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The most relevant training actions in this area are detailed below: 

 
Financial advice to clients: Financial certification is legally required for representatives advising clients on investment matters. This training adds great value to the 

MAPFRE sales network by providing cutting-edge, complete and practical knowledge that will significantly help sales efforts related with savings and investments. 

The program of studies includes 280 hours and the degree obtained allows holders to give Financial Advice to clients according to the Markets in Financial 

Instruments Directive (MiFID II) and the Spanish National Securities and Exchange Commission (CNMV). MAPFRE ESPAÑA collaborates with two different financial 

institutions, as the CNMV demands: For employees, the training provider is the Fundación de Estudios Financieros (Financial Studies Foundation, FEF) and the 

certifier is the Instituto Español de Analistas Financieros (Spanish Institute of Financial Analysts, IEAF), which examines and therefore issues official certification; 

for self-employed representatives, the training provider is Santander Financial Institute (SANFI), which examines and issues official certification. At the end of 

2021, MAPFRE had 659 certified employees and 1,128 certified self-employed representatives of the total number of people authorized for distribution, according 

to MAPFRE Inversión Sociedad de Valores. 

 
Furthermore, at the global level, given that MAPFRE is making a clear commitment to sustainability and to reinforcing our employees’ technical knowledge, with 

the financial function being one of the pillars of our management, the CESGA® training and certification program, given by the Fundación de Estudios 

Financieros (Financial Studies Foundation, FEF), has been launched by the Corporate Investment Area, together with the Corporate People and Organization 

Area, This program’s objective is to transmit to our investment teams worldwide, as well as to certain employees of the Audit, Finance and Sustainability teams, 

the necessary knowledge to independently carry out evaluations and make investment decisions in which they apply environmental, social, and corporate 

governance criteria. Currently 38 employees are pursuing this certification worldwide. At the country level, in Spain, 32 employees were already certified in the 

2020-2021 edition. 

 

Additionally, it is worth mentioning the online Internal Control program available in the three corporate languages, which was renewed during 2019. By its nature, 

internal control involves everyone, regardless of the position they hold in the organization. This course therefore provides all MAPFRE employees with basic 

information on the objectives and principles underlying the common framework of the Internal Control System, the governing bodies responsible for its proper 

functioning and supervision, as well as practical examples of how the set of internal control actions are implemented in the organization using the three lines of 

defense model. As at December 31, 2021, 18,431 employees have completed this at the GLOBAL level since the launch of the updated course in 2019. 

 

MAPFRE also offers an e-learning course on the Regulatory Compliance Function, the purpose of which is to make this function, its objectives and responsibilities 

known, as well as the importance acquired by the implementation thereof in organizations to minimize the risk of legal and regulatory non-compliance to which 

they are exposed. At the close of 2021, 1,428 employees had undertaken this program since it was launched in 2015. 

In 2017, a 45-minute e-learning course was developed on the Solvency II regulations, aimed at all employees around the world who perform their functions in 

the Risk, Financial, Actuarial, Compliance and Audit Areas. This program is available in Spanish and English. As at the close of 2021, 1,295 employees have 

completed this program since it was launched in 2017. 

 
In 2021, training actions were carried out in the field of administration, and new training resources for this basic accounting itinerary were made available to 

employees in the administration areas for self-learning. Likewise, several webinar sessions were held on the use of the “SAP” financial tool, which has been 

migrated to the new S/4 HANA FI system. 

 

Two training activities were also held in the area of financial analysis and management control, in collaboration with CUNEF University. The Financial Analysis in 

Insured Companies Program has been completed by 34 employees, and the Management Control in Insurance Companies Program by another 34 employees. 

 
All these activities were aimed at employees in the administration and finance function of companies based in Spain. 

 
Also in 2021, several virtual training actions were carried out in the field of internal auditing at a global level: Technological Positioning Program, in which 57 

employees from 15 countries participated; ACL tool learning program, in which 30 employees from 12 countries participated; IT auditors program, in which 29 

employees from 9 countries participated; and Global auditing program, in a bilingual format in Spanish and English, for all auditors worldwide, in which 172 

employees participated. In addition to these programs, internal auditors also received training in other relevant matters, such as IFRS 17. 

 
F.2. Financial information risk assessment. 

 
Report on at least the following: 

 

F.2.1 The main characteristics of the risk identification process, including error or fraud risks, in relation to: 

· Whether the process exists and is documented: 
 

The Risk Management Policy, chapter 5 of the MAPFRE Group Solvency II Policies document, the last update of which was approved by the Board of Directors 

on December 20, 2021, establishes the general guidelines, basic principles, and general framework for risk management actions that ensure consistent 

application in the Group. Upholding the principle of mandatory compliance, the companies have specific written policies for the identification, measurement, 

control, and notification of the main risks covered by the Risk Management System (hereinafter RMS). 

 
The first line of defense, made up of the employees, the management, and the operational business and support areas responsible for the activities, assumes 

and manages the risks and controls of each Group company, taking responsibility for ensuring that the risks do not exceed the limits established in the Risk 

Appetite Policy and in the specific risk policies covered in the Solvency II Policies document. 

 

In turn, as established in the Operational Risk Policy, chapter 22 of the Solvency II Policies document, the first line of defense is obliged to inform the Risk Divisions 

of the companies about events or incidents that they consider operational risks, including errors in the execution of processes, as well as incidents of internal or 

external fraud. 

 
To control risks, the Group has a Risk Control model model based on a dynamic analysis of processes, so that each area/department manager identifies the 

potential risks affecting both business and support processes. To that effect, in order to identify them, risk factors are defined for each of the processes that the 

Group considers key processes, always including one relating to the registration and accounting of operations with an economic or accounting impact. 
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These risk factors are associated with the key figures for the main items in financial statements. In this process of identifying the key figures, quantitative and 

qualitative factors (complexity of transactions, risk of fraud and other aspects) were considered. 

 
These risk factors are evaluated by the areas and departments of the companies during the monitoring of risk indicators and controls, a procedure under the Risk 

Control model that, among other aspects, allows: i) the identification of risks through specific questionnaires on controls and risks, ii) finding out about the risk 

factors that have been relevant so far and iii) the adoption of corrective measures in those cases, where necessary. 

 
A more detailed description of the RMS is included in Section E. Risk Control and Management Systems of this Corporate Governance Report. 

 

· Whether the process covers all financial information objectives (existence and occurrence; integrity; assessment; presentation, 

breakdown and comparability; and rights and obligations), whether it is updated and how frequently. 

The financial information objectives (existence and occurrence; integrity; assessment; presentation, breakdown and comparability; and rights and obligations) 

are met through the process of preparing the quarterly questionnaire on internal controls for financial information. 

 
 

The purpose of this procedure is to identify and verify that controls are executed during the process of preparing financial information, to leave documentary 

evidence of the controls carried out by the company in the Treasury and Investment, Consolidation, Accounting and Tax processes, as well as of the result of their 

application, and to serve as an internal communication channel to share relevant information related to the issuance of financial information. The procedure 

involves the evaluation of key controls identified in each of the aforementioned processes, understanding as such those that mitigate, adequately and far enough 

in advance, the existence of fraud or errors that could have a material impact on the financial information. 

 
The Accounting Internal Control Associate Management is responsible for periodically reviewing and updating the ICFR procedure, as well as the questionnaire 

established to guarantee the reliability of the financial information, which has been updated during the second quarter of 2021. 

 

· Existence of a procedure for identifying the consolidation scope, bearing in mind, inter alia, the possible existence of complex 

corporate structures, instrumental companies or those with a special purpose: 
 

The MAPFRE Consolidation Manual, prepared by the Corporate Finance and Resources Area, describes the process for identifying the scope of 

consolidation, which encompasses all the companies of the Group and is updated on a monthly basis. 

 
The Consolidation Supervisor of each Subgroup receives details from the Consolidation Associate Management of the companies included in the scope 

of consolidation with the percentages of direct and indirect participation and the method of consolidation that applies. Any modification to the 

information provided must be reported to the Consolidation Associate Management, which will make a decision on the modification after analyzing the 

reasons given. 

 

The functional structure and the tasks assigned to the process supervisors are reflected in the Consolidation Manual. 

 

· Whether the procedure takes into account the effects of other risk types (operational, technological, financial, legal, fiscal, 

reputational, environmental, etc.) insofar as they affect financial statements: 
 

Risk control takes into account the different types of operational, technological, financial, legal, reputational and environmental risks, as well as the risks inherent 

to the insurance and reinsurance business. In this process, each risk factor, where appropriate, is linked to the section of the financial statements that would be 

affected if the potential risk became a reality, the main sections being: premiums, provisions, financial returns, acquisition expenses, administration expenses and 

benefit expenses. 

 
Risk control is promoted in the Group, both in Spain and abroad, through the Riskm@p computer application, which is developed internally by MAPFRE and which 

aids in the creation of Risk Maps associated with the most important processes at the companies, in which the significance and probability of occurrence of 

different risks are analyzed. 

 

· Which of the company’s governing bodies oversees the process: 
 

The Audit and Compliance Committee is assigned, among other tasks, the responsibility for reviewing the effectiveness of the Company's internal control and 

the control and management systems for financial and non-financial risks, an ongoing task undertaken throughout the year through the work carried out by 

Internal Audit. 

 
Regarding the ICFR report prepared by the Financial Department, External Audit reviews and analyzes its contents, issuing its own report on the consistency 

or incidents of the information that could impact it. 

 

The ICFR report, alongside the report prepared by External Audit, is supervised by the Audit and Compliance Committee prior to its approval by the Board 

of Directors. 

 

F.3. Control activities. 

 
Indicate whether at least the following are in place and describe the main characteristics: 

 

F.3.1 Procedures for reviewing and authorizing financial information and the description of the ICFR, to be published in 

stock markets, indicating who is responsible for them, as well as descriptive documentation of the flows of activities 
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and controls (including those related to fraud risk) of 

the various types of transactions that may materially affect the financial statements, including the accounting closing procedure 

and the specific review of the relevant judgments, estimates, valuations and projections. 
 

The financial reports on the annual accounts, and biannual and quarterly information prepared by the Corporate Finance and Resources Area are submitted 

to the Audit and Compliance Committee first and then to the Board of Directors. 

 

The Procedures and Supervision Associate Management, dependent on the Corporate Finance and Resources Area, requests that those responsible for the 

financial information of the main Group companies sign the internal "Representation Letter" that guarantees that the financial information reported for the 

purposes of preparing the biannual summary information and the annual consolidated accounts of the MAPFRE Group have been prepared in accordance with the 

accounting regulations set out in the MAPFRE Group's Consolidation Manual. 

 

The closing calendar, prepared by the Procedures and Supervision Associate Management, lists the main activities of the process of consolidating and 

preparing the annual and biannual accounts and the corresponding controls, providing deadlines for compliance. 

 
The different Group companies report financial information through their assigned supervisors, which the Corporate Finance and Resources Area consolidates to 

prepare the reports. During the consolidation process, controls are in place to detect any errors liable to significantly affect the financial statements. 

 
Furthermore, the Audit and Compliance Committee verifies the following information: 

 
- The management report and individual and consolidated annual accounts of MAPFRE S.A. and its subsidiaries. 

 
- The report on the limited review of the consolidated abridged interim financial statements of MAPFRE S.A. corresponding to the intermediate period ending on 

June 30 of each fiscal year. 

 

- The Integrated Report, which follows the guidelines and recommendations of the International Integrated Reporting Framework. 

 
- Solvency and Financial Condition Report of the MAPFRE Group and the subsidiaries residing in Spain that carry out insurance and reinsurance activities. 

 
- The information that MAPFRE S.A. sends to the Spanish National Securities and Exchange Commission (the "CNMV") every 

quarter.  

In addition, the following information is presented to the Audit and Compliance Committee: 

- The internal control system reports on the assessment of Spanish insurance and reinsurance companies of the MAPFRE Group prepared by the 

Corporate Internal Audit Area. 

 

- Solvency and Financial Condition Reports (SFCR) of the various Spanish insurers and reinsurers of the MAPFRE Group. 

 
- The Own Risk and Solvency Assessment (ORSA), the Solvency and Financial Condition Report (SFCR), the Periodic Monitoring Report (RSR) and Annual 

Quantitative Information (QRTs), all related to the MAPFRE Group. 

 
The Internal Accounting Control Associate Management (Corporate Finance and Resources Area) is responsible for implementing the quarterly completion of the 

questionnaire on internal controls of financial information in the Group’s various companies; reviewing the quality of the information reported and monitoring 

the description of the documentary evidence of the activities and controls carried out in relation to the main financial reporting processes described in section 

F.2. of this report; and evaluating the control coverage indicators, for both the totality of the controls and defined key controls, according to the figures defined 

in the ICFR procedure. 

 
The descriptive documents showing the flow of activities and controls are executed through the risk control process, which is implemented by the 

Operational Risk and Internal Control Associate Management, a part of the Group Risk Office. The heads of the areas and departments prepare internal 

control manuals and other descriptive documents that include the procedures, activities, and those involved in them. The associated risks and the 

controls that mitigate them are also identified, including those related to risks of fraud and the accounting close process. The knowledge and 

documentation of controls allows those responsible for the various areas and departments of MAPFRE companies to evaluate the effectiveness of the 

established controls, to find out if the relevant risks that have been identified are sufficiently controlled and take the necessary corrective measures. 

Regarding the judgments and estimates, the Board of Directors makes them based on assumptions on the future and about uncertainties that are related mainly 

to technical provisions; impairment losses on certain assets; the calculation of provisions for risks and expenses; the actuarial calculation of liabilities and 

commitments for post-employment remuneration; the useful life of intangible assets and tangible fixed assets; the fair value of certain unlisted assets; and the fair 

value of assets and liabilities derived from lease contracts. 

 

The estimates and assumptions used are included in the accounting close instructions, are reviewed regularly, and are based on historical experience and on 

other factors that may be considered more reasonable at the time. If the review leads to changes in estimates in a given period, their effect is applied during that 

period and, if applicable, in subsequent periods. 

 

F.3.2 Internal control policies and procedures for information systems (inter alia, safe access, change control, operation, 

operational continuity and separation of functions) that concern the company’s relevant procedures in relation to the 

preparation and publication of financial information. 
 

The Corporate Security Division (CSD) is organizationally part of the Corporate Business Support Area, which is headed by the Director-General Manager of 

Business Support, changes that were approved by the Board of Directors of MAPFRE S.A. On June 18, 2018. The CSD acts directly on the regulations related to 

information security, taking a comprehensive and global approach. 
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In particular, the measures established are specified in a Documentary Information Security System (DISS) or Regulatory Body for Information Security (RBIF), 

which derives from the Master Plan for Security and Environment and the Corporate Security and Privacy Policy, both documents whose latest update has been 

approved by the Board of Directors of MAPFRE S.A., at its meeting held on December 13, 2018. In this version, these documents have been adapted to the new 

regulatory requirements, mainly regarding the General Data Protection Regulations (GDPR), and the creation of the Privacy and Data Protection Committee as 

the delegate body of the Security and Environment Committee, and as a support body of the Crisis and Business Continuity Committee. 

 
These security controls and procedures established for information systems can be classified as preventive, detective, and reactive. They involve the 

development and dissemination of standards through a permanent training and awareness plan, the establishment of security when a new system, network 

or application is designed, the permanent monitoring of networks and systems, the systematic review of the measures and controls implemented, and the 

development and training of the response capacity against potential security incidents. 

 

Among other aspects, the Regulatory Body for Information Security (RBIF) set out the following: information systems must be tracked and monitored through 

inventory procedures to identify the resources and the information that they contain; verification of the identity of the people who use them; and the use of a 

password management and role system that applies password strength criteria and the principle of segregation of functions laid down in the regulations. 

 
Additionally, MAPFRE provides continuous training and awareness to its employees on this issue through, among other initiatives, an e-learning course on security 

developed and integrated into the corporate training models. The purpose of this course is to raise awareness and train its employees on this matter, warning of 

the risks, promoting best practices, and making them aware of their duties and responsibilities in this area, as well as the importance of their behavior to the 

organization. 

 
To facilitate compliance with the responsibilities and commitments established in the Regulatory Body for Information Security (RBIF), MAPFRE has a General 

Control Center (which acts as a Computer Emergency Response Team (CERT) and belongs to the international network known as FIRST or Forum of Incident 

Response and Security Teams).  This center monitors activity in the networks and in the Group’s information systems, and is the body responsible for responding 

to potential security incidents. This body holds certifications issued by AENOR regarding compliance with ISO 9001 (Quality), ISO 27001 (Information Security) 

and ISO 22301 (Business Continuity) standards. 

 

Also, the Corporate Security Department annually updates the Security Review Plan, of a systematic and global nature, aimed at verifying the security 

controls implemented and the detection of vulnerabilities in the information systems. 

 
The Corporate Security and Privacy Policy and the rules and standards of the Data Security Regulatory Body are published on the Global Intranet in order to 

enable access to all employees. 

 

In addition, the Group has a Corporate Business Continuity Model consisting of a Policy, a Governance Framework, and a Business Continuity Methodology that 

define the framework and the necessary actions—through the corresponding Business Continuity Plans, which are periodically tested—to ensure the correct 

development of the operation before the materialization of a high impact incident, so that the damage caused is minimized. 

 
Every two years, the Corporate Internal Audit Area verifies the proper functioning of the Internal Control System of the main IT Systems whose scope is the 

general controls of information technology (IT), the IT control environment, and the application controls. In those years where no specific review is carried out, 

the identified action plans are monitored and their status is reviewed. 

 

 

F.3.3 Internal control policies and procedures designed to supervise the management of activities subcontracted to third 

parties, as well as those aspects of evaluation, calculation or valuation entrusted to independent experts, which may 

have a material effect on financial statements. 
 

All services subcontracted to third parties are articulated through specific contracts, and the contracting units or areas directly supervise the providers, except 

in the case of exceptional services (that are not recurring over time), of reduced amount, duration and lesser importance, which are processed through the 

system based on the provider's offer. 

 

Providers are selected on the basis of objective criteria that assess factors such as quality, price, provider infrastructure, market recognition and, in particular, 

membership of the groups of associates that collaborate with the Group’s companies and their track record in terms of service quality. 

 
Compliance with prevailing legislation in the various countries and the implementation of security measures where warranted are prerequisites. Other highly 

rated attributes include response times, after-sales service, geographic reach and the added value they can contribute. 

 
A project is being developed for deployment in the countries of the Procurement and Contracting Services Global Model (already present in 17 countries), which 

includes different categories, including the category corresponding to services of independent professionals, which includes services with a possible financial 

impact derived from the evaluation, calculation or valuation assigned. 

 
The technology tool for managing, controlling, and monitoring hiring has been SAP SRM (SAP Supplier Relationship Management) since 2012. In 2018, SAP 

decided to change its strategy and announced that it would discontinue SRM from 2025, relying on ARIBA as a tool for the management of providers, 

procurement and contracting. 

 

In response to this situation, in 2019 MAPFRE decided, after studying the leading tools on the market, to rely on ARIBA as a procurement tool, mainly because of 

its native integration with the financial modules of MAPFRE that are found in SAP, S/4 HANA, because of its permanent updating feature, and its ability to 

automate processes and collaborate electronically with providers. 

 

In 2019 and 2020, work was undertaken to define the new Global Procurement Model of MAPFRE in ARIBA, and the companies with tax residency in Spain 

(except MAPFRE Asistencia) were completely migrated to the new platform in April 2021. 

 
From that date, international deployment of ARIBA began, during which the different countries and organizations will gradually migrate to the new platform in a 

project that will last five years. In 2021 work was undertaken in Peru, Italy, and Portugal, and in January 2022 ARIBA will be fully implemented in these three 
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countries together with the S/4 HANA financial platform. By using a common top-level tool like ARIBA, MAPFRE will be able to have the different countries carry 

out contracting locally in a decentralized manner, but with common regulations and procedures and centralized control and monitoring from the Corporate 

Procurement and Resources Division, integrated into the Corporate Finance and Resources Area, in addition to allowing global contracting when deemed 

necessary. 

 
In implementing this plan, in 2013 the Steering Committee approved the Procurement Regulations which contain the principles and basic criteria for the 

procurement of goods and services by all Group companies, irrespective of their geographic location and type of business. A General Procurement Procedure is 

also defined and approved internally that completes the Procurement Regulations, which entered into force in August 2017. Both documents were reviewed 

and updated in January 2019 according to recommendations provided by Internal Audit and based on experience gained in the years since they were 

approved. 

 
Additionally, each organization or country that has been given the ability to negotiate contracts, by having enough agency, must develop a specific procedure to 

regulate its hiring, always respecting and in compliance with the minimum criteria established in the Procurement Regulations and General Procedure. 

 
In general, providers are approved and contracted by the Procurement and Resources Division, and once the contract has been formalized, it is the 

requester who ensures that the service is provided correctly and in compliance with current legislation. 

 

Notwithstanding the foregoing, in cases where the services of outsourced independent professionals have to be treated with special confidentiality (M&A), it is 

the area itself that directly hires and supervises the service, although minimal information to document the hiring, as established in the Procedure for Sensitive 

Hiring, must be registered in the system and submitted for periodic control by Internal Audit (already audited in 2019 and 2020). 

 
Currently, the main providers with which MAPFRE contracts recurrently (with annual billing of more than thirty thousand euros) are approved on the basis of 

financial, fiscal, security, operational and business criteria, regulatory compliance and sustainability to ensure that MAPFRE hires solvent and first-ranked 

providers. The aim is that all recurrent providers or providers of particular relevance to the MAPFRE Group are approved as set out in the Procurement Procedure. 

 
F.4. Information and communication. 

 
Indicate whether at least the following are in place and describe the main characteristics: 

 

F.4.1 A specific function responsible for defining, keeping accounting policies up-to-date (accounting policies area or 

department) and resolving queries or disputes derived from their interpretation, maintaining continuous communication 

with those responsible for operations in the organization, as well as an updated manual of accounting policies that is 

communicated to the units through which the company operates. 
 

The Accounting Regulations Associate Management, which reports to the Corporate Area of Finance and Resources, is entrusted, among other things, with 

updating accounting policies and applicable rules that concern the Group’s financial information, and for resolving consultations and disputes deriving from 

the interpretation thereof. 

 
It also maintains a close and fluid relationship with the financial divisions of the different companies and with the Corporate Areas, to which it communicates formally 

established accounting procedures and rules. 

 
With regard to the preparation of financial information, General Counsel and the Corporate Finance and Resources Area issued memos containing instructions 

and updates on applicable regulations. In addition, financial supervisors have specific models and instructions for preparing financial information, using the 

Accounting Models and the Consolidation Manual (which includes applicable accounting standards and policies), which are updated annually. 

 
The subsidiaries of the Group receive the information about the applicable procedures and standards through the parent entities of the Subgroups, which in turn 

receive the instructions directly from the Accounting Regulations Associate Management and the Procedures and Supervision Associate Management. 

 
The Procedures and Supervision Associate Management updates the individual and consolidated Annual Accounting Models used by the various Group 

companies, which include accounting policies and breakdowns of information to be presented. 

 

The Consolidation Associate Management of the Corporate Finance and Resources Area specifies the instructions on accounting policies and breakdowns for 

preparation of the Group’s consolidated information using the Consolidation Manual. 

 

At least once a year, and during the last quarter of the fiscal year, the Annual Accounting Models and the Consolidation Manual are reviewed and any changes are 

reported to the parties involved. However, whenever there are changes that affect periods of time of less than one year, these changes are reported immediately. 

 
In addition, the Implementation of New Standards Division, in collaboration with the Accounting Regulations Associate Management, both dependent on the 

Corporate Finance and Resources Area, are responsible for analyzing the impact, development and implementation of the new accounting standards that will 

be applied in the MAPFRE Group. 

 

F.4.2 Mechanisms for the capture and preparation of financial information with standard formats, for application and use by 

all units of the company or the Group, that support the main financial statements and notes, as well as information 

provided on the ICFR. 
 

The financial information of the MAPFRE Group companies is managed through the corporate consolidation application, a tool that constitutes a centralized 

database (common single data repository). This application has been programmed to automatically execute the consolidation entries and process controls, 

which guarantees that the criteria set out in the consolidation manual are applied uniformly to all the automatic entries and minimizes the likelihood of errors. 

 

Within the procedure for preparing financial information, the consolidation certificates constitute the channel of communication about the information required in 
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the consolidation procedure or in the preparation of consolidated financial statements. The certificates are reviewed and updated at least once a year. 

 
Based on the information contained in the consolidation certificates and following the Accounting Models prepared by the Procedures and Supervision 

Associate Management, the Consolidation Associate Management prepares the consolidated annual accounts and other financial statements. 

 
The Internal Accounting Control Associate Management is responsible for the preparation of the report on the ICFR. To do this, it identifies the areas involved 

in the financial information preparation process, sends them instructions on how to complete the report, and at least once a year asks them to update the 

support documentation for the actions performed. 

 
F.5. Supervision of the system's operation. 

 
Report on the following, indicating the main characteristics: 

 

F.5.1 The supervision activities of the ICFR conducted by the audit committee and whether the company has an internal audit 

function that includes supporting the committee in its supervision of the internal control system, including the ICFR. In 

addition, 

the scope of the ICFR evaluation carried out during the fiscal year and the procedure by which the person in charge of 

carrying out the evaluation communicates their results will be reported, as well as information about whether the 

company has an 

action plan detailing the possible corrective measures, and if its impact on financial information has been considered. 
 

MAPFRE S.A. has a Corporate Internal Audit Area made up of five Audit Divisions specialized in different matters and functions: Technical Area, Quality and 

Procedures Office, Coordination and Relationship with External Auditors, Continuous Audit, and Financial Audit. In turn, the Corporate Area is structured into six 

Internal Audit Services located in Spain (Seguros Iberia; Seguros Latam; Seguros INoram-Eurasia; Reaseguro-Global Risks; Asistencia; and Tecnologías de la 

Información) and 27 Internal Audit units and departments abroad, which are fully independent and review and evaluate the adequacy and correct operation of 

the Group's processes, as well as the Internal Control System. 

 
The structure of MAPFRE’s Corporate Internal Audit Area depends functionally on the Board of Directors of MAPFRE S.A. through the Audit and Compliance 

Committee (Delegate Body of the Board) and on the Chairman in particular. 

 

The directors of the audit departments and units depend (functionally and hierarchically) on the Group Chief Internal Audit Officer. 

 
The Audit and Compliance Committee supervises the financial information described in the previous Section F.3.1 of this report, and also approves the Internal 

Audit Plan and monitors it periodically. 

 
The Audit Plan outlines the supervisory work that the Corporate Internal Audit Area will carry out during the next fiscal year, the content and scope of which 

are established in terms of the risks identified, requests received and experience itself. The plan is managed uniformly through a single Group-wide 

technological platform that allows the information to be processed in line with the access levels established for the different responsibilities. The 2021 Internal 

Audit Plan was approved by the Audit and Compliance Committee in the session held on February 9, 2021. 

 
In the "Internal Audit Policy of the MAPFRE Group,” part of the MAPFRE Group Solvency II Policies, whose last update was approved by the Board of Directors of 

MAPFRE S.A. on December 20, 2021, and in the "Internal Audit Statute," updated and approved by the Audit and Compliance Committee on October 29, 2020, it is 

established that the Corporate Internal Audit Area has the role of monitoring the suitability and effectiveness of the Internal Control System. To carry out this 

function, the Corporate Internal Audit Area follows an internal methodology based on assessments of the audits carried out in the last three fiscal years, review of 

internal IT control and compliance with the recommendations, and evaluation of the effectiveness of the ICFR. This methodology was previously approved by the 

Audit and Compliance Committee and the result of its application is described in the Internal Control System Assessment Report. 

 
Every year the Audit and Compliance Committee analyzes the assessments and any recommendations issued by the Corporate Internal Audit Area on the 

Internal Control System (which includes those from the ICFR). 

 

Additionally, and in relation to the supervision of the ICFR, the different Internal Audit units in the MAPFRE Group carry out: 

 
- Ongoing supervision through specific procedures to validate the financial controls, carried out when audit work is performed. Additionally, the Corporate Internal 

Audit Area carries out a check on the work performed throughout the year by the different Internal Audit units in relation to the ICFR. 

 
- Periodic supervision, focused on both the analysis of the documentation, evaluation of the design, and evaluation of the effective operation of the ICFR. The 

results of these evaluations are reflected in the aforementioned Internal Control System Assessment Reports, prepared by the different Internal Audit units and by 

the Corporate Internal Audit Area. 

 
The Corporate Internal Audit Area assesses the performance of the Internal Control System for the main IT systems, as indicated in section F.3.2 of this 

report. 

 
Likewise, as part of the audit procedures performed to validate the annual financial statements, the external auditor issues a memorandum of recommendations 

after his/her interim visit, which is presented to the Audit and Compliance Committee. 
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F.5.2 Whether there is a procedure for discussion whereby the account auditor (pursuant to the provisions of the NTAs), the 

internal audit function and other experts can notify the executive management and the audit committee or company 

executives of any significant weaknesses in internal control identified during procedures to review the financial statements 

or others 

that have been entrusted to them. Also indicate whether there is an action plan that endeavors to correct or mitigate the 

weaknesses observed. 
 

The previous section F.5.1 indicates the procedure used by the Corporate Internal Audit Area to report assessments of aspects relating to internal control. 

 
Communication with the external auditor is very frequent and fluid in the MAPFRE Group. Both at the beginning, during and at completion of work to review the 

company’s annual accounts by the external auditors, planning, follow-up and coordination meetings are held and attended by the external auditors, internal 

auditors, General Counsel and the Corporate Finance and Resources Area. Additionally, on completion of the work a meeting is held with the Group Chief Internal 

Audit Officer to discuss the results and conclusions detected. The external auditor attends the Audit and Compliance Committee when the agenda includes topics 

regarding the review of the annual and half-yearly accounts, their preliminary review, and whenever required on account of other issues. 

 

F.6. Other relevant information. 
 

There is no other relevant information about the ICFR that has not been included in this report. 

 
F.7. External auditor report. 

 
Indicate: 

 

F.7.1 Whether the ICFR information sent to the markets has been reviewed by the external auditor. If so, the company should 

attach the relevant report as an annex. Otherwise, state the reasons. 
 

The ICFR information has been reviewed by the external auditor, whose report is attached as an appendix. 
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G. DEGREE OF COMPLIANCE WITH CORPORATE GOVERNANCE RECOMMENDATIONS 

 

Indicate the extent to which the company follows the recommendations of the Code of Good Governance for listed companies. 

In the event that any recommendation is not followed or is partially followed, a detailed explanation of the reasons should be included so 

that shareholders, investors and the market in general have enough information to assess the conduct of the company. No general 

explanations will be accepted. 

 
1. The bylaws of listed companies should not place a maximum limit on the votes that can be cast by a single shareholder, or impose 

other obstacles to the takeover of the company by purchasing their shares on the market. 

Complies [ X ] Explain [     ] 

 
 

2. When the company is controlled by another company within the meaning of Article 42 of the Commerce Code, listed or otherwise, 

and has directly or through its subsidiaries, a business relationship with said company or any of its subsidiaries (other than those of 

the listed company) or if it undertakes activities related to those of any of them, it makes accurate public disclosure of these 

regarding: 

a) The respective areas of activity and possible business relations between the Company or its subsidiaries on the one 

hand and the parent company or its subsidiaries on the other. 

b) The mechanisms in place to resolve possible conflicts of interest. 
 

Compliant [    ] Partially compliant [     ] Explain [    ] Not applicable [ X  ] 

 
 

3. During the Annual General Meeting, in addition to broadcasting the annual corporate governance report, the chairman of the board 

of directors must inform the shareholders verbally, in sufficient detail, of the most relevant corporate governance aspects of the 

company and, in particular: 

a) The changes that have occurred since the last Ordinary General Meeting. 
 

b) The specific reasons why the company does not follow any of the recommendations of the Corporate Governance Code 

and, if applicable, the alternative rules that it applies on these matters. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 
4. The company shall define and promote a new policy on communication and contact with shareholders and institutional investors 

as part of their engagement with the company, and with proxy advisors that is fully respectful of the rules against market abuse 

and treats all shareholders in the same position equally. The company shall make this policy public through its website, including 

information relating to the way in which it has been put into practice and identifying the interlocutors or those responsible for 

this happening. 

 
And, without prejudice to legal obligations regarding the dissemination of privileged information and other regulated information, 

the company also has a general policy regarding the disclosure of financial and non-financial information and corporate information 

through the channels it deems appropriate (mass media, social media or other channels) that helps maximize the dissemination and 

quality of the information available to the market, investors and other stakeholders. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 
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5. At the Annual General Meeting, the board of directors shall not put forward a proposal for delegating powers to issue shares or 

convertible values, excluding the right of first refusal, for more than 20 percent of the capital at the time of delegation. 

 
When the Board of Directors approves any issuance of shares or convertible bonds, excluding the right of first refusal, the company 

shall publish the reports on this exclusion, referred to by corporate legislation, on its website immediately. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

6. The listed companies that prepare the reports indicated below, whether on a mandatory or voluntary basis, shall publish them on 

their website with sufficient notice before the Annual General Meeting is held, even if their distribution is not mandatory: 

a) Report on the independence of the auditor. 
 

b) Report on the operation of the Audit Committee and the Appointments and Remuneration Committee. 
 

c) Report of the Audit Committee on related operations. 
 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

7. The company shall broadcast the Annual General Meeting live on its website. 

 
And the company has mechanisms in place that allow for proxy voting and remote voting by telematic means and even, as a 

highly capitalized company and to the extent that this is proportionate, attendance and active participation in the General 

Meeting. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 

8. The audit committee ensures that the financial statements the board of directors submits to the annual general meeting are 

drawn up in accordance with accounting regulations. And where 

the auditor has included in their audit report any exception, the chairman of the audit committee clearly explains in the general 

meeting the audit committee’s opinion on its content and scope, and makes a summary of that opinion available to shareholders at 

the time of publication 

of the call of the meeting, along with the board’s other proposals and reports. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

9. On its website, the company shall make publicly and permanently available the requirements and procedures that it shall accept to 

support the ownership of shares, the right to attend the Annual General Meeting and voting or proxy voting. 

 
These requirements and procedures shall promote attendance and the exercising of rights of the shareholders and must be applied in a 

non-discriminatory manner. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

10. When, prior to the Annual General Meeting, any entitled shareholder has exercised the right to complete the agenda or present 

new proposals for resolution, the company: 

a) Shall immediately broadcast these new and additional proposals for resolution. 
 

b) Shall publicize the model attendance card or proxy or distance vote form with the necessary modifications so that they 
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can vote on the new points in the agenda and proposed alternatives for resolution in the same terms as those proposed 

by the board of directors. 

c) Shall submit all of those points and proposed alternatives to voting and apply the same voting rules as those set by the 

Board of Directors, including, in particular, the presumptions or inferences on how to vote. 

d) Following the Annual General Meeting, it shall communicate the breakdown of the vote on those additional points or 

proposed alternatives. 

Compliant [    ] Partially compliant [     ] Explain [    ] Not applicable [ X  ] 

 
 

11. If the company plans to pay attendance premiums for the Annual General Meeting, it shall establish a general policy on those 

premiums previously and this policy must be permanent. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

 
12. The Board of Directors shall perform its functions with a unified purpose and independent judgment, treat all shareholders in the 

same position equally and be guided by corporate interest, understood as a profitable business that is sustainable in the long term and 

that promotes the continuation and maximization of the economic value of the company. 

 
In the pursuit of corporate interest, in addition to compliance with the laws and regulations and a behavior based on good faith, 

ethics and in compliance with the commonly accepted uses and good practices, it shall seek to reconcile, as appropriate, corporate 

interest with the legitimate interests of its employees, providers, clients and those of the other stakeholders that may be affected, 

as well as the impact of the company’s activities on the community as a whole and the environment. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

13. The board of directors shall be of the required size to permit its efficient and participatory operation, meaning that it is 

advisable for it to comprise between five and 15 members. 

Complies [ X ] Explain [     ] 

 
 

14. The board of directors approves a policy aimed at promoting an appropriate composition of the board of directors and: 

a) It is specific and verifiable. 
 

b) It ensures that the appointment or reappointment proposals are based on a prior analysis of the required competencies of 

the board of directors. 

c) It promotes diversity of knowledge, experience, age and gender. For these purposes, working toward the company having a 

significant number of female senior executives is deemed to promote gender diversity. 

 
The results of the prior analysis of the required competencies of the board of directors shall be included in the explanatory report of 

the appointments committee that is published when the Annual General Meeting is called, to which the ratification, appointment or 

reappointment of each board director is submitted. 

 
The appointments committee shall verify the compliance with this board policy annually and shall inform on this in the annual 

corporate governance report. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 
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15. The nominee and independent board directors shall constitute a large majority of the board of directors, and the number of 

executive board directors should be the minimum required to deal with the complexity of the corporate group and reflect the 

percentage of shares held in the company by the executive board directors. 

 
And the number of female board directors will account for at least 40% of members of the board of directors by the end of 

2022 and thereafter, and remain above 30% until then. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

16. The percentage of nominee board directors of the total number of non-executive board directors should not be greater than the 

ratio between the company capital represented by these board directors and the rest of the capital. 

 
This criterion can be relaxed: 

 

a) In large cap companies where there are few equity stakes that are legally considered as significant. 

b) In companies with a plurality of shareholders represented on the board of directors who are not related. 

Complies [ X ] Explain [     ] 

 
 

17. Independent directors should account for at least half of the total number of board directors. 

 
However, when the company is not large cap, or when, even though it is, it has one or several shareholders acting in unison controlling 

more than 30% of the share capital, the number of independent board directors should represent at least a third of all board directors. 

Complies [ X ] Explain [     ] 

 
 

18. Companies shall publish the following board director particulars on their website and keep them permanently updated: 

a) Professional and biographical profile. 
 

b) Other boards to which they belong, whether or not listed companies, as well as other paid activities performed, whatever 

their nature. 

c) An indication as to whether the directorship is executive, indicating shareholder-nominated or independent; in the case 

of nominee directors, stating the shareholder they represent or to whom they are affiliated. 

d) The date of first and subsequent appointments as a company board director, as well as later reappointments. 

e) Company shares, and share options, of those which are held. 
 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 
19. The annual corporate governance report, following verification by the appointments committee, shall disclose the reasons for the 

appointment of nominee board directors at the behest of shareholders controlling less than three percent of capital; and it should 

explain any rejection of a formal request for a board place from shareholders whose equity stake is equal to or greater than that of 

others appointed for a nominee directorship. 

Compliant [    ] Partially compliant [     ] Explain [    ] Not applicable [ X  ] 
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20. Nominee board directors must resign when the shareholders they represent transfer their ownership interest in its entirety. If 

such shareholders reduce their stakes, thereby losing some of their entitlement to nominee board directors, the number of such 

nominee board directors should be reduced accordingly. 

Compliant [    ] Partially compliant [     ] Explain [    ] Not applicable [ X  ] 

 
 

21. The board of directors must not propose the removal of independent board directors before the expiry of their term in office 

pursuant to the bylaws, except where due cause is found by the board of directors, based on a report from the appointments 

committee. In particular, it must be understood that there is just cause when the director takes on new positions or contracts new 

obligations that prevent him/her from devoting the necessary time to the performance of the functions of a director, fails to comply 

with the work inherent to his/her position or is involved in any of the circumstances that cause the loss of his/her independent 

status, in accordance with that established in applicable legislation. 

 
The removal of independent directors can also be proposed as a result of public takeover bid, merger or similar corporate actions 

that cause changes in the capital structure of the company, when these changes in the structure of the Board of Directors are 

supported by the proportionality criteria, indicated in recommendation 16. 

Complies [ X ] Explain [     ] 

 
 

 
22. Companies shall establish rules obliging board directors to inform the board of directors of any circumstance that might undermine 

the organization’s name or reputation, tendering their resignation when situations arise affecting them that are related or not to 

their conduct in the company, with particular mention of any criminal charges brought against them and the progress of any 

subsequent proceedings. 

 
And companies shall examine the case as soon as possible and decide, following a report from the appointments and 

remuneration committee, whether or not to take any measures such as the opening of an internal investigation, request the 

resignation of the director or propose their removal if the board has been informed or otherwise become aware of any of the 

situations mentioned in the preceding paragraph. Companies shall inform on such matters in the annual corporate governance 

report unless special circumstances exist that would justify their omission, where such circumstances should be recorded in the 

minutes. This is 

without prejudice to the information the company must disclose, if appropriate, when adopting due measures. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

23. The board directors should clearly express their opposition when they consider that a resolution submitted to the board of directors 

may go against the corporate interest. In particular, independent board directors and other board directors unaffected by the 

potential conflict of interest should challenge any decision that could go against the interests of shareholders lacking representation in 

the board of directors. 

 
When the board of directors adopts important or reiterated resolutions on issues about which a board director has expressed serious 

reservations, it must draw the pertinent conclusions. If chosen to resign, the reasons for this must be set out in the letter referred to 

in the following recommendation. 

 
This recommendation should also apply to the secretary of the board of directors, even if the secretary is not a board director. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

24. When a board director leaves their position prior to the end of their term of office, he/she should adequately explain the 

reasons for their resignation or, 
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in the case of non-executive directors, their opinion of the reasons for the removal by the general meeting in a letter to all the 

members of the board of directors. 

 
And the company shall publish as soon as possible the resignation, including sufficient explanation of the reasons or circumstances 

cited by the board director, without prejudice to provision of due explanations in the annual corporate governance report, in so far as 

the matter is significant to investors. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

 
25. The appointments committee must ensure that non-executive board directors have sufficient time available to perform 

their functions correctly. 

 
The board regulations establish the maximum number of company directorships that can form part of their board directors. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

26. The board of directors should meet with the necessary frequency to perform its functions properly, and at least eight times a year, 

following the schedule of dates and matters established at the beginning of the fiscal year, to which each board director may propose 

the addition of other items individually. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

27. Board directors should keep their absences to a bare minimum. Absences should be quantified in the annual corporate governance 

report. When they have to be absent, they should delegate their representation with instructions. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

28. When board directors or the company secretary express concerns about a proposal or, in the case of board directors, about the 

company’s performance, and such concerns are not resolved by the board of directors, the person expressing them may request 

that they be recorded in the minutes. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

29. The company must establish the appropriate channels for the board directors to obtain precise advice for the fulfillment of their 

functions, including, if the circumstances demand it, external advice at the company’s expense. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

30. Irrespective of the knowledge demanded of the board directors to perform their functions, companies also offer refresher programs, 

when the circumstances so dictate. 

Complies [ X ] Explain [    ] Not applicable [     ] 

 
 

 
31. The agenda of the sessions must clearly indicate the points about which the Board of Directors must make a decision or a resolution 

that enables the board directors to study or previously obtain the information required for this to take place. 

 
When, in exceptional circumstances, as a matter of urgency, the board director wishes to submit decisions or resolutions that are not 
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part of the agenda to the board of directors, prior and express consent must be obtained from the directors present, which must be 

duly recorded in the minutes. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

32. The board directors must be informed periodically on the transactions of the shareholders and the opinions that the significant 

shareholders, investors and ratings agencies have on the company and group. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

33. The chairman, as the person responsible for the effective functioning of the board of directors, in addition to exercising the 

functions that he has been legally and statutorily assigned, must prepare and submit to the board of directors a program of 

dates and matters to be discussed; organize and coordinate the periodic evaluation of the board, as well as, where 

appropriate, that of the company’s chief executive; and must be responsible for the 

management of the board and the effectiveness of its operation; and must ensure that sufficient discussion time is devoted to 

strategic issues, and agree and review refresher programs for each board director, when the circumstances so dictate. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

34. When there is a lead board director, the bylaws or regulations of the board of directors, as well as the powers that are legally 

entitled, he/she is assigned the following: to chair the board of directors in the absence of the chairman and vice chairmen, if 

applicable, voice the concerns of the non-executive board directors, maintain contact with investors and shareholders to be aware of 

their points of view in order to form an opinion on their concerns, particularly in relation to the corporate governance of the 

company, and coordinate the succession of the chairman. 

Compliant [    ] Partially compliant [  X ] Explain [    ] Not applicable [     ] 
 

The company complies with the entire recommendation, except with respect to assigning the lead director with the power to chair the Board of Directors in the 

absence of the Chairman, to maintain contact with investors and shareholders, and to coordinate the succession of the Chairman. The Regulations of the Board of 

Directors assigns the Lead Board Director the powers to request the Board of Directors to be convened, or the inclusion of new points in the agenda from a Board 

meeting already convened, to coordinate and bring together the non-executive Board Directors and, if required, direct the periodic evaluation of the Chairman of 

the Board of Directors. 

 
In accordance with the Board of Directors Regulations, in the absence of the Chairman and Vice Chairmen, the oldest board director is called upon to chair the 

meeting. However, the Lead female Director is also the Second Vice Chairwoman of the Board and, accordingly, is entrusted with chairing meetings in the 

absence of the Chairman and the First Vice Chairman. 

 
With respect to relationships with shareholders and investors, Article 21 of the Board of Directors Regulations establishes that the Board of Directors is 

responsible for establishing and supervising appropriate communications and relations mechanisms with shareholders and investors, establishing the pertinent 

communications channels in the Policy for Communication of Financial, Non-Financial and Corporate Information with Shareholders, Institutional Investors and 

Proxy Advisors. The company considers that this configuration ensures better and more efficient coordination of the company’s relationships with its investors 

and shareholders. 

 

 

Finally, the Board of Directors' Regulations assign the Appointments and Remuneration Committee the power to examine and organize the succession of the 

Chairman of the Board, as established in Article 529 of the Companies Act. 

 

35. The secretary of the Board of Directors should in particular ensure that Board of Directors has the recommendations on good 

governance at hand during its actions and decisions applicable to the company.  These are contained in this Good Governance Code. 

Complies [ X ] Explain [     ] 

 
 

36. The board of directors should evaluate and adopt an action plan in full once a year, if applicable, that corrects the weaknesses 

detected, in relation to: 

a) The quality and efficiency of the operational aspects of the board of directors. 
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b) The operational aspects and composition of its committees. 
 

c) The diversity in the composition and responsibilities of the Board of Directors. 
 

d) The performance of the Chairman of the Board of Directors and the chief executive of the company. 
 

e) The performance and contribution of each board director, paying special attention to those responsible for the different 

board committees. 

 
The various committees are evaluated on the basis of the report that they present to the board of directors, and for the latter, 

on the report presented to the appointments committee. 

 
Every three years, the board of directors shall be assisted by an external advisor to perform the evaluation, the independence of whom 

shall be verified by the appointments committee. 

 
The business relationships maintained by the advisor or any company in its group with the company or any company in its Group must 

be indicated in the Annual Corporate Governance Report. 

 
The process and the areas evaluated must be described in the annual corporate governance report. 

 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

37. When there is an executive committee, there must be at least two non-executive members, at least one of whom should be 

independent; and its secretary should be the secretary of the board of directors. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

38. The board of directors should be kept fully informed of the matters discussed and resolutions adopted by the executive committee. 

To this end, all members of the board of directors should receive a copy of the executive committee’s minutes. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

 
39. Members of the audit committee, particularly its chairman, should be appointed with regard to their financial and non-financial 

knowledge and experience in accounting, auditing and risk management matters. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

40. Under the supervision of the Audit Committee, there should be a unit that assumes the internal audit function that ensures the 

proper performance of the information and internal control systems, and functionally operates under the non-executive director of 

the Board or the Audit Committee. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

41. The head of the unit handling the internal audit function should present an annual work program to the audit committee, for approval 

by this committee or the board, inform it directly of any incidents or scope limitations arising during its implementation, the results 

and monitoring of its recommendations, and submit an activities report at the end of each year. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

58



 
 

 

ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED 

COMPANIES 

 

 

 
42. In addition to the provisions of the law, the audit committee has the following functions: 

 

1. In relation to the information and internal control systems: 
 

a) To monitor and evaluate the preparation process and the integrity of the financial and non-financial information, as well 

as the control and management systems for financial and non-financial risks related to the company and, where 

appropriate, to the group – including operating, technological, legal, social, environmental, political and reputational risks 

or those related to corruption – reviewing compliance with regulatory requirements, the accurate demarcation of the 

consolidation perimeter, and the correct application of accounting principles. 

b) To monitor the independence of the unit handling the internal audit function; propose the selection, appointment and 

removal of the head of the internal audit service; propose the service’s budget; approve or make a proposal for approval to 

the board of the priorities and annual work program of the internal audit unit, ensuring that it focuses primarily on the 

main risks the company is exposed to (including reputational risk); receive regular report-backs on its activities; and verify 

that senior management are acting on the findings and recommendations of its reports. 

c) To establish and supervise a mechanism that allows employees and other persons related to the company, such as 

directors, shareholders, suppliers, contractors or subcontractors, to report irregularities of potential significance, 

including financial and accounting irregularities, 

o or those of any other nature, related to the company, that they notice within the company or its group. This 

mechanism must guarantee confidentiality and, in any case, envision situations where communications can be made 

anonymously, respecting the rights of the whistleblower and the accused party. 

d) To ensure in general that the internal control policies and systems established are effectively implemented in 

practice. 

2. With respect to the external auditor: 
 

a) Should the external auditor resign, to examine the circumstances leading to the resignation. 
 

b) To ensure that the remuneration of the external auditor for his/her work does not compromise his/her 

quality or independence. 

c) To ensure that the company notifies any change of external auditor through the CNMV, accompanied by a statement of 

any disagreements arising with the outgoing auditor and the reasons for the same. 

d) To ensure that the external auditor holds an annual plenary meeting of the board of directors to inform them about the 

work performed, the accounting situation and any risks to the company. 

e) To ensure that the company and the external auditor respect the prevailing standards on the provision of services 

other than auditing, the limits on the concentration of the auditor’s business and, in general, other standards 

established to guarantee auditors’ independence. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 
43. The audit committee can summon any company employee or executive, even ordering their appearance without the 

presence of another executive. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

44. The audit committee must be informed of any corporate and structural modifications which the company plans to make so that, in 

advance of the next board of directors meeting, the committee can analyze these modifications and draw up a report about any 

economic conditions and accounting impact, particularly as regards the proposed exchange ratio. 
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Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

45. Risk control and management policy should identify or establish at least: 
 

a) The different types of financial and non-financial risk the company is exposed to (including operational, technological, 

financial, legal, social, environmental, political and reputational risks, and risks relating to corruption), with the inclusion under 

financial or economic risks of contingent liabilities and other off-balance-sheet risks. 

b) A risk control and management model based on different levels, of which a specialized risk committee will form part 

when sector regulations provide or the company deems it appropriate. 

c) The level of risk that the company considers acceptable. 
 

d) The measures established to mitigate the impact of the risks identified, should they materialize. 

e) The internal oversight and reporting systems that will be used to control and manage these risks, including contingent 

liabilities and off-balance-sheet risks. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

46. Under the direct supervision of the Audit Committee, or, if applicable, a specialized committee of the Board of Directors, there should 

be an internal risk control and management function performed by a unit or department within the company that is expressly 

assigned the following functions: 

a) To ensure that the risk control and management systems function properly and, in particular, that they identify, manage 

and quantify all the significant risks that affect the company. 

b) To actively participate in the development of the risk strategy and important decisions regarding its management. 

c) Ensure that the risk control and management systems are mitigating risks effectively in the frame of the policy drawn up 

by the board of directors. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 
47. The members appointed to the Appointments and Remuneration Committee—or the Appointments Committee and Remuneration 

Committee if separate—must have the knowledge, skills and experience appropriate for the functions that they are called to fulfill.  

The majority of these members should be independent directors. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

48. The large cap companies have a separate appointments committee and a remuneration committee. 

Complies [    ] Explain [ X ] Not applicable [     ] 
 

The company considers the issues regarding appointments and remuneration to be closely related, and it is therefore seen as appropriate for them to be 

analyzed by the same committee. 

 

49. The appointments and remuneration committee must consult with the chairman of the board of directors and the chief executive, 

particularly with respect to matters relating to executive board directors. 

 
Any board director may ask the appointments committee to take into consideration any candidates he/she deems suitable to fill a 

board director vacancy. 
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Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

50. The remuneration committee must perform its functions independently and, in addition to the functions assigned by law, the 

following ones: 

a) To propose the basic conditions for the contracts of the top executives to the Board of Directors. 
 

b) To verify compliance with the compensation policy established by the company. 
 

c) To periodically review the compensation policy applied to directors and senior managers, including share-based remuneration 

systems and their application, as well as guarantee that their individual remuneration is proportionate to that paid to the 

company's other directors and senior managers. 

d) To ensure that possible conflicts of interest do not compromise the independence of the external advice provided to the 

committee. 

e) To check the information on remuneration of board directors and top executives contained in the different corporate 

documents, included in the annual report on the remuneration of board directors. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

51. The remuneration committee must consult with the chief executive, especially with respect to matters related to executive board 

directors and senior managers. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

 
52. The rules governing the composition and operation of the supervision and control committees must be included in the 

regulations of the board of directors and be consistent with those applicable to legally obliged committees in line with the 

previous recommendations, including: 

a) They are formed exclusively of non-executive board directors, with a majority of independent board directors. 

b) Their chairmen are independent board directors. 
 

c) The board of directors should appoint the members of such committees with regard to the knowledge, skills and experience 

of its directors and each committee’s terms of reference; discuss their proposals and reports; and provide report-backs on 

their activities and work at the first board plenary following each committee meeting. 

d) The committees may engage external advice when it is considered necessary for the performance of their functions. 

e) Minutes must be taken at their meetings and made available to all board directors. 
 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

53. The task of supervising compliance with the policies and rules of the company in the environmental, social and corporate 

governance areas, and internal rules of conduct, should be assigned to one board committee or split between several, which could 

be the audit committee, the nomination committee, a committee specialized in sustainability or corporate social responsibility, 

or a dedicated committee established by the board of directors under its powers of self-organization. Such a committee should be 

made up solely of non-executive directors, 

the majority being independent and specifically assigned the following minimum functions. 

Compliant [    ]  Partially compliant [ X ]      Explain [     ] 
 

The Audit and Compliance Committee of MAPFRE is expressly responsible for monitoring compliance with the Company’s policies and rules in corporate governance and 
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with the internal codes of conduct. 

 
Regarding the supervision of compliance with policies and rules in environmental and social matters, the company has a Corporate Sustainability Committee, an 

internal body with executive functions and powers of information, advice and proposal in matters of sustainability. In accordance with the provisions of the 

Corporate Sustainability Policy approved by the Board of Directors on April 29, 2021, this Committee periodically reports to the Board of Directors of MAPFRE S.A., 

and/or to the competent delegated body of the latter, on the degree of progress in compliance with the Policy and the sustainability strategy. 

 

However, the Board of Directors has proposed modifying the corporate bylaws at the Annual General Meeting, to be held on March 11, 2022, to assign the 

Risk Committee, a delegate body of the Board of Directors, powers in matters of sustainability and rename it the Risk and Sustainability Committee, which 

will fully comply with this recommendation. 

 
 

 
54. The minimum functions referred to in the previous recommendation are as follows: 

 

a) To monitor compliance with the company’s internal codes of conduct and corporate governance rules, and ensure that the 

corporate culture is aligned with its purpose and values. 

b) To monitor the implementation of the general policy regarding the disclosure of economic-financial, non-financial and 

corporate information, as well as communication with shareholders and investors, proxy advisors and other stakeholders. 

Similarly, the way in which the company communicates and relates with small and medium-sized shareholders should be 

monitored. 

c) To periodically evaluate and review the company’s corporate governance system and environmental and social policy, in 

order to confirm that they fulfilling their mission to promote the corporate interest and catering, as appropriate, to the 

legitimate interests of other stakeholders. 

d) To ensure that the company’s environmental and social practices are in accordance with the established strategy and 

policy. 

e) Supervision and evaluation of the relational processes with other stakeholders. 
 

Compliant [    ]  Partially compliant [ X ]      Explain [     ] 
 

Functions a) and c) are under the express responsibility of the Audit and Compliance Committee, where function c) relates to the periodic evaluation and review 

of the corporate governance system. 

 

As indicated in recommendation 34), the Board of Directors itself is responsible for establishing and supervising appropriate communication mechanisms and relations 

with shareholders and investors and, therefore, it performs the indicated functions b) and e). 

 

Lastly, as indicated in recommendation 53 above, the Corporate Sustainability Committee performs functions c) and d) in environmental and social matters. In 

addition, the Board of Directors is responsible for determining the Company’s Sustainability Policy, in accordance with Article 2 of the Regulations of the Board 

of Directors. 

 

However, as indicated in recommendation 53) above, the Board of Directors has proposed modifying the corporate bylaws at the Annual General Meeting, to 

be held on March 11, 2022, to assign the Risk Committee, a delegate body of the Board of Directors, responsibilities in the area of sustainability. 

 

55. Environmental and social sustainability policies should identify and include at least: 
 

a) The principles, commitments, objectives and strategy regarding shareholders, employees, clients, suppliers, social 

welfare issues, the environment, diversity, fiscal responsibility, respect for human rights and the prevention of 

corruption and other illegal conduct 

b) The methods or systems for monitoring compliance with policies, associated risks and their management. 

c) The mechanisms for overseeing non-financial risk, including that related to ethical aspects and business conduct. 

d) Channels of communication, participation and dialog with stakeholders. 
 

e) Responsible communication practices that prevent information manipulation and protect honor and integrity. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 
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56. The remuneration of directors must be sufficient to attract and retain board directors from the desired profile and reward the 

commitment, qualification and responsibility demanded by the position, but not so high that the independence of criteria for non-

executive board directors is compromised. 

Complies [ X ] Explain [     ] 

 
 

57. The executive board directors must receive the variable remuneration relating to the performance of the company and their 

individual performance, as well as remuneration in the form of shares, options or rights on shares and instruments referenced to 

the share value and long-term saving systems such as pension plans, retirement systems or other social protection systems. 

 
The delivery of shares shall be considered as remuneration for non-executive board directors on condition that the shares are 

held for the duration of the directorship. This does not apply to the shares that a board director needs to transfer, if 

necessary, to meet the costs related to their acquisition. 

Compliant [ X ] Partially compliant [     ] Explain [     ] 

 
 

58. In the case of variable remuneration, the compensation policies must include the limits and specific technical safeguards to ensure 

that the remuneration reflects the professional performance of the beneficiaries and not simply the general progress of the markets, 

the company sector or similar circumstances. 

 
In particular, the variable elements of the remuneration: 

 

a) Are linked to performance criteria that are predetermined and measurable, and these criteria must take into account the risk 

accepted for achieving a result. 

b) Promote the sustainability of the company and include non-financial criteria that are suitable for creating long-term value, 

such as compliance with the internal rules and procedures of the company and its policies for risk control and management. 

c) These are established on the basis of a balance between the fulfillment of short-, medium- and long-term objectives that 

allow remuneration of performance for continued performance over a sufficient period 

of time for its contribution to the sustainable creation of value to be appreciated, so that the elements of 

measurement of that performance do not revolve solely around specific, occasional or extraordinary events. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

 
59. The payment of the variable components of remuneration is subject to sufficient verification that previously established 

performance, or other, conditions have been effectively met. Entities should include in their annual directors’ remuneration report 

the criteria relating to the time required and methods for such verification, depending on the nature and characteristics of each 

variable component. 

 
Additionally, entities should consider establishing a reduction clause (‘malus’) based on deferral for a sufficient period of the 

payment of part of the variable components that implies total or partial loss of this remuneration in the event that prior to the time 

of payment an event occurs that makes this advisable. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

60. Remuneration linked to the company’s results takes into account any reservations that are mentioned in the external 

auditor’s report and may compromise the results. 

63



 
 

 

ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED 

COMPANIES 

 

 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

61. A significant percentage of the variable remuneration of the executive board directors is linked to the delivery of shares or 

financial instruments referenced to the share value. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

62. Following the award of shares, options or financial instruments corresponding to the remuneration schemes, executive directors 

should not be able to transfer their ownership or exercise them until a period of at least three years has elapsed. 

 
Except for the case in which the director maintains, at the time of the transfer or exercise, a net economic exposure to the variation 

in the price of the shares for a market value equivalent to an amount of at least twice his or her fixed annual remuneration through 

the ownership of shares, options or other financial instruments. 

 
The foregoing shall not apply to the shares that the director needs to dispose of to meet the costs related to their acquisition 

or, upon favorable assessment of the nomination and remuneration committee to address an extraordinary situation. 

Compliant [    ]  Partially compliant [     ]    Explain [ X ]        Not applicable [   ] 
 

In 2019, the Board of Directors of MAPFRE S.A., at the behest of the Appointments and Remuneration Committee, approved the Medium-Term Incentives Plan 

2019-2021, which is extraordinary, non-binding and multi-annual. The period of evaluation of the degree of attainment of the objectives of the Plan runs from 

January 1, 2019 to December 31, 2021, where the executive directors take part in their capacity as senior executives. 

 

If applicable, the incentive will partly be paid in cash and partly by means of shares in MAPFRE S.A. The receipt of 60% of the incentive by each executive board 

director will be deferred for a period of three years, in thirds, with 50% of the deferred part paid in cash and the remaining 50% in shares. The Plan includes the 

obligation for the shares to be kept for a maximum period of two years, starting from the payment date. 

 

 

 
63. The contractual agreements include a clause that allows the company to file a claim for re-payment of variable elements of 

remuneration when payment has not been adjusted to the performance conditions or when it has been awarded on the basis of 

data which is subsequently shown to be incorrect. 

Compliant [ X ] Partially compliant [     ] Explain [    ] Not applicable [     ] 

 
 

64. Termination payments should not exceed a fixed amount equivalent to two years of the director’s total annual remuneration and 

should not be paid until the company confirms that he or she has met the predetermined criteria for receiving them. 

 
For the purposes of this recommendation, payments for contractual termination include any payments whose accrual or payment 

obligation arises as a consequence of or on the occasion of the termination of the contractual relationship that linked the director 

with the company, including previously unvested amounts for long-term savings schemes and the amounts paid under post-

contractual non-compete agreements. 

Compliant [    ] Partially compliant [  X ] Explain [    ] Not applicable [     ] 
 

For external directors, there is no compensation for leaving the position. 

 
Regarding executive board directors, leaving the position means lifting the suspension of the relationship prior to the appointment as executive board director. 

 
The early termination of the previous relationship (prior, in all cases, to the approval of the Good Governance Code for listed companies), except when there is 

good cause for dismissal, implies indemnification under the terms established by the workers’ statute in relation to unfair dismissal. 
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H. OTHER USEFUL INFORMATION 

 

1. If there is any relevant aspect regarding corporate governance in the company or in the group companies that has not been 

covered in the remaining sections of this report, but that should be included in order to provide more complete and explanatory 

information about the structure and governance practices of the company or group, please provide a brief explanation here. 

 
2. This section may also include any other relevant information, clarification or detail related to previous sections of the report so 

long as they are relevant and not repetitive. 

 
Specifically, indicate whether the company is subject to the corporate governance legislation of any country other than Spain and, if 

so, include the compulsory information to be provided when different from that required by this report. 

 
3. The company may also indicate if it has voluntarily adhered to other codes of ethical principles or best practices, international, 

sectoral or of another scope. If applicable, the code in question 

and the date of accession will be identified. In particular, it shall mention whether it has adhered to the Code of Good Taxation 

Practices, of July 20, 2010: 
 

SECTION C.2.1 CONTINUED 

 
Audit and Compliance Committee 

 
The Committee is made up of a minimum of three and a maximum of five members, all of which must be non-executive, and the majority of which must be 

independent directors, one of which must be designated based on his or her knowledge and experience in the area of accounting or auditing or both. Overall, 

the members of the Committee should have the pertinent technical knowledge in relation to the company's sector of activity. Its Chairman must be an 

Independent Board Director and they must be substituted in this position every four years, and may be reelected to the position one year after leaving it. The 

secretary of this Committee will be the secretary to the Board of Directors. The Internal Audit General Manager of the Group shall attend the meetings as a 

guest. 

 

In 2021 the Audit and Compliance Committee was responsible for, among other things, issuing an opinion on the Financial Statements for fiscal year 2020, 

supervising the efficacy of the Company’s internal control, supervising the information of the Company and its Group in the framework of Solvency II, supervising 

the internal audit and the risk management systems of the Company and the Group, reporting on transactions with significant shareholders and senior 

management, approving extra fees from the External Auditor, reporting on the relationship with the External Auditor, favorably reporting the renewal of the 

External Auditor to the Board of Directors, being familiar with appointments in Internal Audit and being familiar with the intermediary financial information 

presented to the National Securities and Exchange Commission, and ensuring the correct application within the company and Group of the good governance rules 

and external and internal regulations. 

 
For more information, please consult the Report on the Composition and Functioning of the Committee during fiscal year 2021, available on the Company's 

website, which is made available to shareholders for the General Meeting. 

 
*** 

 
SECTION E.3 CONTINUED 

 
 

3. Strategic and Corporate Governance Risks 

 
The ethical principles applied to business management, whose strict application is considered as the most effective action to mitigate this type of risk, have been a 

constant in MAPFRE and are part of its bylaws and daily work. 

 
MAPFRE's global dimension and its presence in markets with very different corporate governance regulations suggest the need for basic regulations that 

contain the institutional and governance principles applicable to all of them. In order to standardize the business culture, the Board of Directors of MAPFRE 

S.A., on June 24, 2015, approved the "Institutional, Business and Organizational Principles of the MAPFRE Group" which, along with the Code of Ethics and 

Conduct and the Policy of Corporate Governance constitute the minimum framework binding on all companies that make up MAPFRE and their respective 

governing bodies. 
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Together with the foregoing, also of note are the Corporate Fiscal Policy, the Corporate Sustainability Policy, the Internal Code of Conduct relating to listed 

securities issued by MAPFRE, and the Policy for Management of Conflicts of Interest and Operations Linked to Significant Shareholders and Senior Roles of 

Representation and Management. 

 
To reinforce the strict application of the ethical principles of business management and the corporate values set forth in these standards, MAPFRE has a corporate 

structure and executive organization that is determined by high and rigorous control and supervision at all levels: local, regional and global. 

 

To ensure compliance and monitoring of any possible irregularities, MAPFRE has established channels for consultation and communication of complaints, 

which are accessible to employees: 

 
- Financial and Accounting Whistleblower Channel, through which MAPFRE Group employees, as well as board directors, shareholders, providers, contractors and 

subcontractors can confidentially and, if they wish, anonymously report any potentially significant financial and accounting irregularities observed within the 

company or its Group to the Audit and Compliance Committee of MAPFRE S.A. 

 

During the 2021 fiscal year, a total of three reports/complaints were received through the Financial and Accounting Reporting Channel, which were not processed for 

dealing with matters unrelated to said channel. 

 

- Ethics queries and complaints. The Code of Ethics establishes three channels of communication: Internet, accessible to employees and suppliers, available in 

Spanish, English, Portuguese and Turkish; postal mail; and email. To guarantee confidentiality, the secretary of the Ethics Committee receives queries and 

complaints directly. 

 

During fiscal year 2021, the Ethics Committee registered, through the different reporting channels, a total of 12 reports/complaints, of which 11 were not 

processed for dealing with matters outside the Code of Ethics and Conduct and one has been processed and resolved. Information on the complaint admitted for 

processing by the Ethics Committee in 2021 is detailed below: complaint by an employee in Spain for alleged breaches of the technical standards for action in the 

assignment of unbundled loss adjustment expenses. The appropriate investigation was carried out, concluding that there was no breach of the Code of Ethics 

and Conduct as it was not proven that MAPFRE's internal regulations had been breached, nor was there any discrimination, arbitrariness or comparative 

grievances in the assignment of unbundled loss adjustment expenses. 

 
Additionally, the Criminal Risk Prevention Model approved in April 2017 by the Board of Directors of MAPFRE S.A. establishes the basis of the Criminal Risk 

Prevention System adopted by MAPFRE, providing the organization with a supervisory model to prevent the commission of crimes that may be attributed to the 

Group companies. This model is used to raise awareness, stressing the regulatory aspects with criminal significance to which companies are exposed, and to 

establish the methodology for the management and evaluation of the controls implemented to prevent or mitigate potential crimes. The Criminal Risk Prevention 

Model applies to MAPFRE's legal representatives, its associates, its executives, its employees and all the other persons who are under the authority or control of 

the above-mentioned persons or who work in their area of management, supervision, vigilance or control. This includes all groups of individuals who act in the 

name of, on behalf of, or in some way or other in the interest of the Group. 

 
4. Operational Risks 

 
Operational risks are identified and assessed through the risk control model, which is based on a dynamic analysis of each company process by process, in which 

the managers of each area or department assess the potential risks that affect their activities and the effectiveness of the controls related to each process. This 

control is conducted using risk self-evaluation questionnaires, internal control manuals, inventory of controls associated with risks, assessment of their 

effectiveness, and the corrective measures in place to mitigate or reduce the risks and/or improve the control environment. 

 

In relation to tax risks, the Group's actions have always been governed by compliance with current tax regulations in the territories in which it operates, 

constituting a practical application of the institutional principle of ethical and socially responsible action in tax matters and the principles of the Corporate Tax 

Policy approved in 2015. These risks are managed internally in each jurisdiction by the Administration and Tax Advisory departments, subcontracting the tax 

advisory services required at all times with important firms in the sector. 

 
Among operational risks, it is worth highlighting the rise in cybersecurity risk or Cyber Risk. Due to the large-scale use of technology by companies and clients, 

accelerated by the widespread practice of remote working during the COVID-19 pandemic, together with the increased threat in terms of the frequency and 

sophistication of attacks, citizens and companies must be protected against this type of risk, which can compromise digital assets (information), the information 

systems that process, transfer and store them, and the information systems used to manage critical infrastructures associated with basic services. For Cyber Risk 

management, the MAPFRE Group has a Corporate Security Division that has highly specialized certified personnel, specific technological tools, and an Incident 

Response Monitoring Center. Additionally, in the event that a Cyber Risk materializes, the Group has specific insurance protection in this regard, aimed at 

reducing the possible economic impact that may occur. 

 

*** 

 
Since July 22, 2010, the company has adhered to and complies with the Code of Good Taxation Practices approved and sponsored by the Forum for Large 

Companies and the Spanish Tax Agency. 

 

 

This annual report on corporate governance was approved by the company’s Board of Directors at its meeting on: 
 

2/9/2022 

 

Indicate whether any board directors voted against the report or abstained. 

[   ] Yes 

[ √ ] No 
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