
Comisión Nacional del Mercado de Valores 

Edison, 4 

28006 MADRID 

 

 

Madrid, 30 March 2017 

 

 

Dear Sirs, 

 

 For the purposes established in Article 228 of the Spanish Securities Market Act [Ley del 

Mercado de Valores] of 23 October and related provisions, and as a continuation of the 

Significant Event 249920 of 23 March, please be informed of the following Significant 

Event: 

 

Attached is the notice of call to meeting of the Annual General Meeting of  ACS 

Actividades de Construcción y Servicios S.A. (ACS), to be held on 3 May 2017, at first 

call, and the following day, on 4 May, at second call, which will be published tomorrow.  

All documentation of the AGM will be provided to shareholders on the company's 

website.  

 

Likewise, below the proposed resolutions for the various items of the Agenda agreed by 

the Board of Directors on 23 March this year are transcribed: 

 

a) To approve the Accounts and the Directors’ Report for 2016, for both the Company 

and the Group of which it is the parent. 

 

b) To approve the following proposal for the application of results bearing a net profit of 

1,043,393,965.12 euros: entirely to voluntary reserves. Total remuneration to the 

Company’s Board of Directors of the Company for Bylaw related services in 2016 

amounted to 3,434,266.66 euros. 

 

c) To approve the Remuneration Report of the Board of Directors for 2016, for 

consultation purposes only. 

 

d) Approve the management of the Company by the Board of Directors in 2016. 

 

e.1) To ratify the appointment the following individuals as Directors of the company and, if 

necessary, to appoint the following individuals as Directors for the statutory four year period 

beginning on the date of this Meeting: 

 Ms. Carmen Fernández Rozado, of Spanish nationality, of legal age, an economist by 

profession, with address for the purposes of the present at calle Triana 31, 28016 

Madrid, and holder of Tax Identification Number (NIF) 09664507E, made by the 

Board of Directors in its session of 28 February 2017, at the proposal of the 

Appointments and Remuneration Committee, as an independent Director. 

 Mr. José Eladio Seco Domínguez, of Spanish nationality, of legal age, a civil engineer 

by profession, with address for the purposes of the present at C/ General Díaz Porlier, 

93-4º A-Izda.-28006 Madrid, and holder of NIF 10166077P, made by the  Board of 
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Directors in its session of 22 December 2016, at the proposal of the Appointments and 

Remuneration Committee, as an independent Director. 

 

e.2) To appoint as Chief Executive of the company, for the statutory term of four years from 

the date of this Meeting, Mr. Marcelino Fernández Verdes, of Spanish nationality, of legal age, 

a civil engineer by professional, with professional address for the purposes of the present at 

Hochtief AG, Opernplatz 2, 45128 Essen, Germany, and holder of NIF 10563170Y, subject 

to a favourable report by the Appointments and Remuneration Committee. 

 

f) Subject to the proposal made by the Audit Committee, to extend the appointment of Deloitte, 

S.L., with Tax Identification Number (CIF) B-79104469 and with ROAC NO. S0692, as 

financial auditor for the company and the Group of Companies of which ACS, Actividades de 

Construcción y Servicios, S.A. is the parent, for the period of one year from and including 1 

January 2018. To this end, the Board of Directors, its Chairman and whosoever of the Vice 

Chairman and the Director-Secretary are jointly and severally empowered to draw up the 

corresponding service agreement with the said financial auditors, for the time specified and 

under the normal market conditions they deem suitable. 

 

g) To amend articles 19, 22 and 23 creation of a new article 22 bis of the Company Bylaws, 

which will thereafter read as follows: 

 Article 19. The Board may establish an Executive Committee with the 

composition, organisation and powers it deems fit.  It may also delegate its 

powers, in full or in part, to one or more of its members, who will adopt the title 

of Managing Directors. Likewise, an Audit Committee, an Appointments 

Committee and a Remuneration Committee will be established with the 

composition, organisation and powers indicated in other articles of the Company 

Bylaws.  

It may also confer general and special powers on any person, for as many matters 

as it deems appropriate related to the administration and the businesses in which 

the Company is engaged, in all their potential classes.  

In all of the instances included in this article, the Board may also grant the powers 

to substitute them definitively or with limitations. 

Notwithstanding the foregoing, the preparation of the financial statements and 

their submission to the General Meeting, the powers granted by the AGM to the 

Board of Directors (unless expressly authorised for sub-delegation), or other 

powers that by Law cannot be delegated, may not be subject to delegation, without 

prejudice to urgent, duly justified circumstances requiring the delegated bodies or 

persons to adopt the corresponding decisions, which shall be ratified in the first 

session of the Board of Directors held following adoption of the decision.  

 

Article 22. An Appointments Committee will exist, which will be formed 

exclusively of Non-Executive Directors appointed by the Board of Directors, at 

least two of whom shall be Independent Directors.  The Chairman of the 
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Committee shall be appointed from among the Independent Directors forming part 

thereof. 

Without prejudice to the other duties bestowed by law or by the Regulations of 

the Board of Directors, the Appointments Committee shall have the duties 

determined by law. 

Article 22 bis. A Remuneration Committee will exist, which will be formed 

exclusively of Non-Executive Directors appointed by the Board of Directors, at 

least two of whom shall be Independent Directors.  The Chairman of the 

Committee shall be appointed from among the Independent Directors forming part 

thereof. 

Without prejudice to the other duties bestowed by law or by the Regulations of 

the Board of Directors, the Remuneration Committee shall have the duties 

determined by law. 

Article 23. The Board of Directors may constitute other specialist Committees, in 

addition to the Audit Committee, the Appointments Committee and the 

Remuneration Committee. 

The Regulations of the Board of Directors shall establish the number of members and 

shall govern the functioning of the Audit Committee, the Appointments Committee 

and Remuneration Committee and the other specialist Committees established by the 

Board of Directors. 

 

h) Capital increase and capital reduction. 

 

1. Capital increase resolution 
 
It is resolved to increase the share capital by an amount which is the result of 

multiplying (a) the nominal value of half (0.50) a euro per share of ACS, 

Actividades de Construcción y Servicios, S.A. (“ACS” or the “Company”) by 

(b) the number de new shares of ACS resulting from the application of the 

formula provided under 2 below (the “New Shares”), but the total sum of the 

fair value of the New Shares cannot exceed a ceiling of 382 million euros. 
 
The capital increase is effected by means of the issuance and circulation of the 

New Shares, which shall be ordinary shares with a nominal value of half (0.50) 

euros each, of the same class and series as those currently outstanding, 

represented by means of book entries. 

 
 
The capital increase will be fully charged to the voluntary reserves, which 

as of 31 December 2016 amounted to 434,180,260.62 euros. 

 
 
The New Shares are issued at par value, that is, at their nominal value of half 

(0.50) a euro, with no share Premium, and they will be allocated free of charge 

to the company shareholders. 
 
The capital increase may be executed, by the Board of Directors (with express 

powers of substitution), pursuant to the provisions in the next sections below, 

on one or two different dates, at its exclusive discretion and therefore without 
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having to resort again to the General Shareholders’ Meeting. The dates on 

which the capital increase is likely to be executed are, in the case of the first 

execution, within the three months following the date of this General 

Shareholders’ Meeting and, in the event there is a second execution, no later 

than in the first quarter of 2018, thereby coinciding with the dates on which 

ACS traditionally pays out the supplementary dividend and the interim 

dividend. Each full or partial execution of the capital increase will be referred 

to as an “Execution” and, together, as the “Executions.” 
 
Pursuant to the provisions in article 311 the Consolidated Text of the Spanish 

Limited Liability Companies Law, the possibility of an incomplete allocation 

of the capital increase is foreseen in each of the Executions. 

 
 
2. New Shares to be issued in each Execution 
 
The number of New Shares to be issued in each Execution will be the result 

of applying the formula below, rounded to the whole number immediately 

below: 
 
NAN = NTAcc / No. of 

rights where, 

NAN = Number of New Shares to be issued on the relevant 

Execution date; 
 
NTAcc = Number of shares of ACS outstanding on the date on which it is 

resolved to carry out each Execution; and 
 
No. of rights = Number of free allocation rights needed for the allocation of 

one New Share in the relevant Execution, which will be the result of applying 

the formula below, rounded to the whole number immediately above: 
 
No. of rights = NTAcc / Provisional no. of 

shares where, 

Provisional no. of shares = Amount of the Executed Option / 

PreCot. For this purpose: 

“Amount of the Executed Option” is the maximum fair market value 

corresponding to the part of the capital increase that the Board of Directors 

(with express powers of substitution) executes on a given Execution date. The 

Amount of the Executed Option in the first Execution, which is scheduled to 

take place within the three months following this General Shareholders’ 

Meeting for the year 2017, will at the most be 240 million euros. The Amount 

of the Executed Option in the event there is a second (and last Execution), 

which would foreseeably take place no later than in the first quarter of 2018, 

cannot exceed 142 million euros. In this way, the sum of each of the Amounts 

of the Executed Option cannot exceed the amount of 382 million euros. 
 
“PreCot” is the arithmetic mean of the weighted average prices of the company 

share on the Spanish Stock Exchanges in the 5 trading sessions prior to each 

of the capital increase Execution dates, rounded to the nearest thousandth euro 

and, in the event there is half a thousandth, it will be rounded to the 

immediately higher thousandth of euro. 
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3. Free allocation rights 

 

In each Execution, each company share outstanding will grant one free 

allocation right. The number of free allocation rights needed to receive one 

New Share will be determined automatically according to the existing 

proportion between the number of New Shares and the number de shares 

outstanding (NTAcc). Specifically, shareholders will be entitled to receive one 

New Share for every x free allocation rights they hold, as determined 

according to the provisions under 2 above (No. of rights). 
 
In the event that, at a specific Execution, the number of free allocation rights 

needed for the allocation of a share (No. of rights) multiplied by the New 

Shares (NAN) turns out to be lower than the number of shares outstanding 

(NTAcc), ACS (or a group company which, as the case may be, is a holder of 

shares of ACS), will give up a number of free allocation rights equal to the 

difference between the two figures, exclusively for the purpose of making the 

number of New Shares a whole number rather than a fraction. 
 
The free allocation rights will be allocated in each Execution to the ACS 

shareholders appearing as entitled as such in the book records of Sociedad de 

Gestión de los Sistemas de Registro, Compensación y Liquidación de Valores, 

S.A.U. (Iberclear) at 23:59 on the date of publication of the announcement of 

each Execution of the capital increase in the Official Gazette of the Mercantile 

Registry. During the negotiation period of the free allocation rights, sufficient 

allocation rights may be acquired on the market in the proportion necessary to 

subscribe New Shares. The free allocation rights may be negotiated on the 

market during the term determined by the Board of Directors (with express 

powers of substitution), the minimum term being fifteen calendar days 

following the publication of the announcement of the Execution of the relevant 

capital increase. 

 
 
4. Irrevocable commitment to acquire the free allocation rights 
 
At each Execution the company or, with the company’s backing, the Group 

Company that is determined will assume an irrevocable commitment to 

purchase the free allocation rights at the price stated below (the “Purchase 

Commitment”). The Purchase Commitment will be in force and it may be 

accepted during the term, within the period of negotiation of the rights, 

determined by the Board of Directors (with express powers of substitution) for 

each Execution. For such purpose, it is resolved to authorise company, or the 

relevant Group company, to acquire said free allocation rights (together with 

the shares corresponding to same), the ceiling being the total rights that are 

issued, and in any event the legal limitations must be complied with. 
 
The acquisition by ACS of the free allocation rights as a consequence of the 

Purchase Commitment in each Execution, will be charged to the freely 

disposable reserve account called voluntary reserves. 
 
The “Purchase Price” of each free allocation right will be the one resulting, 

at each Execution, from the formula below, rounded to the nearest thousandth 
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euro and, in the event there is half a thousandth, it will be rounded to the 

immediately higher thousandth of euro: 
 
Purchase Price = PreCot / (No. of rights) 
 

 5. Balance sheet for the transaction and reserve to which the capital increase 

is charged 
 
The balance sheet serving as the basis for the transaction is the one dated 31 

December 2016, duly audited and approved by this Annual General 

Shareholders’ Meeting. 
 
As stated above, the capital increase will be fully charged to the voluntary 

reserves, which as of 31 December 2016 amounted to 434,180,260.62 euros. 

 
 
6. Representation of the New Shares 
 
The shares that are issued will be represented by means of book entries, the 

registration of which is attributed to Sociedad de Gestión de los Sistemas de 

Registro, Compensación y Liquidación de Valores, S.A.U. (Iberclear) and the 

members thereof. 

 
 
7. Rights of the New Shares 
 
The New Shares will give their holders the same voting and dividend rights as 

the ordinary ACS shares that are currently outstanding as from the dates 

on which the capital increase is declared as having been subscribed and called 

up. 

 
 
8. Request for listing 
 
It is resolved to request in each Execution the listing of the New Shares in the 

Stock Exchanges of Madrid, Barcelona, Bilbao and Valencia, via the Stock 

Exchange Interconnection System (Continuous or Electronic Market), as well 

as to carry out the necessary proceedings and actions and submit the required 

documents to the relevant bodies for the listing of the New Shares issued in 

each Execution as a consequence of the Capital increase that was resolved, and 

it is expressly placed on record that ACS submits to the existing rules or those 

that may be passed in respect of the Stock Exchange and, especially, in respect 

of contracting, remaining on and exclusion from the official quotations. 

 

 

9. Execution of the capital increase 
 
Within a term of one year from the date of this resolution, the Board of 

Directors (with express powers of substitution) may state the date(s) on which 

this capital increase is to be executed (each of those dates will be an execution 

of the capital increase, taking into account that it can only be executed two 

times at the very most) and set the conditions of same in everything not 

provided in the resolution herein. Subject to the foregoing, if the Board of 

Directors (with express powers of substitution) does not consider it convenient 

to fully or partially execute the capital increase, it may not execute all or a part 

of same pursuant to the provisions in article 7 of the Company Bylaws. 
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Once the negotiation period of the free allocation rights is concluded: 
 
The New Shares will be allocated will be allocated to those who, according to 

the book records of Iberclear and the members thereof, are holders of free 

allocation rights in the proportion established in section 3 above. 
 
The Board of Directors (with express powers of substitution) will declare the 

negotiation period of the free allocation rights closed and it will formalise in 

the accounts the application of the voluntary reserves in the amount of the 

capital increase, which will be called up by means of that application. 
 
Likewise, once the negotiation period of the free allocation rights ends, the 

Board of Directors (with express powers of substitution) will adopt the 

relevant Company Bylaw amendment resolutions to reflect the new share 

capital figure and the number of New Shares resulting from each Execution 

and to request the listing of the New Shares on the Spanish Stock Exchanges. 

 
 
10. Delegation for the execution 
 

It is resolved to delegate to the Board of Directors, in conformity with the 

provisions in article 297.1. a) the consolidated text of the Spanish Limited 

Liability Companies Law, the authority to state the date(s) on which this 

capital increase is to be executed (each of those dates will be times at the 

very most) and set the conditions of same in everything not provided in the 

resolution herein. In particular, by way of illustration only, the following 

powers are delegated to the Board of Directors, with express powers of 

substitution: 

 
 
Setting the Execution dates on which the resolution thus passed of increasing 

the share capital is to be carried out (on one or two dates), in any event within 

the term of one year following the approval thereof. 
 
Setting the exact amount of the capital increase, the number of New Shares, 

the Amount of the Executed Option and the free allocation rights needed for 

the allocation of New Shares at each Execution, applying for the purpose the 

rules established by the Meeting and with the possibility, as the case may be, 

of waiving in each Execution (one or several times) free allocation rights for 

the subscription of New Shares exclusively for the purpose of making the 

number of New Shares a whole number rather than a fraction. 
 
Designating, on each Execution date, the company or companies that are going 

to assume the functions of agent and/or financial advisor in relation to each 

Execution, and to undersign any agreements and documents that are necessary 

for the purpose. 
 
Setting the term of the negotiation period of the free allocation rights for each 

of the Executions.  

At each Execution, declaring the part of the capital increase that it was resolved 

to execute closed and executed.  

Providing, following each Execution, a new wording for article 6 of the 

Company Bylaws of ACS, in relation to the share capital, to adapt it to the 

result of the execution of the capital increase.  
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Waiving, at each Execution, the New Shares corresponding to the free 

allocation rights held by the company at the end of the negotiation period of 

said rights.  

Carrying out, at each Execution all the proceedings required for the New Shares 

the object of the capital increase to be recorded with the book records of 

Iberclear and listed on the Spanish Stock Exchanges.  

Carrying out any necessary or convenient actions to execute and formalise the 

capital increase before any public or private, Spanish or foreign companies and 

bodies, including declaring, supplementing or correcting defects or omissions 

which might prevent or hinder the full effect of the above resolutions.  

 
 
The Board of Directors is expressly authorised so that it may in turn delegate, 

pursuant to the provisions in article 249.2 of the Spanish Limited Liability 

Companies Law, the powers referred to in this resolution. 

 
 

  11. Capital reduction via amortisation of treasury shares in connection with 

the preceding resolution of capital increase 
 
It is resolved to authorize the Board of Directors to agree to reduce the share 

capital by means of the amortisation of own shares of the company in a 

maximum nominal amount equal to the nominal amount that is effectively 

executed in the capital increase resolved in previous section, charged to profits 

or unrestricted reserves and setting aside at the time of execution the so-called 

capital reduction reserve referred to in article 335 c) of the Limited Liability 

Companies Law.  

 

It likewise resolved to delegate to the Board of Directors (with express 

powers of substitution), in conformity with article 7 of the Company Bylaws, 

the execution of this capital reduction resolution. The Board is to execute this 

resolution, on one or two dates, simultaneously to each of the Executions of 

the capital increase resolution mentioned in section above of this same 

Resolution, carrying out any proceedings, formalities and authorisations that 

are necessary or required by the Spanish Limited Liability Companies Law 

and any other applicable provisions; it shall adapt article 6 of the Company 

Bylaws to the new share capital figure; it must request the said amortisation 

and the subsequent capital reduction, designating the persons who can take 

part in the formalisation thereof. 
 
 
i) Authorisation for the acquisition of own shares and for the reduction of the share capital: 
 
Rendering void the authorisation granted in a resolution of the General Shareholders’ 

Meeting of the company held on 5 May 2016, and pursuant to the provisions in articles 

146 and related articles and 509 the Consolidated Text of the Spanish Limited Liability 

Companies Law, it is resolved to authorise the Board of Directors of the company and 

the Boards of Directors of the affiliates so that, during a term of one year from the date 

of this Meeting, which will be deemed to be automatically extended for identical 

periods up to a maximum of five years, unless the General Meeting resolves 

otherwise, and according to the conditions and requirements provided in the laws in 

force, they may acquire, at any time and as many times as they deem appropriate and 
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by any means allowed by law, charged to profits for the year and/or freely disposable 

reserves, shares of the company, the nominal value of which added to that of the 

shares already held by the company and by its affiliates is not to exceed 10% of the 

share capital in issue or, as the case may be, of the maximum amount authorised by the 

law in force from time to time. The minimum price and the maximum price will 

respectively be the nominal value and the weighted average price corresponding to the 

last trading session prior to the transaction increased by 20%. 
 

The Board of Directors of the company and the Boards of Directors of the affiliates are 

also authorised, for the term and according to the conditions established in the preceding 

paragraph, insofar as it is applicable, to acquire shares of the company by means of loans, 

at no expense or for a consideration, at an arm’s length basis considering the market 

conditions and the characteristics of the transaction. 
 
Express authorisation is provided so that the own shares acquired by the company or its 

affiliates under this authorisation may be destined fully or partially: (i) to the disposal or 

amortisation thereof, (ii) to be delivered to workers, employees or directors of the 

company or of the group, when there is a vested right, either directly or as a 

consequence of the exercise of the option rights which they hold, for the purpose 

established in the last paragraph of article 146.1 a), the Consolidated Text of the Spanish 

Limited Liability Companies Law, and (iii) to dividend reinvestment plans or similar 

instruments. 

 
 
For the purpose of amortising treasury shares and delegating the execution thereof to the 

Board of Directors in conformity with what will be stated below, it is resolved to reduce 

the share capital, charged to profits or freely unrestricted reserves, by an amount equal 

to the total nominal value of the treasury shares that the company holds, directly or 

indirectly, on the date the agreement to be adopted by the Board of Directors. 
 
 
Pursuant to article 7 of the Company Bylaws, the execution of the capital reduction 

herein is delegated to the Board of Directors (with express powers of substitution), 

and said execution may be carried out one or several times, within the maximum term 

of five years following the date of this resolution, carrying out any proceedings, 

formalities and authorisations that are necessary or required by the Spanish Limited 

Liability Companies Law and any other applicable provisions. The Board of Directors 

is specifically authorised so that, within the above-mentioned term and limits, it may (i) 

set the date(s) of the specific capital reduction(s), taking into consideration the market 

conditions, the share price, he company’s economic and financial situation, its cash 

situation, reserves and business development, and any other aspects that should 

reasonably be considered; (ii) specify the amount of each capital reduction; (iii) 

determine the destination of the amount of the reduction, either to non-disposable 

reserves or to freely disposable reserves, furnishing guarantees, as the case may be, and 

meeting the requirements established by law; (iv) adapt article 6 of the Company Bylaws 

to the new amount of the share capital; (v) request the delisting of the amortised shares 

and, generally, adopt any resolutions required for the purpose of said amortisation and 

the subsequent capital reduction, designating the persons who can take part in the 

formalisation thereof. 
 

The execution of this capital reduction will be subordinated to the execution of the 

capital reduction by amortisation of treasury stock proposed to the Annual General 

Shareholders’ Meeting under item 7 of the Agenda, such that in no event may it prevent 

the execution of said resolution pursuant to the provisions therein. 
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j) Considering that on 30 April part of the Share Options Plan matured (2014 Share 

Options Plan), affecting up to 2% of the company's share capital and that was established 

by the Board of Directors on 29 May 2014, in use of the authorisation granted by the 

Shareholders Meeting held on 15 April 2010, which extended that granted by the 

Shareholders Meeting of 25 May 1999, it is deemed appropriate that a resolution be 

adopted for the authorisation of the Board of Directors in order that, as from 4 May 2017, 

it may renew or establish a Share Options Plan up to the above-mentioned ceiling of 2% 

of the total outstanding shares in the Company. Accordingly, the Board of Directors is 

authorised, subject to prior compliance with the formalities required by law, and as from 

4 May 2017, to establish a Company Share Options Plan for the members of the senior 

management team of the Group and its principal constituent companies, pursuant to the 

following: 

1.  The maximum number of Company shares affected by the above-mentioned 

Options Plan is not to exceed 2% of the total outstanding shares in the Company. 

2. The individuals benefiting from this Plan shall be determined from among those 

making up the management teams of the Company and of its major affiliates, 

regardless of whether their legal relationship with the company is a employment 

relationship or a commercial relationship. 

3. The acquisition price of the shares subject to the options included in the Plan may 

not be below market price on the date when the above-mentioned Plan is established. 

4. The maximum term for the options to be exercised by the beneficiaries shall be 5 

years following the establishment of the Plan. 

5. All other conditions will be decided by the Board of Directors. 

6. The Board of Directors is expressly authorised to delegate all or part of the powers 

contained in the resolution herein to the Executive Committee. 

 

k) To empower any of the members of the Board of Directors to jointly and severally 

execute the resolutions adopted, by signing as many public or private documents deemed 

necessary or appropriate, and even rectify such resolutions exclusively for the purpose 

registering them with the corresponding Spanish Mercantile Registry. 

 

The Board of Directors also adopted the following resolutions on the same date: 

 

1. To amend, in accordance with the proposed amendment of the Company Bylaws and 

subject to approval of the AGM, the following articles of the Regulations of the Board of 

Directors: 
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Article 21. The Committees 

 

For greater efficiency in the exercise of its duties and without prejudice to the 

statutory powers that correspond to the Board for the creation of the Committees 

that it deems necessary, an Executive Committee shall be formed, with delegated 

powers from the Board, an Audit Committee, an Appointments Committee and a 

Remuneration Committee, with the functions set forth in these Rules in the 

context of current legislation and the Company Bylaws 

 

 

Article 22. The Executive Committee  

 

The Executive Committee shall be comprised of the Chairman of the Board of 

Directors, who shall act as its Chairman, and by the Deputy Chairman thereof and 

the Deputy Chairmen of the Executive Committee, in the event that these 

positions had been appointed, of Board Members appointed by the Board of 

Directors for such purpose, and of the Secretary to the Board, with the right to 

speak but not to vote, who shall act as its Secretary. 

 

The Executive Committee shall meet as often as it is convened by its Chairman, 

on his or her own initiative or at the request of at least two of its members. It shall 

be deemed to be met when the majority of its members attend, present or 

represented, and unless legislation in force, the Company Bylaws or these Rules 

provide otherwise, it shall adopt its agreements by majority vote of those 

attending, in person or by proxy. 

 

The Executive Committee shall exercise all duties delegated thereto by the Board 

of Directors, except those that cannot be delegated by law or the Bylaws. 

However, the Board of Directors may compel knowledge and decision on any 

matter of its competence, and in turn, the Executive Committee may subject any 

matter to the decision of the Board of Directors for which is authorised to decide 

that it deems necessary or advisable for the Board to handle. 

 

Insofar as deemed necessary, and with the natural adaptations, the provisions of 

this Regulation on the operation of the Board of Directors will apply to the 

operation of the Executive Committee. 

 

 

Article 24. Appointments Committee 

 

Likewise, the Board of Directors shall establish an Appointments Committee to 

consist of a Chairman and a minimum of two Members who shall be freely elected 

and removed, by the Board of Directors from among its members, and who shall 

perform their functions during the term of four years for which they were elected. 

At least two members shall be Independent Directors and the Chairman of the 

Committee will be appointed from the constituent Independent Directors.  

 

The Secretary to the Board of Directors shall attend the Committee’s meetings, 

shall act as its Secretary, with entitlement to participate but not to vote, and shall 
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write up the Minutes of the meeting, which shall be forwarded to all members of 

the Board of Directors following their approval. 

 

The meeting shall only be deemed to be convened when the majority of its 

members attend and agreements shall be adopted by majority vote of those 

attending, with the Chairman having the casting vote in the event of a tie. The 

Committee shall meet, when convened by the Chairman, at least twice a year.  

 

The Appointments Committee is responsible for reporting to the Board of 

Directors with respect to: 

 

  

 1. Proposed appointments for Directors and the Secretary to the Board of 

Directors. 

 

 2. Proposed appointments of Senior Executives, especially those who will 

form part of the Group’s Management Committee, and the basic conditions of 

their contracts. 

 

            3. Issues relating to gender diversity on the Board of Directors. 

 

Insofar as deemed necessary and with the natural adaptations, the provisions of 

this Regulation concerning the operation of the Board of Directors will apply to 

the operation of the Appointments Committee. 

 

Article 25. Remuneration Committee 

 

Likewise, the Board of Directors shall establish a Remuneration Committee to 

consist of a Chairman and a minimum of two Members who shall be freely elected 

and removed, by the Board of Directors from among its members, and who shall 

perform their functions during the term of four years for which they were elected. 

At least two members shall be Independent Directors and the Chairman of the 

Committee will be appointed from the constituent Independent Directors. 

 

The Secretary to the Board of Directors shall attend the Committee’s meetings, 

shall act as its Secretary, with entitlement to participate but not to vote, and shall 

write up the Minutes of the meeting, which shall be forwarded to all members of 

the Board of Directors following their approval. 

 

The meeting shall only be deemed to be convened when the majority of its 

members attend and agreements shall be adopted by majority vote of those 

attending, with the Chairman having the casting vote in the event of a tie. The 

Committee shall meet, when convened by the Chairman, at least twice a year.  

 

The Remuneration Committee is responsible for reporting to the Board of 

Directors with respect to: 

 

1. The remuneration of the Chairman of the Board of Directors and other 

senior executives of the Company. 
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            The distribution among the members of the Board of Directors of the 

overall remuneration agreed upon by the shareholders at the General Meeting and, 

if applicable, the establishment of supplementary remuneration and other 

payments corresponding to executive Directors in relation to their functions. 

 

 3. Directors' Remuneration. 

 

 4. Long-term plans that may be established in accordance with share value, 

such as stock option plans. 

 

 

2. Updating of remuneration agreed for membership of the Board and its Committees, 

which is as follows: 

Position Figure in euros 

Chairman 390,000 

Vice-Chairman of the Board or of the Executive 

Committee 

365,000 

Board Members 90,000 

Member of the Executive Committee 60,000 

Committee Chairman 40,000 

Committee Members 30,000 

The amounts determined for the Chairman, Vice-Chairmen of the Board and Vice-

Chairman of the Executive Committee will include any amounts due for membership of 

other Committees other than the Executive Committee; all other amounts will be 

aggregated.   

 

3. In relation to the Euro Medium Term Note Programme registered in the Irish Stock Market, 

which was approved in the meeting of the Board of Directors held on 29 May 2014 (the 

"Establishment Resolution") and that was renewed for the last time in 2016 (the 

"Programme"), the following is resolved:  

 To renew that Programme for an aggregate maximum nominal balance in circulation at 

any time of one billion, five hundred million euros (1,500,000,000), enabling issues in 

euros or other currencies, with the corresponding registration of a new base prospectus in 

the Irish Stock Market for a one-year term.   

The Programme's maximum nominal limit, added to the other debt securities issued by the 

Company pursuant to the delegation resolution adopted by the Annual General Meeting 

of 29 May 2014, will not exceed the upper limit of three billion euros (3,000,000,000) set 

by this last resolution.  

 To delegate to the proxies set out in the Establishment Resolution the necessary powers to 

set the final conditions for renewal of the Programme, the performance of issues 

thereunder, the definition of their final terms and conditions, the execution of all contracts 
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and documents necessary or advisable and all executive powers necessary for the full 

effects of this resolution and of the issues that may be performed under the Programme." 

 

 

Yours sincerely, 

 

 

 

José Luis del Valle Pérez 

Director and General Secretary 



ACS, ACTIVIDADES DE CONSTRUCCIÓN Y SERVICIOS, S.A. 
 

 

ORDINARY GENERAL SHAREHOLDERS’ MEETING 

 

Agenda for the Annual General Shareholders’ Meeting called by the Board of Directors 

on 23 March 2016, to be held in Madrid, Auditorio Sur de IFEMA, located in Avenida 

del Partenón s/n, Madrid at 12.00 am on 3 May 2017, at first call, and the following day, 

4 May 2017, at the same time and place, at second call, (the Meeting will foreseeably be 

held on second call, unless announced otherwise in the most widely read newspapers of 

the province in which the Company has its registered office) with the following: 

 

 

AGENDA 

 

1. Approval of the Annual Financial Statements and Directors’ Reports (including 

the 2016 Annual Corporate Governance Report in accordance with Article 538 of the 

Spanish Companies Law) of both the Company and the consolidated of the Group of 

Companies of which ACS, Actividades de Construcción y Servicios, S.A., is the Parent 

company. Allocation of results. 

 

2. Acknowledgment of the Corporate Responsibility Report for financial year 2016. 

 

3. Annual report on directors’ remuneration corresponding to financial year 2016, to 

be submitted to a consultative vote. 

 

4. Approval of the performance of the Board of Directors during financial year 2016. 

 

5. Appointment, reappointment or confirmation of Directors (each proposal for 

appointment, reappointment or confirmation of Directors will be subject to a separate 

vote). 

 

6. Appointment of auditors for both the Company and the Group. 

 

7. Amendment to articles 19, 22 and 23; and creation of a new article 22 bis to the 

Company Bylaws. 

 

8. Capital increase charged fully to reserves and for authorisation of a capital 

reduction in order to amortise treasury shares. 

 

9. Authorisation to buy back treasury shares and for a capital reduction in order to 

amortise treasury shares. 

 

10. Authorisation to the Board of Directors for a Stock Option Plan. 

 

11. Delegation of powers for the entering into and signing of agreements. 

 

 

 

 

I 
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COMPLEMENT TO CALL TO MEETING AND  

SUBMISSION OF NEW PROPOSALS FOR AGREEMENT 

 

Pursuant to the provisions in Article 519 of the Corporations Law and Articles 28 of the 

Company By-laws and 10 of the Shareholders' General Meeting By-laws, shareholders 

representing at least three per cent of the share capital may request the publication of a 

complement to the call to the Ordinary General Shareholders’ Meeting, including one or 

more points in the agenda, provided that the new points are justified or, if relevant, include 

a justified proposal for agreement. Under no circumstances may this right be exercised 

regarding the call to Extraordinary General Meetings. 

 

This right must be exercised through a notice by duly authenticated means to be received 

at the company's registered office within five days following publication of the call notice. 

The complement to the call to the Meeting shall be published at least fifteen days in 

advance of date established for the General Meeting to be held. Failure to publish the 

complement in due time will be grounds to challenge the meeting. 

 

Shareholders that represent at least three per cent of the share capital may, within the 

period indicated in the section above, submit supported proposals for resolutions on 

matters already included or that must be included in the agenda of the meeting called.  

 

More detailed information on these rights can be found on the Company website, 

www.grupoacs.com.  

 

 

II 

 

ATTENDANCE AND VOTING RIGHTS SHAREHOLDER REGISTRY 

 

Pursuant to the provisions in Articles 26, 29, and 30 of the Company By-laws and 15 and 

19 of the General Meeting By-Laws, shareholders owning at least one hundred shares, 

whose ownership is registered in the relevant book-entry accounting record five days 

before the Meeting date shall be entitled to attend the Shareholders´ General Meeting. 

Whenever a shareholder exercises his voting rights using distance communication means, 

this condition shall also be met when the vote is cast. Each shareholder is entitled to a 

number of votes equal to the number of shares owned or represented. The owners or 

holders of fewer than one hundred shares may pool their shares in order to reach such 

number and may be represented either by one of them or by another shareholder who 

alone possesses the requisite number of shares required to form part of the General 

Meeting. 

 

In addition, shareholders are required to procure the corresponding attendance card, the 

relevant certificate issued by the entity in charge of the book-entry accounting record, or 

the document certifying their capacity as shareholders by law in order to attend the 

General Sharehoders' Meeting.  

 

Shareholders who attend the General Sharehoders' Meeting in person or through their 

proxy on the date set shall present their attendance card or the document that certifies that 

http://www.grupoacs.com/
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they are shareholders, pursuant to the legislation in force and the Shareholders' General 

Meeting By-laws. 

 

Shareholders or their lawful representatives may present their respective attendance cards 

or the documents that certify that they are shareholders or, as applicable, the documents 

that they are shareholders' proxies, one hour before the time scheduled for the beginning 

of the meeting, on the date and time set for the Shareholders' General Meeting, on the 

first or second call. No attendance cards or representation documents presented to the 

staff in charge of the shareholder registry shall be admitted after the time set for the start 

of the General Shareholders' Meeting. 

 

The record of the shareholders and proxies attending the meeting shall be taken by the 

individuals appointed for this task and by the General Shareholders' Meeting Secretary, 

using any suitable technical means. 

 

Shareholders voting remotely shall, pursuant to the Company By-laws, be deemed present 

for the purpose of convening the meeting. 

More detailed information on these rights can be found on the Company website, 

www.grupoacs.com. 

 

III 

 

VOLUNTARY REPRESENTATION 

 

Pursuant to the provisions in Articles 184, 185, 189, 522, and 523 of the Corporations 

Law, 29 of the Company By-laws, and 14 of the Shareholders´ General Meeting By-laws, 

any shareholder who is entitled to attend the meeting may be represented in the General 

Meeting by another person, even if the latter is not a shareholder. The representation 

conferred by shareholders who only by pooling their shares may have voting rights may 

be vested in any of them. 

 

Power of representation shall be granted in the terms and with the scope established by 

Law, in writing, and specially for every Meeting, unless the representative is the 

shareholder's spouse (or any other person in an analogous position to that of spouse, 

pursuant to the applicable legislation), ascendant, descendant, or general proxy who has 

the power, by public deed, to manage the shareholders' entire property in Spain. 

 

The documents including the power of representation for the General Shareholders' 

Meeting shall mention at least the following: 

 

(a) The date when the General Shareholders' Meeting is to be held and the meeting 

agenda. 

(b) The identities of the represented and the representing parties.  

(c) The number of shares owned by the shareholder granting the power of 

representation. 

(d) The instructions regarding the vote given by the represented shareholders for each 

of the points in the agenda. 
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The proxy may also include items that are not included on the agenda established in the 

notice of the general meeting but which are dealt with, in accordance with the law, in the 

general meeting. 

 

Unless otherwise specified by the shareholder, the proxy shall extend to any matters 

which, even if not included in the agenda, and thus ignored on the date when the power 

of representation was given, may be subject to vote in the Meeting, in which case the 

representative shall cast the vote that he deems most suitable for the interests of the 

Company and of the represented party. This rule shall also apply to any proposals 

subjected to the Meeting's decision which were not presented by the Board of Directors, 

and, in general, in the case of any power of representation granted by Law and under the 

Shareholders' General Meeting By-laws with no explicit voting instructions. 

 

The Chair and the appointed individuals shall be regarded as entitled to establish the 

validity of the powers of representation granted and fulfilment of the requirements for 

attendance of the Meeting.  

 

Attendance of the Meeting by more than one representative is not allowed, without 

prejudice to the provisions in Article 27 of the Shareholders' General Meeting By-laws 

on vote fractioning. 

 

Powers of representation may be revoked. Attendance of the Meeting by the represented 

party, either physically or by distance voting, entails the revocation of any power of 

representation, regardless of its date. Power of representation shall also be rendered null 

and void by any disposal of the shares of which the Company becomes aware.  

 

If the document that contains the power of representation received by the Company does 

not include the representative's identity, the shareholder shall be regarded as having 

appointed the Chair of the Board of Directors or its Vice chair or the Secretary of the 

Board as his representative, in this order in case of absence, or in case of a conflict of 

interest if the power of representation contains no voting instructions. Likewise, should 

the power of representation received with no voting instructions have been granted to any 

of the aforementioned individuals and he or she was in conflict of interest, the power of 

representation shall be understood to have been granted to the corresponding remaining 

person, also following the order in which they have been listed. In any case, in the absence 

of voting instructions, the new representative shall votes as hr or she deems most suitable 

for the Company's and the represented party's interest. 

 

Should the represented shareholder have issued voting instructions, the proxy shall vote 

accordingly and shall keep these instructions for one year from the date of the 

corresponding General Meeting. 

 

The proxy may represent more than one shareholder with no limit on the number of 

shareholders they may represent. When a proxy represents various shareholders, they may 

issue different votes according to the instructions received from each shareholder. 

 

In any event, the number of shares represented shall be included in the number required 

to hold a valid meeting. 
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Appointment or revocation of the representative by the shareholder. Notice to the 

Company. 
 

Appointment or revocation of the representative by the shareholder and notice of the 

appointment or revocation to the Company may be made in writing or by electronic means 

that duly guarantee the identities of the represented and the representing parties. In order 

to be valid, the power of representation granted by any of the aforementioned means shall 

be received by the Company before twenty four hours on the third day prior to the date 

scheduled for the first call to the Meeting.  

 

 

1.- Appointment or revocation of the representative in writing. Notice to the 

Company. 

 

Votes on proposals regarding items in the General Meeting Agenda may be 

delegated in writing provided that the identity of the shareholder and of the 

representative(s) appointed is duly guaranteed. This shall also apply to the 

revocation of the representative's appointment. 

 

Shareholders may use the original forms sent by the entities that hold the powers 

of representation for the General Meeting for this purpose. Likewise, 

representative appointment and revocation forms will be made available on the 

corporate website, www.grupoacs.com, in a format that allows printing. They may 

also request immediate delivery of these forms by e-mail or post by the Company 

for free. 

 

The following addresses and contact numbers are made available to shareholders 

for any notices or messages regarding the appointment or revocation in writing of 

their representatives: 

 

ACS Actividades de Construcción y Servicios, S.A. 

Office of the Secretary General 

Avda. de Pío XII, 102 

28036 Madrid 

Spain 

 

Telephone: 900-460-255 

Fax: 900-460-258 

 

E-mail: junta2017@grupoacs.com 

 

Corporate website: www.grupoacs.com 

 

2.- Appointment or revocation of the representative by electronic means. 

Notice to the Company. 

 

Appointment or revocation of a representative by electronic means and notice to 

the Company shall be made through a platform installed on the Company website, 

www.grupoacs.com, which will be active from the date of publication of the 

General Meeting date.  

http://www.grupoacs.com/
mailto:junta2017@grupoacs.com
http://www.grupoacs.com/
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In order to access the system and use its applications, shareholders must log on as 

a "Registered User" evidencing both their identity and their status as a shareholder 

of the company, under the Terms and Conditions described on the Company's 

website using the corresponding registration form.  

 

In the case of shareholders who are legal entities, the natural persons representing 

them shall certify their respective powers of representation, under the Terms and 

Conditions described on the Company website, using the corresponding 

registration form.  

 

The identity of those natural persons who wish to access the system as individual 

shareholders or representatives of legal entities that are shareholders shall be 

certified by:  

 

(i) The Spanish Electronic National Identity Document or  

(ii) The recognised, valid electronic user certificate in force, pursuant to the 

provisions in law 59/2003 on Electronic Signature, issued by the Spanish Public 

Certification Authority (CERES) affiliated with the Spanish National Mint.  

 

Any shareholders whose data are already included in the Company records as of 

the date of publication of the call for the Meeting shall be automatically recognised 

by the system, once they have certified their identity by the means specified in the 

previous sections. 

 

Any shareholders whose data are not yet included in the Company records as of 

the date of publication of the call for the Meeting may provide them by sending, 

via application and following the procedure described therein, a digital copy of 

the nominative document issued for the call to the General Meeting by the 

financial institution where the shareholder holds the security account or a 

notarisation certificate issued pursuant to the provisions in the Spanish Stock 

Market regulations. 

 

Once the shareholder's identity and capacity as Company shareholder have been 

established by the aforementioned means, the user shall be granted access to the 

system as a Registered User. The relevant passwords will be sent to the e-mail 

address provided by the user for this purpose. 

 

Access to the system by Registered Users is subject at all times to maintaining 

status as a shareholder of the Company. 

 

Should ACS have at any point reasonable doubt of fulfilment of these conditions by any 

Registered User, it may require proof that these conditions continue to be met, and may 

request any evidence that it sees necessary for this purpose. 

 

Proxy's conflict of interest 

 

Prior to appointment, the proxy must notify the shareholder as to whether he is affected 

by any conflict of interests. If the conflict is subsequent to the appointment and the 

represented shareholder has not been notified of its possible existence, they must be 
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informed immediately. In both cases, if new precise voting instructions are not received 

for each of the issues on which the proxy should vote on behalf of the shareholder, they 

must abstain from voting. In particular, the proxy may be affected by a conflict of interest 

in any of the following situations: 

 

(a) When he is a controlling shareholder of the Company or of a company controlled 

thereby. 

(b) When he is a member of the administrative, managing or supervisory bodies of 

the company, of the controlling shareholder or of a company controlled thereby. 

(c) When he is an employee or auditor of the company, of the controlling 

shareholder or of a company controlled thereby. 

(d) When he is an individual related to the aforementioned persons. Related 

individuals shall be the following: the spouse or the person who had been the spouse 

in the two previous years, or domestic partner, or the person who had been the 

domestic partner in the two previous years, as well as ascendants, descendants, 

siblings and their respective spouses. 

 

IV 

 

PUBLIC REQUEST FOR REPRESENTATION 

 

Pursuant to Article 186 of the Corporation Law, should the Board Members or entities 

acting as depositories of the certificates or responsible for the book-entry register of 

public limited liability companies request representation for themselves or for another 

and, in general, provided that a public request is made, the document that places the power 

of attorney on record shall contain or attach the agenda, the request for instructions to 

exercise the right to vote and the indication of how the proxy wishes to vote in the event 

that specific instructions are not provided. 

 

Exceptionally, the representative may vote otherwise when circumstances arise that were 

unknown at the time the instructions were sent and the interests of the represented party 

could be damaged. Should the vote cast be contrary to instructions, the proxy must 

immediately inform the principal in writing and explain the reasons behind the vote. 

 

A public request shall be deemed to have been made when the same person represents 

more than three shareholders. 

 

Exercise of voting rights by Board Members due to a public request for 

representation 

 

Pursuant to the provisions in Articles 523 and 526 of the Corporations Law, should any 

of the Board Members or another person acting on behalf of them, have made a public 

request for representation, the Board Member that is granted the power of representation 

may not exercise the voting rights corresponding to the represented shares regarding those 

items in the agenda in which he is in conflict of interest unless the represented party gave 

specific voting instructions for each of said items, pursuant to the provisions in Article 

522 of the Corporations Law. 
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In any case, prior to appointment, the Board Member must notify the shareholder as to 

whether he is affected by any conflict of interests. If the conflict is subsequent to the 

appointment and the represented shareholder has not been notified of its possible 

existence, they must be informed immediately. In both cases, if new precise voting 

instructions are not received for each of the issues on which the Board Member should 

vote on behalf of the shareholder, they must abstain from voting. 

 

In any case, the Board Member shall be considered to be in a conflict of interest with 

regard to the following decisions: 

 

a) His appointment, reappointment, or ratification as a member of the Board. 

b) His dismissal, separation or discharge as a member of the Board. 

c) Any corporate liability action against the Board Member in question. 

d) The approval or ratification, as the case may be, of corporate transactions with 

the Board member in question, companies which he controls or represents or 

persons acting on his behalf. 

 

The proxy may also include items that are not included on the agenda established in the 

notice of the general meeting but which are dealt with, in accordance with the law, in the 

general meeting. In this case the provisions of the preceding section shall apply. 

 

 

V 

 

RIGHT TO INFORMATION 

 

Pursuant to the provisions in Articles 12 of the Shareholders' General Meeting By-laws, 

197 and 520 of the Corporations Law, and other legal provisions in force: 

 

1. From the date of publication of the call to the General Meeting and until five days 

before the date scheduled for the first call, shareholders may request the 

information or clarification they deem appropriate, or prepare in writing any 

questions they deem fit regarding the matters included in the Agenda. 

Shareholders may seek information or clarifications or formulate questions in 

writing regarding any information accessible to the public that has been provided 

by the Company to the Spanish Securities and Exchange Commission since the 

date of the last General Meeting, that is, 5 May 2016, or the report of the 

Company's auditor. The Board of Directors shall be obliged to provide this 

information in writing until the day the General Shareholders’ Meeting is held. 

 

2. All these requests for information may be made through delivery of the request to 

the registered address or through delivery to the Company by post or by electronic 

or telematic distance communication means, to the post and electronic addresses 

specified at the end of this section V. Any shareholder who exercises his right to 

information shall be identified as such in the Company records as of the date of 

publication of the call, or, in its absence, provide the corresponding notarisation 

certificate issued pursuant to the provisions in the Spanish Stock Market 

regulations. Shareholders shall be responsible for sending the request to the 

Company in due time and form.  
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3. Any valid requests for information, clarification, or questions made in writing and 

the answers provided in writing by the Board of Directors shall be included in the 

Company website. 

 

4. In addition to requests for information in writing, during the General Meeting, the 

Company shareholders may verbally request any information or clarification that 

they see fit regarding the items included in the Agenda or regarding the 

information available to the public provided by the Company to the Spanish Stock 

Market Commission since the last General Meeting, on 5 May 2016, or the 

Company auditor's report. Should it not be possible to satisfy the shareholder’s 

request at such time, the Board of Directors shall be obliged to furnish this 

information in writing within seven days of the conclusion of the Meeting. 

 

5. The Board of Directors shall be obligated to provide the information requests, 

except in those cases in which it is requested by shareholders representing less 

than 25% of the share capital and (i) its publication might damage, in the Chair's 

view, the corporate interest, (ii) it is unnecessary to protect the shareholder's 

interest, or (iii) there are objective reasons to believe that it might be used for 

extra-corporate purposes. 

 

6. Breach of the right to information shall only entitle shareholders to demand 

compliance with the right to information and compensation for any damages and 

losses caused, but it shall not be grounds to challenge the General Meeting. 

 

7. In the event of abusive or damaging use of the information requests, the 

shareholder shall be liable for any damages and losses caused.  

 

Pursuant to the provisions in Articles 11 of the Shareholders' General Meeting By-laws, 

517 and 518 of the Corporations Law, and other legal provisions in force, shareholders 

are hereby informed of the following: 

 

From the simultaneous publication of the call in the BORME, on the Company website, 

and on the Spanish Stock Market Commission website, and until the general meeting is 

held, the Company shall uninterruptedly publish on its website www.grupoacs.com the 

following information, which any shareholder may also examine in the company's 

registered address or obtain immediately and for free: 

 

 The call to Meeting 

 The total number of shares and voting rights in the Company as of the date of 

announcement of this call are 314,664,594 shares, each with a nominal value of 

fifty euro cents, fully subscribed and paid up. Every share shall entitle its owner 

to one vote. 

 The full texts of the proposals for agreement regarding each and every one of the 

items in the Agenda or regarding items of a merely informational nature, a report 

from the competent bodies commenting on each items. The proposals for 

agreement submitted by shareholders shall be included in the order in which they 

are received. 

http://www.grupoacs.com/
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 The complement to the call, if any, from the date of its publication. The Company 

shall also publish on its website the text of the proposals and justifications 

provided to the Company to which said complement pertains.  

 Regarding the appointment, ratification, or re-appointment of the Board 

Members proposed:  

 

 Their professional experience and background. 

 Other Boards of Directors of which they are a member, regardless 

of whether or not the related companies are listed on the securities 

market. 

 Indication of the Board Member's classification as executive, 

proprietary or independent, as the case may be. In the case of 

proprietary Directors, the shareholder they represent or to whom 

they are affiliated shall be stated. 

 The date of their first and subsequent appointments as a Company 

Board Member. 

 Shares held in the company and any options on the same. 

 In the case of a legal entity, the information shall include that 

corresponding to the natural person to be appointed for ongoing 

performance of the duties associated with the position. 

 The proposal and reports specified in Article 529 of the 

Corporations Law. 

 

 The financial statements. 

 The management report, including the Annual Corporate Governance Report, 

pursuant to the provisions in Article 538 of the Corporations Law. 

 Proposed distribution of profit. 

 The consolidated financial statements and management report. 

 The auditor's report. 

 The report by the Board of Directors on the amendment to articles 19, 22 and 23; 

and creation of a new article 22 bis to the Company Bylaws. 

 The report issued by the Board of Directors pursuant to the provisions in Articles 

286, 296, and 318 of the Corporations Law, and any other applicable legal 

provisions, with the justification of the proposal for a capital increase charged 

entirely to reserves and authorisation for capital decrease to amortise own shares 

and ensuing amendment of Article 6 of the Company By-laws, subject to 

approval by the General Shareholders' Meeting under item Eight of the Agenda.  

 The report issued by the Board of Directors pursuant to the provisions in Articles 

286 and 318 of the Corporations Law, and any other applicable legal provisions, 

with the justification of the proposal for an authorisation for capital decrease to 

amortise own shares and ensuing amendment of Article 6 of the Company By-

laws, subject to approval by the General Shareholders' Meeting under item Nine 

of the Agenda. 

 The annual report on Board members' remuneration for 2016 which, pursuant to 

Article 541.4 of the Corporations Law is subject to a consultation vote in the 

Ordinary General Shareholders’ Meeting. 

 The system and forms to cast a vote by proxy, the forms to delegate the vote, and 

the means to be employed in order for the Company to accept a notice via 

electronic means of the powers of representation granted. 
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 The procedures and forms stipulated to cast a distance vote. 

 The 2016 Corporate Social Responsibility Report. 

 The 2016 annual Audit Committee Report on the independence of the Auditors 

as stipulated in Article 529 fourteen 4.f) of the Corporations Law. 

 In general, any document or agreement subject to vote or consideration by the 

Meeting, and specifically reports by board members, auditors, and independent 

experts. 

  

The corporate website and post and electronic addresses to which shareholders can write 

to examine or request immediate delivery for free of said documents, are the following: 

 

ACS Actividades de Construcción y Servicios, S.A. 

Office of the Secretary General 

Avda. de Pío XII, 102 

28036 Madrid 

Spain 

 

Telephone: 900-460-255 

Fax: 900-460-258 

 

E-mail: junta2016@grupoacs.com 

 

Corporate website: www.grupoacs.com 

 

 

 

 

 

VI 

 

SPECIAL INFORMATION INSTRUMENTS 

 

Pursuant to the provisions in Articles 13 of the Shareholders' General Meeting By-laws 

and 539 of the Corporations Law, the Company has a website, www.grupoacs.com, to 

enable shareholders to exercise their right to information and to disclose the relevant 

information required by the Spanish Stock Market legislation. 

 

An Electronic Shareholders' Forum shall be provided on the company's website, which 

can be accessed with the appropriate guarantees by both individual shareholders and any 

voluntary associations that may be formed, in order to facilitate communication prior to 

the holding of General Shareholders' Meetings. Any supplementary proposals to the 

agenda announced in the notice of the general meeting may be posted on the Forum, 

together with requests for support for such proposals, initiatives to reach the percentage 

required to exercise statutory non-controlling shareholder rights and any offers or 

requests to act as a voluntary proxy. 

 

Shareholders may create specific voluntary associations to represent shareholders in the 

meetings, as well as to exercise the other rights recognised in the legislation in force. To 

this end, associations shall meet the following requirements: 

 

mailto:junta2016@grupoacs.com
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a) Their sole purpose shall be the defence of shareholders' interests, avoiding 

conflicts of interest which might be contrary to said purpose. 

b) They shall comprise at least one hundred members. Shareholders who hold a 

share greater than 0.5 per cent of the share capital with voting rights in the 

Company may not join these associations. 

c) They shall be incorporated by public deed registered in the Mercantile Registry 

corresponding to the location of the listed company and, for publication purposes, 

in a special registry provided to this end in the Spanish National Stock Market 

Commission. The incorporation deed shall include the rules for the organisation 

and operation of the company. 

d) They shall keep records pursuant to the provisions in the Code of Commerce 

(LEG 1885, 21) for trade companies and subject their financial statements to 

auditing. Within the month following the approval of the financial statements for 

the previous year by the general meeting of the association members, the company 

shall deposit a copy of the accounts with the Mercantile Registry, together with 

the corresponding audit report and a report on the activity carried out, sending a 

copy of these documents to the Spanish National Stock Market Commission. As 

an appendix, they shall also send to the Spanish National Stock Market 

Commission a list of the association members as of the date when the previous 

financial year ended. 

e) They shall keep a record of the powers of representation granted by 

shareholders for representation in any general meetings to be held, as well as of 

the proxies who represented them in each meeting, specifying the identity of the 

represented shareholder and the number of shares which he represented. The 

representation record shall be made available to the Spanish National Stock 

Market Commission and to the issuing entity. 

Shareholder associations may not receive, directly or indirectly, any amount or equity 

benefit from the Company. 

 

The rules of operation of the Electronic Forum for Shareholders approved by the Board 

of Directors shall be made available on the Company's website, and compliance with 

these rules shall be mandatory for shareholders.  

 

In order to access the Forum and use its applications, such shareholders and voluntary 

associations of shareholders must log on as a "Registered User" evidencing both their 

identity and their status as a shareholder of the Company, under the terms and conditions 

described on the Company's website using the corresponding registration form.  

 

Access to the Forum by Registered Users is subject at all times to maintaining status as a 

shareholder of the Company, or as a voluntary association of shareholders duly 

established and registered.  

 

 

VII 

 

EARLY DISTANCE VOTE 
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Shareholders may vote before the meeting is held. For quorum purposes, these voters 

shall be deemed as present. 

 

Early distance votes shall be cast through a platform installed on the Company website, 

www.grupoacs.com, which will be active from the date of publication of the General 

Meeting date. 

 

In order to access the system and use its applications, shareholders must log on as a 

"Registered User" evidencing both their identity and their status as a shareholder of the 

company, under the Terms and Conditions described on the Company's website using the 

corresponding registration form.  

 

In the case of shareholders who are legal entities, the natural persons representing them 

shall certify their respective powers of representation, under the Terms and Conditions 

described on the Company website, using the corresponding registration form.  

 

The identity of those natural persons who wish to access the system as individual 

shareholders or representatives of legal entities that are shareholders shall be certified by:  

 

(i) The Spanish Electronic National Identity Document or  

(ii) The recognised, valid electronic user certificate in force, pursuant to the 

provisions in law 59/2003 on Electronic Signature, issued by the Spanish Public 

Certification Authority (CERES) affiliated with the Spanish National Mint.  

 

Any shareholders whose data are already included in the Company records as of the date 

of publication of the call for the Meeting shall be automatically recognised by the system, 

once they have certified their identity by the means specified in the previous sections. 

 

Any shareholders whose data are not yet included in the Company records as of the date 

of publication of the call for the Meeting may provide them by sending, via application 

and following the procedure described therein, a digital copy of the nominative document 

issued for the call to the General Meeting by the financial institution where the 

shareholder holds the security account or a notarisation certificate issued pursuant to the 

provisions in the Spanish Stock Market regulations. 

 

Once the shareholder's identity and capacity as Company shareholder have been 

established by the aforementioned means, the user shall be granted access to the system 

as a Registered User. The relevant passwords will be sent to the e-mail address provided 

by the user for this purpose. From this point on, the shareholder may cast his vote.  

 

Pursuant to the provisions in Article 25.5 of the Shareholders' General Meeting By-laws, 

the vote cast must be received by the Company before 24 hours on the day immediately 

prior to the date scheduled for the General Sharehoders' Meeting on first or second call, 

as relevant.  

 

Access to the system by Registered Users is subject at all times to maintaining status as a 

shareholder of the Company. 
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Should ACS have at any point reasonable doubt of fulfilment of these conditions by any 

Registered User, it may require proof that these conditions continue to be met, and may 

request any evidence that it sees necessary for this purpose. 

 

Shareholders casting remote votes may not propose resolutions on points not included on 

the Agenda by this means, or propose any resolutions other than those proposed by the 

Board of Directors on the points contained in the Agenda.  

 

Without prejudice to the provisions in the previous section, any shareholders casting their 

votes by this means may vote on the items in the Agenda which have been published as 

a complement to the call as of the date when they cast their early distance votes, pursuant 

to the provisions in Article 519.1 of the Corporations Law or on the reasoned proposals 

for agreement on items already included or to be included in the Agenda for the meeting 

convened, pursuant to the provisions in Article 519.3 of the Corporations Law, which 

shall be published, if relevant, on the corporate website in the order in which they are 

received. 

 

Shareholders casting remote votes may not formulate any pleas or questions, or justify 

their vote. 

 

Pursuant to the provisions in Article 25, sections 7 and 8 of the Shareholders' General 

Meeting By-laws, early distance votes shall be rendered null and void: 

 

(a) Through later express revocation by the same means employed for its casting 

within the period stipulated for this purpose. 

(b) Due to attendance of the meeting by the shareholder who cast the vote or if the 

shareholder disposes of his shares prior to the Meeting. 

(c) If the shareholder grants a valid power of representation after the date when the 

distance vote is cast. 

 

Should distance votes be received which, for any reason, do not clearly specify the vote 

or the specific items to which the vote pertains, the vote shall be presumed to pertain to 

the maximum number of items and to be a vote for. 

 

From the simultaneous publication of the call in the BORME, on the Company website, 

and on the Spanish Stock Market Commission website, and until the general meeting is 

held, the Company shall uninterruptedly publish on its website www.grupoacs.com the 

forms required for revocation of the early distance votes cast and send them immediately 

and for free to any shareholders that request them: 

 

VIII 

 

PROTECTION OF PERSONAL INFORMATION 

 

By virtue of the applicable legislation regarding the protection of personal information, 

shareholders are informed of the existence of a file or the automatic processing, with the 

personal information provided by the shareholders or by the banks, Securities Companies 

and Agencies in which said shareholders have deposited their shares, through the entity 

legally entrusted with the share registry book, Iberclear, on the occasion of the General 

Shareholders’ Meeting called herein, as well as other information that may arise as a 

http://www.grupoacs.com/
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consequence of such Meeting. The purpose of said file or processing is the management 

and administration of the shareholders’ information and, where applicable, their 

representatives’ information, within the scope of the General Shareholders’ Meeting of 

the Company. These data shall be provided for this purpose to the Notary Public requested 

to record the Minutes of the General Meeting by the Board of Directors. 

 

The shareholders or their representatives may exercise, under the circumstances 

contemplated under Law, rights to access, rectify, cancel and challenge the information 

on file through the corresponding notification (which must include identification of the 

holder of the rights by means of a photocopy of a Spanish National Identity Document 

number (DNI)), sent to the following address: ACS, Actividades de Construcción y 

Servicios S.A. Avenida Pio XII, 102, 28036 Madrid (Ref. Protection of Information). 

 

ACS, Actividades de Construcción y Servicios S.A., as the Party Responsible for the File, 

hereby communicates the adoption of the security measures legally required in its 

installations, systems and files. Furthermore, the Party Responsible for the File hereby 

guarantees the confidentiality of the personal information, although it shall disclose to the 

corresponding public authorities personal information and any other information in its 

possession or to which it has access which it is legally required to disclose in accordance 

with the corresponding legal provisions and regulations, or if required by court order. 

 

 

Pursuant to Article 203.1 of the Corporations Law, the Board of Directors has decided to 

request the presence of the Notary Public to certify that the Meeting was held. 

 

 

Madrid, 28 March 2017. Board Member/Secretary of the Board of Directors José-Luis 

del Valle Pérez. 

 

 

NOTE: The Meeting will probably be held on second call unless otherwise announced 

on the Company website, www.grupoacs.com, on the CNMV website, www.cnmv.es, 

and in one of the main newspapers in the province where the Company's registered 

address is located. 

http://www.cnmv.es/

