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Article I. Introduction 

Section 1.01 Message from the Executive Chairman 

 
As an asset management company committed to creating sustainable value, TREA ASSET 

MANAGEMENT SGIIC, S.A. (“Trea” or “Management Company”) understands that the 

administration and control of our portfolio companies must safeguard certain critical 

issues that will ensure the optimal financial performance and reputation of those 

companies. In Trea’s view, corporate strategy or an appropriate composition of the board 

of directors are some of the essential criteria which help avoiding that shareholder rights 

and the good health of a company are undermined. 

In 2021, Trea will pursue its activity during the season of general meetings of 

shareholders, supporting a favourable management by the governing bodies. Likewise, 

voting right exercise is a suitable tool when it comes to stating that, as shareholders, we 

expect some improvement from those companies that are not aligned with the accepted 

standards of corporate governance and sustainability. Trea has a fiduciary responsibility 

vis-à-vis its clients to maximize attractive return opportunities. Therefore, our voting 

activity includes an exhaustive analysis of matters related to capital transactions, dividend 

policy and transparency of the financial statements. In this sense, the Management 

Company considers the environmental, social and corporate governance criteria (“ESG”) 

as integrated in the risk management strategy. 

This Voting Policy has been adopted with a view to widening our understanding of our 

positioning on ESG issues, our internal procedures and our commitment to transparency. 

 
With kind regards, 

Carlos Tusquets 

Executive Chairman 

Section 1.02 Commitment to responsible management 
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Institutional investors and asset managers are the stewards of the health of financial 

markets. Trea believes that there is no single corporate model for all companies, but it 

acknowledges the existence of some fundamental corporate governance principles that 

must be promoted by it as part of its fiduciary duty to preserve and add value, not only 

to the assets under management, but also to the growth and sustainability of the 

business fabric. This Voting Policy (“Policy”) is an integral part of the commitment to 

responsible management. 

Article II. Approach to the exercise of voting rights Section 

1.03 Conceptual framework 

This Policy provides a general description of the Management Company’s expectations 

concerning the administration and control practices adopted by investee companies 

globally. In the development of this document, national and international standards have 

been taken into consideration regarding responsible management of voting, with its 

principles being adapted to the market reality, to our investment profile and to our 

priorities with regard to corporate government. 

 
 
 

Section 1.04 Implementation of the regulatory framework 
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The European Council (EC) adopted the Shareholders' Rights Directive (SRD II) in June 

2017 with a view to encouraging the engagement of shareholders in listed companies. 

The SRD II was updated in 2017 by strengthening responsible management practices 

through the promotion of disclosure of (i) the investment strategy, (ii) the engagement 

policy and (iii) the voting policy. At the time of approval of this Policy, Spain is in the 

process of transposing the Directive. For the preparation of this Policy, the following 

documents have been considered: 

 
• Directive 2007/36/EC on the exercise of certain rights of shareholders in listed 

companies 

• Directive 2017/828/EC on shareholder engagement  

• Draft bill amending Directive 2007/36/CE as regards the encouragement of long-

term shareholder engagement. 

• Royal Decree 738/2020, of 4 August, amending Royal Decree 304/2004, on the 

regulations on pension plans and funds, and Royal Decree 1060/2015, on the 

regulation, supervision and solvency of insurers and reinsurers. 

 
Section 1.05 Reference to international reference frameworks, as the case may be 

 
There are currently several internationally recognised initiatives that have set the best 

market practices regarding voting and engagement activities that institutional investors 

and asset managers should preferably implement. In this Policy, Trea has adopted the 

general principles recommended by market leaders. 

(a) ICGN 

The International Corporate Governance Network is a world leading organisation that 

brings together investors and managers representing 26,000 M USD in assets under 

management. 

(b) ISG 

The Investor Stewardship Group is an undertaking led by investors and managers of 

global assets with the greatest representation in the USA. The members subscribing this 
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initiative are more than 70 entities managing assets over 32,000 million USD. 

(c) PRI 

PRI is an initiative launched in 2005, led by the UN Secretary-General at that time, whose 

goal was to develop the Principles for Responsible Investment. The current number of 

signatories is 3,000. 

(d) CCG 

The Canadian Coalition for Good Governance (CCGG) is the pre-eminent corporate 

governance organization in Canada, uniquely positioned to effect change as the voice of 

institutional shareholders investing in Canadian public companies. 

 

Section 1.06 Description of the team in charge of the exercise of voting rights 

 
Trea has an interdisciplinary team comprised by the members of the analysis, investment 

and operations teams. The Sustainability Committee (whose composition and functions 

are described in Annex II to our Sustainability Policy, Sustainable Principles and ESG Risk 

Integration) will be responsible for the preparation, updating, implementation and 

supervision of this Policy. 

 
Section 1.07 Decision making process 

 
Trea has a team of seasoned analysts within the investment management team that 

evaluates the proposals contained in the meeting agendas, and issues the voting 

instructions for our funds according to our Voting Policy. The analysis and issuing of 

voting instructions is coordinated by the Sustainability Team, which assumes the 

functions of Voting Management Committee. In order to monitor compliance with the 

Voting Policy, Trea has hired the services of an external, independent voting advisor who 

timely provides a Recommendation Report about the vote direction. In case of 

contentious transactions or proposals, Trea will analyse the vote direction on a case 
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by case basis. By way of example, our decision making procedure is as follows: 

 
 

Section 1.08 Treatment of conflicts of interest 

 
Trea has sound procedures in place for treating conflicts of interest. For voting procedure 

purposes, the Management Company shall apply the Conflicts of Interest Management 

Policy approved by the Board of Directors. On an indicative basis, Trea considers that the 

three examples below are a potential source of conflict of interest. 

 

 Trea’s clients who may be listed companies or entities that have requested the 

inclusion of an alternative proposal to the proposal made by the Board of 

Directors, who have requested the addition of one or several points in the 

agenda or who have requested convening of an Extraordinary General Meeting 

of Shareholders. 

 Commercial partners or third parties who may be issuers of securities or 

proposers of shareholder resolutions. 

 Trea’s employees or related parties who may be members of the board of directors 
of portfolio companies. 
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In the above or similar situations, Trea will decide on a case by case basis under the 

guidance of the Sustainability Team and, if needed, of the monitoring body of the 

Conflicts of Interest Management Policy, which will be strictly followed in all 

circumstances. 

 
Section 1.09 Attendance to General Meetings of Shareholders 

 
On a general basis, Trea will choose distance voting means, including custody chain, 

voting platform and/or any other effective means that are made available to 

shareholders. On an ad-hoc basis, Trea’s team may decide to choose physical attendance 

to ordinary or extraordinary meetings. 

 
Section 1.10 Communication to listed companies about the direction of the vote 

 
Whenever Trea’s vote is “against” or “abstention” for one or several agenda points, the 

Sustainability Team may communicate the direction of its vote by email to the listed 

company, if it so determines. In order to comply with market abuse regulations, this 

communication will be made through the publicly available “Investor Relations” mailbox 

of the corporate web site, from a generic account and once the general meeting has been 

held. 

 
Section 1.11 Disclosure obligations of the Management Company when providing asset 

management services to insurers or pension plans and funds. 

 
On a yearly basis, Trea will communicate to those clients with whom it has entered into 

an asset management agreement the way its investment strategy and the 

implementation thereof are consistent with the agreement and, as the case may be, the 

voting activity exercised in their name. 
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Article III. Cases related to voting activity Section 

1.12 Jurisdiction 

Trea has a global investment portfolio. The Management Company aims to exercise 

voting rights in all jurisdictions that facilitate distance voting. Trea recognises that, in 

some markets, exercising voting rights is especially complex and onerous. The following 

are some of the practices that the Management Company considers as hindrance to 

exercising voting rights: 

 

 
 Notification of shareholder meetings not sufficiently in advance 

 Restrictions on non-resident vote 

 Powers of attorney required 

 Blocking shares 

 Excessive regulatory requirements 
 
 
 
 

In these and similar cases, Trea will not exercise its voting powers. Also, if one of the 

portfolio companies started to impose similar constraints through proposals related to 

the articles of the Articles of Association or the General Meeting Regulations, the 

Management Company will oppose by casting a vote against. 

 
Section 1.13 Thresholds 

 
Our voting scope is formed by companies whose aggregate positions fulfil any of the 

following conditions: 

 
 
 

• Represent 0,5% or more of the company capital 

• Represent a significant weight of the aggregate positions of the Management Company 
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Section 1.14 Environmental, social and corporate governance (ESG) matters 

 
Trea expects that the companies provide any prescriptive information in due time and 

manner. Information given to the market must contain precise and complete details on 

all matters related to business results, corporate governance and social and 

environmental issues. The analysis of ESG matters must be exhaustive and form an 

integral part of the information. 

 
Section 1.15 Individual vs collective action 

 
Trea trusts the robust policies adopted by it in order to engage in active dialogues with 

its portfolio companies. As its investment philosophy, the Management Company will 

avoid escalating its engagement, limiting it to the matters pertaining to the ordinary 

course of business inherent in the fiduciary duties. Engagement in class actions, proxy 

fights or other types of contentious activity will occur only with a view to protect client 

assets, and will be analysed on a case by case basis. 

 
 

Article IV. Transparency and annual reports 

 
Trea is committed to transparency in responsible management activities, including our 

voting procedures. An annual report on voting activity will be available to our clients and 

the wider market in our corporate web site. https://treaam.com 

 
 

Article V. ESG Standards 

Section 1.16 Corporate 

Governance 

A good corporate governance is essential to create long-term corporate value, and the 

adoption of robust policies and practices is key to risk 

https://treaam.com/
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mitigation. As an asset manager, Trea contributes to strengthening the process of 

adoption and dissemination of the different local and international governance 

guidelines and practices, which helps to an effective supervision of the portfolio 

companies’ corporate governance. In the analysis of shareholder meetings’ agendas, our 

priorities include the following aspects: 

 
 
 

 

 
(a) Board of Directors 

 
In Trea’s view, the Board of Directors has the primary responsibility for establishing the 

corporate strategy, set the direction of the business and secure the necessary resources. 

Concerning supervision and control, the board is key for an adequate risk management 

and implementation of internal controls. No less important is its role in assessing the 

executive management performance. We expect from the boards of directors to observe 

the following principles, which we consider to be essential for carrying out their functions, 

responsibilities and duties in an effective manner: 



 

 12 

 

 
 

 

1. Approval of the management of the board of directors, except where: 

 There are serious concerns about the board activities during the fiscal year 
analysed. 

 Regulators, the supervisor or other shareholders have taken legal proceedings 

against the board. 

 The external auditors have expressed serious reservations on the financial 

statements or have not certified the annual accounts. 

 
2. Appointment of directors 

 The board or the audit, appointment and/or risk committees do not have a 

sufficient number of independent directors. (Trea will take into account the practices 

adopted for each market in terms of the percentage of independent directors 

recommended to be in the governing body). In these cases, Trea will vote against or 

abstain from voting in favour of non-independent directors. 

 The company does not follow the definition of “independent” established by 

international practices. 

 The size of the board is greater than market practices and/or the board is 

composed by more than 18 members. 

 The chairman of the board and the chief executive of the company are the same 

person and the company has not adopted any counterweight measures, such as 

the appointment of an independent director with coordination duties and/or the 

elimination of the casting vote. 

 It appears that one or several directors cannot devote enough time to performing 

their functions: 

Board of Directors 

Trea will vote in favour of proposals included in general meeting agendas concerning 
composition, size, appointment, re-election and ratification of board members, except where 
one or several of the following cases occur: 
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• One or several directors are members of an excessive number of governing 

bodies of other listed companies (4 additional appointments for external 

directors and 3 for executive directors). 

• The candidates for re-election as members of the board have been absent 

to more than 75% of board meetings. 

 Except for jurisdictions where there is no alternative, vote will be against a closed 

list of candidates. 

 The number of women within the board is less than 30% of the board composition. 

In these cases, Trea will vote against the chairman of the Appointments 

Committee and its members at the General Meeting or any subsequent meetings, 

if the actions necessary to promote diversity are not adopted. 

 Trea will vote against the chairman of the Appointments and Remuneration 

Committee, if any of the preceding cases occur repeatedly and/or there are any 

problematic issues concerning remunerations. 

 Trea will vote against the chairman and/or the members of the Audit Committee, 

if any of the cases mentioned regarding transparency and independence of the 

external Auditor occur repeatedly and/or there are any problematic issues 

concerning the annual accounts. 

 
(b) Shareholder rights 

 
Trea understands that, as a shareholder, it must protect certain ownership rights. We 

consider that ownership of a share gives the right to obtain information about the 

company and to influence the company, basically through the exercise of voting rights. 

On a general basis, the Management Company will adopt the measures needed to protect 

the right to assign or transfer its shares, to obtain exhaustive information in due time and 

manner, to participate and vote in general meetings of shareholders, to appoint and 

cease board members, to participate in the company’s profits and to avoid dilution of its 

shares. 
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1. Approval of capital increase requests, except where: 

 The limitations to capital issuance are inadequate and may expose the minority 

shareholders to a risk of excessive dilution of the shares.  

 It is requested the exclusion of the preemptive subscription rights, without limiting 

such option to 10% of the capital. 

 The authority is given for a period longer than 5 years. 

 
2. Modification of voting rights 

 Enhanced majorities are reduced for the amendment of articles of association or 

the approval of strategic transactions. 

 Anti-takeover measures are introduced in order to strengthen the board’s 

management or to disincentivise market offers that would be beneficial for 

minority shareholders. 

 Safeguards that protect the company are reduced through suitable approval of 

transaction processes among related parties. 

 The notice period for convening ordinary and extraordinary general meetings of 

shareholders is reduced. 

 Changes are introduced in the voting right structure of the different classes of 

shares, undermining Trea’s rights as a shareholder. 

 
 

3. Share buyback programmes 

 The repurchase program exceeds 10% of the share capital. 

 No limit is established for the discount, if any. 

Shareholder rights 

Trea will vote in favour of proposals included in general meeting agendas concerning 
shareholder rights and equitable treatment, except where one or several of the following cases 
occur: 
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 The board has not been transparent about the scope of the authority in relation to 

other capital matters. 

 
4. Corporate actions 

 The impact of the transaction on the shareholder value is negative. 

 It could jeopardise the financial viability of the company. 

 The analysis of the nature of the transaction and/or its impact on regulatory 

matters, such as competition or conflicts of interest, are opaque or insufficient. 

 There is no legal and/or fairness opinion of an independent expert. 

 

(c) Transparency and independence of the external Auditor 

 
Trea is especially demanding as regards to adequate disclosure. For the Management 

Company, timely and exhaustive information is key when exercising its fiduciary duties. 

As a shareholder, Trea expects to be given easy access to regular, reliable, verifiable and 

detailed information. Likewise, as a shareholder, we consider the auditors to be a 

strategic line of defence for the protection of our interests, which makes it essential the 

independent judgement of the auditing firm. 

 
 

 

 
 
 
 

1. Approval of the Annual Accounts 

 The annual accounts are not available in a timely manner that allows for an 

informed vote. 

Transparency and independence of the external 
 

Trea will vote in favour of proposals included in general meeting agendas concerning 
prescriptive information and appointment or reappointment of the external auditor, except 
where one or several of the following cases occur: 
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 The auditors have expressed reservations or have not certified the annual 

accounts. 

 The external auditor appointment has been cancelled by the company before the 

end of its mandate and without sufficient justification. 

 The composition of the audit committee is weak (it includes the appointment of 

executives or an insufficient number of independent directors). 

 
2. Appointment / reappointment of external auditors 

 The fees received as remuneration for advisory and/or external auditing services 

have not been disclosed. 

 The fees received as remuneration for advisory services amount to more than 20% 

of the aggregate amount of fees received by the firm. 

 The audit firm has been providing services for an excessive number of consecutive 

years, considering market practices, and no suitable counterweight measures 

have been adopted. 

 The composition of the audit committee is weak (it includes the appointment of 

executives or an insufficient number of independent directors). 

 
(d) Remuneration of the Board and the key executives 

 
Trea expects that the boards of directors of its portfolio companies approve a 

remuneration structure that provides an adequate incentive for the executive 

management. As a general rule, we would expect that remuneration is linked to company 

results and aligned with the shareholders’ interests. The Management Company expects 

that the remuneration programs, and particularly any long-term incentive schemes, 

include performance metrics that are adequate, rigorous and consistent with the 

corporate strategy, and provide sufficient safeguards. We also believe that there must be 

a clear link between the variable remuneration elements and the actual company results, 

and that any type of remuneration that incentivises a loss of value should be avoided. 

Additionally, and for the purpose of assessing the amounts of directors’ 
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remuneration, it is expected that a clear annual report that includes remuneration 

structures, amounts and performance metrics and goals is provided. We consider a good 

practice the use of benchmarking in order to check alignment of the remunerations with 

market practices. 

 

 

 

1. Approval of the Remuneration Policy 

 The remuneration policy is not clear enough or lacks the transparency needed for 

the shareholders to form an informed opinion. 

 The remuneration program is disproportionate when compared to that of peer 

companies. 

 The remuneration scheme is not aligned with the key financial indicators (share 

value and/or intrinsic value). 

 The remuneration scheme does not provide sufficient safeguards to prevent 

payment when there is a value impairment or structural weaknesses. 

 Severance pay for executives exceeds more than 24 months of fixed and variable 

remuneration and include compensation related to non-competition clauses. 

 There is no proper balance between fixed and variable remuneration components 

in the remuneration structure proposed. 

 Executives are not holders of company shares during their appointment period, by 

way of incentive plans based on shares and/or share purchase programs. 

 There are variable remuneration components for independent external directors. 

Remuneration of the Board and the key executives 

Trea will vote in favour of proposals included in general meeting agendas concerning matters 
related to remunerations, except where one or several of the following cases occur: 
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 Malus clauses – clawbacks are not envisaged. 

 
2. Approval of the Board remuneration / annual report on the remuneration 

of the Board of Directors 

 Fixed remuneration is not consistent with the size/complexity of the company. 

 Remuneration increases from one financial year to the next are disproportionate. 

 The breakdown of remuneration items is not sufficiently detailed or clear. 

 The directors’ remuneration is not linked to attendance and/or required level of 

dedication in general. 

 The breakdown of individual amounts is not sufficiently detailed or clear. 

 The composition of the Committee responsible for remunerations is poor and the 

number of independent directors is less than 50%. 

 The company has not shared in detail the benchmarking (peers) analysis. 

 
 

3. Approval of the executive remuneration 

 Variable remuneration (both short/long-term) is not aligned with long-term views 

and strategy, and it lacks transparency. 

 Severance payments in case of termination of contract or change of control for 

executive directors are higher than the equivalent of 2 years of annual fixed and 

variable remuneration. 

 Besides the limit set for severance payments, the company includes additional 

remuneration related to non-competition clauses. 

 An extraordinary compensation is granted without sufficient justification or not 

linked to predetermined performance conditions. 

 With regard to short-term remuneration: 

• The company has meaningfully increased the fixed yearly salary without 

providing a satisfactory explanation. 

• No limit is set for the annual bonus. 
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• The annual bonus is not linked to criteria that are transparent, relevant 

and/or consistent with performance levels. 

• The objectives and/or weightings of every performance criterion are not 

disclosed. 

• The level of fulfilment of every performance criterion is not disclosed. 

 With regard to long-term remuneration: 

• It is not transparent or easy to understand by the shareholders. 

• The share volume proposed exceeds 10% of the share capital. 

• Distribution of bonus shares per year exceeds 1% of the share capital. 

• Stock option and bonus shares granted are not fully linked to the fulfilment 

of performance criteria that are transparent, relevant or challenging. 

• The aggregation of consolidation and holding periods or vesting period is 

less than 3 years. 

• The actual level of fulfilment of every performance criterion is not disclosed. 

• There is no share retention period. 

• There are hedging transactions on shares received within the frame of 

long-term incentive programs. 

 
Section 1.17 Environmental matters 

 
Trea expects that the boards of directors effectively oversee financial risks linked to 

climate change and that they commit to a clear and meaningful disclosure thereof. 

(a) TCDF 

 
As a management company, we encourage the adoption by companies of investor-

oriented international disclosure frameworks, such as the Task Force on Climate-related 

Financial Disclosures (“TCFD”). We also consider it a good practice the adoption of 

measures to reduce the emission of greenhouse gases, as well as the adherence to 

internationally recognized initiatives. 
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(b) Sustainability 

 
Regarding a proper management of sustainability risks, we expect that the companies 

correctly understand and manage these risks. Among other things, this includes: (1) 

proper disclosure and (ii) remuneration schemes that encourage executives to take those 

risks into account when making decisions. 

 
We may vote against annual accounts/reports, as well as against re-election of directors 

who are members of the committees in charge of overseeing sustainability matters, if an 

international body or a reputable non-profit organisation expresses concerns about the 

company’s practices. 

 

 
(c) Shareholder proposals 

 
Shareholder proposals pertaining to environmental matters will be considered on a case 

by case basis before deciding whether to give our support and the direction of our vote. 

 
 
 
 

Section 1.18 Social matters 

 
(a) Diversity 

 
Trea attaches particular importance to social matters, including diversity. We understand 

that our fiduciary duties include responsibility for supporting boards of directors that are 

diverse. Therefore, in markets where 
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it has become a market practice to have a minimum presence of the under-represented 

gender in the governing bodies, we will vote accordingly. 

 
(b) Human Rights 

 
The UN's Guiding Principles for Business and Human Rights establish that companies are 

responsible for performing human rights due diligence. However, close to half (46,2%) of 

the most representative companies at a global level, as assessed by the Corporate Human 

Rights Benchmark in 2020, showed no evidence of identification or mitigation of human 

right issues in their supply chains. In response to this situation and to several European 

regulatory initiatives, Trea encourages companies to adopt this practice and disclose 

relevant information in due time and manner. 

 
We may vote against annual accounts/reports, as well as against re-election of directors 

who are members of the committees in charge of overseeing human right matters, if an 

international body or a reputable non-profit organisation expresses concerns about the 

company’s practices. 

 
 

(c) Commitment to recovery in the Post COVID19 era 

 
As shareholders, we are aware of the challenges and difficulties faced by listed companies 

during the pandemic. Our philosophy includes supporting managers in times of crisis. 

Therefore, the Management Company expects that the boards of directors that are 

considering adjustments on the application of results do adopt relevant measures to 

protect the long-term sustainability of the company, at least in the following areas: 

 
(i) staff protection, and 
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(ii) directors and executives’ remuneration 

 
 

(d) Shareholder proposals 

 
Shareholder proposals pertaining to human right related matters will be considered on a 

case by case basis before deciding whether to give our support and the direction of our 

vote. 

 
 
 
 
 

Approved by: 
The Board of 
Directors on 25 
December 2020 
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