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REPORT ON THE REMUNERATION POLICY FOR THE 2018-2020 

TRIENNIAL THAT THE REMUNERATION COMMITTEE PRESENTS TO 

THE BOARD OF DIRECTORS AND TO THE GENERAL SHAREHOLDERS 

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

 

PURPOSE OF THE REPORT 

 

Article 529 novodecies section 1 of the redacted text of the Law on Corporations (LC) 

incorporated by Law 31/2014 of 3 December to improve corporate governance 

establishes that the remuneration policy of directors of listed companies shall be adapted 

accordingly to the remuneration system set forth in the articles of association and shall be 

approved by the general shareholders meeting at least every three years as a separate point 

on the agenda. 

In sections 2 and 3, this precept establishes that the proposed remunerations policy for 

the board of directors must be justified and accompanied by a specific report of the 

Remuneration Committee. Both documents shall be provided to the shareholders on the 

company’s website upon the summons of the general shareholders meeting, who may also 

request its delivery or shipment free of charge. The announcement of the general 

shareholders meeting summons must mention this right. The remuneration policy of the 

directors approved in this way shall remain valid for the three fiscal years following the 

one in which it was approved by the general meeting. Any modification or replacement 

thereof during said period shall require the prior approval of the general shareholders 

meeting in accordance with the procedure established for its approval. 

The Transitory Provision of Law 31/2014 established a transitory regime for Article 529 

novodecies of the LC to enter into force, by virtue of which, in case the first general 

shareholders meeting held after 1 January 2015 approves in an advisory nature the report 

on directors’ remuneration, then the company’s remuneration policy contained therein 

shall also be considered to be approved. 

Said transitory regime has been applied to approve the remuneration policy for ACS’s 

Board of Directors corresponding to the 2015 to 2017 fiscal years. 

Therefore, the present report is issued to comply with Article 529 novodecies of the 

redacted text of the LC and which contains the motivation, justification and opinion of 

the Remuneration Committee of ACS, Actividades de Construcción y Servicios, S.A.’s 

Board of Directors about the Remuneration Policy of ACS’s directors for the 2018-2020 

triennial, which said Committee proposes to the Board of Directors and General 

Shareholders Meeting of the company. 
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COMPETENCIES OF THE BOARD OF DIRECTORS’ REMUNERATION 

COMMITTEE  

 

Article 37 of the Articles of Association establishes that: 

 

“The remuneration system offered to Directors for their performance of the said 

role comprises a single fixed amount. 

The amount awarded to each Director is decided by the Board of Directors and 

takes into account the functions and responsibilities of the individual in question, 

whether or not they belong to any Committees of the Board of Directors and other 

objective circumstances deemed relevant. 

The maximum amount that may be paid to all Directors for their performance of 

the said role must be approved as part of the remunerations policy by a General 

Meeting and shall remain in effect unless an amendment is approved. 

The remuneration awarded to Directors who perform an executive role, which 

includes compensation for early retirement and any other amounts to be paid by 

the Company in respect of insurance premiums and contributions to savings 

schemes, must comply with the remunerations policy approved by the General 

Meeting and must be included in detail in the agreement that each executive 

Director must execute with the Company. This agreement must be approved in 

advance by the Board of Directors, two thirds of which must vote in favor of the 

content thereof. 

It is expressly permitted that the remuneration of all or some of the members of 

the Board of Directors may be through the assignment of shares in the Company 

or options on the same, or be referenced to the value of the said shares. Any such 

action must be approved by the General Meeting, which shall determine the 

maximum number of shares that may be assigned each year, the price or system 

used to calculate the price at which share options may be exercised, the value of 

the shares, where applicable, used as a benchmark and the period of time the plan 

will remain in effect. The General Meeting may appoint the Board of Directors to 

determine any other aspects of this type of remuneration.” 

 

For its part, the fourth section of Article 27 of the Board of Directors’ Regulation 

establishes that: 

 

“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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2. 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. 

 

Therefore, the Remuneration Committee of ACS, Actividades de Construcción y 

Servicios, S.A.’s Board of Directors is the competent body to issue the present report 

about the Remuneration Policy of ACS’s directors for the 2018-2020 triennial. 
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OPINION OF THE REMUNERATION COMMITTEE 

 

The Remuneration Committee considers that the Remuneration Policy proposed in the 

present Report is adapted to the provisions established in section 4 of Article 217 of the 

LC because the directors’ remuneration, both that which is attributed to the non-executive 

directors for their functions as members of the responsible board of directors, and that 

which is established in favor of the executive directors, are reasonably proportional to the 

ACS Group’s importance on the market, its current economic situation and the market 

standards of comparable companies. Moreover, the remuneration system proposed is 

oriented, among other objectives, to promote the company’s long-term profitability and 

sustainability, and to allow for other other strategic objectives and values associated with 

social responsibility and good corporate governance. Lastly, it incorporates the necessary 

cautions to avoid assuming excessive risks and returning unfavorable results. 

In accordance with the foregoing, the Committee considers the modifications set forth in 

the Remuneration Policy in force to be adequate, understanding that the improvement 

shall reinforce the alignment of the directors with the long-term objectives and interests 

of ACS Group. 

As a result, the Remuneration Policy that the Remuneration Committee proposes to the 

Board of Directors to elevate to the General Shareholders Meeting for its approval as the 

guiding framework of the remuneration of the directors during the 2018 to 2020 triennial 

is, in their opinion, in accordance with the regulations applicable to listed corporations, 

with the national and international recommendations regarding the remuneration of 

Directors, and the best practices applied by other comparable companies, and are adapted 

to the criteria of good governance and transparency, and allow the ACS Group to have an 

adequate remuneration policy aligned with the interests of its shareholders. 

In light of the foregoing, the Board of Directors’ Remuneration Committee takes into 

consideration the applicable legal regulations, especially the LC, the best practices of 

good corporate governance, specifically the recommendations of the Code of Good 

Governance of Listed Companies of February 2015, and the provisions established in 

Articles 37 of the Articles of Association and 27 of the Regulation of the Board of 

Directors, and presents to the Board of Directors and the Company's General 

Shareholders Meeting the following, 
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REMUNERATION POLICY FOR THE 2018-2020 TRIENNAL 

 

General principles and fundamentals of the remuneration policy. 

The remuneration system of ACS, Actividades de Construcción y Servicios, S.A. 

(hereinafter ACS or the ACS Group) for the 2018-2020 triennial is based on the following 

principles: 

Creating long-term value for shareholders. 

Attracting and retaining talent. 

An understanding of professional accountability and career paths. 

Internal equity and external competitiveness, through the establishment of 

comparable compensation schemes with the market 

Equilibrium among the different remuneration items 

 

Non-executive directors 

The remuneration system for Directors in their capacity as such shall consist of an 

independent fixed allocation which corresponds to the executive directors for their roles. 

In order to try to make the fixed components of the remuneration as objective as possible, 

it is proposed to maintain the current system that is comprised of the annual amount of 

remunerations of each Directors that is established as a function of the positions they hold 

on the Board, belonging to the different Committees thereof and the functions they carry 

out on each committee. Each year, the total of this fixed allocation is subject to the 

approval of the Company’s General Shareholders Meeting. 

The currently valid table of remuneration representing the yearly allowances in the 

bylaws, which is proposed to be maintained for the 2018-2020 triennial, is as follows: 

 

Position Figure in euros 

Chairman 390,000 

Vice-Chairman of the Board or of the Executive Committee 365,000 

Committee 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.  

 

The maximum amount of the annual remuneration for the group of Directors as 

allowances in the bylaws shall not annually exceed the amount of four million pesetas. 
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Executive directors 

For the 2018-2020 triennial, significant changes are proposed to the remuneration policy 

with respect to that which was in force during the previous fiscal year to adapt them to 

the currently valid international standards of Corporate Governance. Remuneration shall 

be considered an element to attract and retain the best professionals and to make them 

feel part of ACS Group. Accordingly, the first element to take into account shall be the 

comparison with other leading Spanish business groups. The second element to be taken 

into account is a rational distribution between annual and pluri-annual fixed and variable 

remuneration. 

 

Fixed Remuneration 

The salary remuneration is determined by taking into account the content of the executive 

functions associated with the position and the market information of comparable 

companies. It is proposed to maintain the remuneration at its current total, increasing it 

each year as a function of the general consumer price index, national total, which is 

published by the Spanish Statistics Institute, or that which may replace it in the future. 

  

Variable Remuneration: 

The annual variable remuneration of the executive directors that exercise general 

functions (Executive President, Executive Vice President and Director-General 

Secretary) should be related to the individual performance and obtaining both non-

financial objectives and those that are specific, pre-determined, objectively quantifiable 

and aligned with the Group’s strategy. 

 

Annual 

Thus, it is proposed to distribute the variable remuneration for the 2018-2020 triennial as 

follows: 

• 20% for non-financial objectives: such as the main non-financial performance 

indicators related to Corporate Social Responsibility and monitoring the 

recommendations regarding Corporate Governance. The non-financial metric has 

a degree of maximum achievement and payment coefficient of 100%. 

• 80% for financial objectives, which is distributed as follows: 

• 1/3 Cash Flow (CF) free adjusted to the budget 

• 1/3 Profit after taxes (PAT) for the budget 

• 1/3 Growth of the PAT versus the previous year 

Each financial metric is associated with a scale of achieving a minimum, a target and a 

maximum: 
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- The minimum represents a threshold of achieving objectives below which the 

incentive is not paid, this threshold is fixed at 75% of the budget.  

- The target is the level for meeting the budget 100% 

- The maximum is the level at which a greater incentive is paid and is fixed at 

120% of the budget 

- For the intermediary levels, the incentive is calculated based on the linear 

interpolation 

The annual variable remuneration for the 2018-2020 triennial shall be limited to 200% of 

the fixed remunerations, even if these scales allow reaching higher incentives. The fixed 

remuneration in this case refers to the fixed salary, without including allowances in the 

bylaws. 

In order to reduce the risks and align the variable remuneration policy with the company’s 

objectives and its shareholders, “clawback” clauses are established. 

Accordingly, after the 2018 fiscal year, the annual variable remuneration and long-term 

incentives plan will remain subject to recovery clauses (called “clawbacks”) of the 

incentives paid or delivered with a period of two years, when they have been paid based 

on information that can later be prevent to be exact. 

 

Pluri-annual 

The pluri-annual variable remuneration shall be articulated through the stock-option 

plans, whether through providing stock or through remuneration referencing the value of 

the stock, which shall be distributed among the top executives of the Company and Group. 

Currently, option plans approved by the General Shareholders Meeting have postponed 

their entrance into force while waiting for the final resolution of the Hochtief’s Initial 

Public Offer for Abertis. 

In the coming years, the option plans shall have the following characteristics: 

• The exercise price shall not be less than the market price at the start of the Plan 

• Minimum duration of 5 years with two differentiated periods: A pluri-annual 

target measurement period of at least 3 years and a later exercise period of at least 

2 years. 

 

Delegate Director 

For the case of ACS’s Managing Director, who is also the top executive at Hochtief A.G., 

by virtue of this double condition, his remuneration at ACS shall be calculated as a 

function of the criteria approved by Hochtief in such a way that Hochtief pays 70% and 

ACS pays 30%, applying the same criteria in terms of the annual cost of the commitment 

of pensions. These criteria are totally aligned with those previously indicated for ACS. 

As a result of his capacity as top executive of Hochtief, in the case that his contract is not 

extended for the period agreed of five years, he is entitled to compensation equivalent to 
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one year of his fixed annual salary in the event that his contract is not extended. In order 

for this departing compensation to be paid, he must be in at least his second term as 

member of Hochtief’s executive committee and less than 65 years old at the time that the 

contract is terminated. If the contract is terminated early, the compensation shall not 

exceed the amount of his annual salary for two years (compensation cap) and the 

compensation shall not be paid for an amount greater than the remaining time on the 

contract. 

 

Indemnity payments 

The directors, both executives and non-executives, do not have the right to compensation 

in the event their functions as said directors are terminated, except as previously indicated 

with respect to the Managing Director. 

 

Long-term savings systems 

There are two types of long-term savings systems that the company contributes to that 

affect the Company's directors and are proposed to remain: 

The Executive President and the Director-General Secretary are beneficiaries of the long-

term savings systems that are formalized through group savings insurance contracts in the 

form of capital provisions since 2004, and are consolidated as the amounts are provided 

to the insurance company to which the pension plan is outsourced. Upon reaching the 

contractually agreed upon age of retirement, depending on the case, the annual amounts 

to provide remain constant in the future. In both cases, once the director retires, they 

receive the entire fund provided until that time in one payment; there is no non-

competition agreement because there is no other remuneration that financially 

compensates non-competition (there is no remuneration other than the pension in case of 

retirement) and finally, in case of death, their heirs have the right to the fund they have 

generated. After reaching the agreed upon age of retirement, they have the obligation to 

retire if required by the Company, and if they do not do so, the Company would cease 

having the obligation to contribute to the fund and the fund would be reduced by 25% per 

year. 

 

Supplementary Remuneration. 

The Company has arranged life insurance coverage for all its employees based on the 

construction agreement, whose coverage takes into account the employee's family 

situation. This insurance is applicable to three Executive Directors. 


