 15.7%, and of other external directors to 12.1%. In contrast, the per-
centage of female executive directors fell on the previous year (4.5%). 

Figure 4.3.2 shows the presence of women on boards by category.

Women board members as percentage of the total FIGURE 4.3.2
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Board committees 

In 2017, 36% of listed companies had established board committees with executive 
functions (38% in 2016). All listed companies are required to establish an audit 
committee and an appointments and remuneration committee (or, in the latter case, 
two separate committees).

Finally, for the last five years the CNMV has published on its website an Annual 
Report on the Remuneration of Directors of Listed Companies (ARRD), which de-
scribes in aggregate terms the main features of the remuneration policies and prac-
tices applied to directors, obtained from the information included in the Annual 
Report on Direct Remuneration published by each listed company. 

In 2018, 139 listed companies filed their 2017 report, in accordance with the provi-
sions of Article 541 of the Capital Companies Act.

The average remuneration per board and per director stood at 3.7 million euros and 
369,000 euros per annum, respectively, in 2017. The average remuneration per di-
rector was 6% up on the previous year. This increase was mostly the result of the 
maturity of multi-year incentive schemes in two companies.10 Excluding these two 
companies, the average remuneration per director would have fallen by 1.1%.

The average overall remuneration received by the boards of directors of listed com-
panies was 15.9% higher than the previous year. Without taking into account the 

10 Acciona and Cie Automotive.

http://www.cnmv.es/portal/Publicaciones/PublicacionesGN.aspx?id=46
http://www.cnmv.es/portal/Publicaciones/PublicacionesGN.aspx?id=46
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maturity of the multi-year remuneration systems in two companies,11 the increase 
would have been 6.3%.

Since 2013, the first year in which this Report on the ARRDs of listed companies 
was published, there has been an upward trend in board remuneration, with aver-
age remuneration rising by 29% between 2013 and 2017. 

Figure 4.3.3 tracks the remuneration per board by item:

Remuneration by item FIGURE 4.3.3
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Although its proportion of the total fell in 2017 (as it did in 2016), fixed remunera-
tion remains the most significant component making up remuneration, accounting 
for 46% of the total. The proportion of variable remuneration with regard to total 
remuneration rose by 6 percentage points to 43% of the total and continues to be 
more significant in high capitalisation companies. In particular, and for Ibex 35 
companies, variable remuneration (representative of what might be deemed a short-
term incentive) accounts for an average of 33% of the estimated remuneration of 
CEOs. In addition, the value of restricted shares and options (representative of what 
might be deemed a medium or long-term incentive) granted to the CEOs of the same 
companies accounts for an average of only 5% of their estimated annual remunera-
tion, compared with an average of 19% in comparable countries.

11 ACS and Cie Automotive.
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CNMV initiative to promote the presence of women on boards  EXHIBIT 10 
of directors and in senior management 

In October 2018, the CNMV approved an initiative to make public also in a 
separate report information on the presence of women on boards of directors 
and in senior management that listed companies report in their Annual Cor-
porate Governance Reports (ACGRs).

The first report of this type, which was published at the end of October 2018, 
contains individualised information for each of the listed companies, which 
were then grouped together into the following categories depending on their 
stock-market capitalisation: Ibex 35 companies, companies with a level of 
capitalisation of over 500 million euros and other companies. 

For each company, the number of women directors by category (executive, 
proprietary, independent and other external directors) was published and 
their percentage with regard to the boards as a whole in each one of these 
categories, as well as the total number of women directors and their percent-
age of the board as a whole. 

These figures were also disseminated with regard to women in senior man-
agement, i.e., the number of women in senior management of each listed 
company and their percentage with regard to the total number of senior man-
agers as reported by listed companies.

A summary table of the data published is included below:

Presence of women on the board of directors and  TABLE E10.1 
in senior management

Total women

2017

Ibex 35 Over €500 million Under €500 million

Number % total Number % total Number % total Number % total

Total women 
board members 258 18,9 103 22,8 81 18,4 74 15,6

Proprietary 72 15,7 19 16,5 30 17,7 23 13,2

Executive 10 4,5 3 4,2 2 2,8 5 6,4

Independent 163 28,1 77 33,9 46 27,5 40 21,4

Other external 13 12,2 4 10,3 3 9,4 6 16,7

Women in senior 
Mgmt. (ex. senior 
Mgmt. board 
members) 156 14,8 62 14,3 60 16,9 34 12,9

The aim of publishing this data is to promote a significant presence of wom-
en at the highest level of corporate governance, in line with the various pro-
visions and recommendations established both in the recast text of the Capi-
tal Companies Act and in the Good Governance Code of Listed Companies, 
with regard to these companies approving policies that ensure diversity on 
their boards of directors.




