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PROPOSAL TO AMEND THE REMUNERATION POLICY 

 

It is proposed to amend the Directors' Remuneration Policy approved by the Ordinary 

General Shareholders' Meeting in 2016, under the following terms: 

 

1. Replace paragraphs 4, 5 and 6 of section 4 about "Components of the remuneration 

system applicable to Directors acting as such" which are worded as follows: 

"The Appointments and Remuneration Committee has proposed before the Board of 

Directors that the members of the Board receive the following remuneration in 2017: 

 Fixed remuneration per Director: Directors shall receive EUR 30,000 when they 

have attended at least eight meetings of the Board of Directors over the course of 

the year or the corresponding proportional part depending on the date of their 

appointment as Director. In addition, the Lead Director shall also receive a fixed 

remuneration of EUR 20,000 for performing the additional responsibilities 

attributed to this post by the Regulations of the Board of Directors which 

comprise (i) chairing the Board of Directors in the absence of the Chairman and 

Deputy Chairman; (ii) giving voice to the concerns of non-executive directors and 

(iii) coordinating the Chairman succession plan; and 

 Fees for attending each of the Board of Directors, Executive Committee, Audit 

Committee, Appointments and Remuneration Committee and Markets and 

Systems Operating Procedures Committee meetings: EUR 1,500, except in the 

case of the Chairman of each body, who shall receive EUR 3,000." 

2. Section 7 "Components of the remuneration system applicable to the CEO" is included 

under the following terms: 

 

7. "COMPONENTS OF THE REMUNERATION SYSTEM APPLICABLE TO THE CEO. 

In accordance with the provisions of article 40 of the Articles of Association, detailed in 

section 5 above, the remuneration system of the CEO comprises the following 

components: 

Component Key aspects 

Fixed remuneration 
Determined based on the level of responsibility in the 
Company and the post, ensuring that it is competitive relative 
to other companies similar to BME. 

Short-term variable 
remuneration 

Designed to adapt to standard market practices, with 
payment linked to the fulfilment of quantitative and qualitative 
objectives. 

Medium- and long-term 
variable remuneration 

Aims to strengthen the medium- and long-term commitment 
to the Company's shareholders. The system is instrumented 
through the concession of plans with overlapping cycles. 
Each cycle lasts three years. 



Welfare schemes 
The aim is to complete the remuneration system for the CEO 
with a welfare scheme. 

Remuneration in kind 
Remuneration in kind includes the provision of life and health 
insurance policies. 

7.1 Fixed remuneration.  

The fixed remuneration paid to the CEO for performing his duties reflects his level of 

responsibility in the Company, the position held and professional experience, ensuring 

that it is competitive relative to that of other companies similar to BME. 

The annual fixed remuneration of the CEO for 2017 is EUR 500,000. This remuneration 

refers to a full year. Therefore, should the CEO be appointed or resign before the 

beginning or end of the financial year, he shall be paid the amounts effectively accrued, 

in proportion to the time worked during that year. 

The CEO's fixed remuneration is not expected to change significantly in 2018. 

Nevertheless, the Board of Directors shall review the remuneration annually and decide 

whether it needs to be adjusted in accordance with the CEO's level of responsibilities at 

any given time, the Company's performance and based on a market analysis of the 

fixed remuneration paid to equivalent executive positions at comparable companies. 

Any adjustments to the fixed annual remuneration shall be made in accordance with 

the criteria of prudence and moderation that govern BME's Remuneration Policy. 

In addition to the fixed remuneration, the CEO shall also receive the amount deriving 

from the attendance fees for attending meetings of the Board of Directors and its 

Committees, as well as the fixed remuneration established for Directors acting as such.   

7.2 Annual variable remuneration.  

Annual variable remuneration in cash paid to the CEO is determined in accordance 

with the achievement of objectives established by the Board of Directors at the 

proposal of the Appointments and Remuneration Committee. The annual variable 

remuneration system corresponding to the CEO is established using the same terms 

and criteria as for the determination and calculation of that of the Chairman.  

The CEO will lose the right to receive the annual variable remuneration in cash when 

the consolidated EBITDA of the Company decreases by more than 20% compared to 

the previous year.  

In this case, for the determination and calculation of the annual variable remuneration 

in cash corresponding to the year following that in which the right to receive this 

remuneration was lost, the following particularities will be taken into consideration:  

 The calculation basis of the variable remuneration of the CEO will be the 

arithmetic mean of the last three annual variable remunerations effectively paid; 

and, 

 The quantitative target will be the annual change in the consolidated EBITDA 

compared to the arithmetic mean of the consolidated EBITDA of the three 

previous financial years. 

This variable remuneration structure will remain unchanged over the period of validity 

of the Remuneration Policy, without prejudice to any annual revision by the Board of 



Directors at the proposal of the Appointments and Remuneration Committee of the 

variable remuneration system's qualitative variables in order to align them with the 

interests of the Company and its shareholders.  

In any event, the Board of Directors considers that the objectives established during 

the period covered by the Directors' Remuneration Policy are appropriate to measure 

the CEO's contribution to BME's results. 

Furthermore, in relation to the annual variable remuneration of the CEO, the Board of 

Directors, at the proposal of the Appointments and Remuneration Committee, may 

review the calculation basis, which according to its determination and calculation 

system, is the annual variable remuneration effectively received in the previous 

financial year, and whether any adjustment is deemed necessary depending on the 

level of responsibilities assumed by the CEO, the performance of the Company and the 

corresponding market analysis of the variable remuneration paid to equivalent 

executive positions at comparable companies. Any adjustments to the variable annual 

remuneration shall be made in accordance with the criteria of moderation and 

prudence that govern BME's Remuneration Policy. 

If appropriate, the adjustments to the calculation basis of the annual variable 

remuneration of the CEO shall be communicated through the corresponding Report on 

BME´s Directors Remuneration.  

7.3 Medium- and long-term variable remuneration.  

In accordance with article 40 of the Articles of Association and in order to adapt the 

variable remuneration of Executive Directors to the recommendations of the Good 

Governance Code, according to which a part of their variable remuneration should be 

deferred, part of the medium- and long-term variable remuneration Is linked to the 

delivery of shares. 

To this end, the CEO, in the same way as the Chairman, may participate in medium- 

and long-term incentive plans linked to strategic conditions and objectives, either cash- 

or equity-settled, established in the future by the Company for its senior managers.  

The CEO is currently the beneficiary of a Share-based Variable Remuneration Plan to 

be implemented by the Company and subsidiary companies, aimed at members of the 

management team, including Executive Directors, which was approved by the Ordinary 

Shareholders General Meeting on 30 April 2014 and which covers the period 2014 to 

2019. The CEO is subject to the same terms and conditions as the Chairman and the 

rest of the management team due to having held the post of General Manager of the 

Company in 2014, 2015 and 2016 when the theoretical units were assigned. 

In 2017, 2018 and 2019, the CEO shall receive the corresponding shares according to 

the fulfilment of the objectives established in the Share-based Variable Remuneration 

Plan.  

The CEO may not carry out, either directly or indirectly, any hedging transactions on 

the value of any shares he may receive under the Plan. 

Following approval by the General Shareholders' Meeting, the CEO will be able to 

participate in successive medium- and long-term variable remuneration plans that may 

arise, if any, to be approved by the Ordinary General Shareholders' Meeting and which 



shall have similar requirements and conditions as the current Share-based Variable 

Remuneration Plan. 

Among these requirements and conditions is the receipt by the beneficiaries of the 

shares to which they are entitled corresponding to several years; the Plan therefore 

includes a mechanism such that the shares are received over a prolonged and 

extensive period of time in accordance with the principles of long-term time horizon and 

interests indicated in this Remuneration Policy. 

In any event, the participation of the CEO in these types of plans shall be subject to the 

conditions and requirements established by the General Shareholders' Meeting in 

accordance with established on article 219 of the Companies Act. 

7.4 Welfare schemes.  

The Company has a retirement linked savings plan for Directors which was established 

in February 2006, of which the CEO is a participant due to his capacity as General 

Manager. 

In accordance with article 40 of the Articles of Association, BME shall consider the 

CEO as a participant in a welfare scheme under the same terms as those applied to 

Directors with an employment relationship with the Company.  

The Appointments and Remuneration Committee shall adopt the resolutions relating to 

the annual contribution to a welfare scheme in accordance with his/her level and 

responsibility within the Company and within the limits established, if any, by the Board 

of Directors.  

In any event, the amounts to be contributed to the welfare scheme shall be 

communicated in the Report on BME´s Directors Remuneration.  

 

7.5 Remuneration in kind.  

The CEO may be the beneficiary of determined remunerations in kind which include, 

for example, the payment of life insurance premiums and a health insurance policy to 

complement that of the Social Security, covering the CEO and the members of the 

family residing with him/her, under the same terms and with the same coverage as that 

of employees of the Company.” 

 

3. Section 8 "Main terms of the CEO's contract" is included under the following terms: 

8. MAIN TERMS OF THE CEO'S CONTRACT. 

The main terms and conditions of the contract formalised with the CEO upon his 

appointment as such are as follows: 

 Duration: The CEO shall exercise senior management functions at BME and shall 

sign a contract with the Company, the terms and conditions of which will be 

approved by the Board of Directors upon the conclusion of the Ordinary General 

Shareholders' Meeting approving this Policy and the subsequent favourable 

report from the Appointments and Remuneration Committee. The term of this 



contract is conditional on Mr. Javier Hernani Burzako maintaining the position of 

CEO. 

 Exclusivity: During the period in which Mr. Hernani Burzako holds the post of 

CEO he assumes the obligation of not engaging in any activity that may give rise 

to competition with the Company or any of the companies of its Group, either 

directly or indirectly, through any persons, companies or investments made in 

any manner, and must provide his services to the Company and the companies 

of its Group exclusively and with absolute dedication. 

 Termination benefits: In the event of the resignation of the CEO, the revocation of 

his powers, or the termination of the contract on the initiative of the CEO due to a 

non-fulfilment of the obligations assumed by the Company, the CEO shall have 

the right: 

- to resume his suspended employment relationship, calculating the length of 

time of service as CEO as if it had been an ordinary employment relationship 

for relevant legal purposes. 

- receive the greater of the two following amounts: (i) the payment of the 

amount equivalent to two years fixed and annual variable remuneration 

existing at the moment of termination of the employment relationship or (ii) the 

legal compensation pursuant to the Employment Statute at that time for any 

dismissal considered unfair. 

If termination results from a failure to fulfil his duties as CEO of the Company duly 

declared by a court and/or any of the cases needed for BME to be able to take 

corporate action against him for liability concur, neither the resumption of the 

employment relationship nor the payment of the aforementioned amount will 

occur. 

 Resumption of suspended employment relationship: In the event of voluntary 

resignation of the Director, the CEO will have the right to resume his suspended 

employment relationship, calculating the length of time of service as CEO as if it 

had been an ordinary employment relationship for relevant legal purposes. 

 Recovery or “clawback” clause: In the event that during the two years following (i) 

the settlement and payment of any amount of the annual variable remuneration 

or (ii) the delivery of shares deriving from the medium- and long-term 

remuneration plan, any of the circumstances detailed below arise, BME shall 

have the right to demand from the responsible party the return of the 

aforementioned remuneration, or even compensate said return with other 

remunerations of any nature that the CEO has a right to receive. These 

circumstances are the following: 

1. When it is demonstrated that the settlement and payment of the annual 

variable remuneration or the delivery of shares deriving from the medium-

and long-term remuneration plan have been fully or partially made based 

on: 

a) information whose falsification or gross inaccuracy is subsequently and 

manifestly demonstrated, or  

 



 

b) in the case that other significant factors arise that were not foreseen, 

or known, or evaluated by the Company at the time of the payment of 

the variable remuneration or the delivery of the shares, that have a 

negative material effect on the income statements of any of the years 

from the period to which the recovery or “clawback” refer.  

2. There is a significant reformulation of the financial statements of the 

Company, unless such reformulation is due to an amendment to the 

applicable accounting rules, provided that such a reformulation refers to 

any of the periods taken into consideration for the determination of the 

annual variable remuneration or the shares to be delivered in accordance 

with the medium-and long-term remuneration plan. 

It is the responsibility of the Board of Directors, following a report by the 

Appointments and Remuneration Committee, to determine the existence of the 

circumstances that provide grounds to apply this clause, and should this be the 

case, the measure and scope attributable to the significant negative effect on the 

variable remuneration that must be recovered and the form in which this recovery 

shall take place. 

In any event, the Board of Directors shall review the terms of the CEO's contract 

periodically and make any changes required to comply with the Company's 

Remuneration Policy and internal regulations. 

4. A new paragraph is introduced on Section 5.2 “Components of the remuneration 

system applicable to the Chairman" regarding the annual variable remuneration which 

is worded as follows: 

"The Chairman will lose the right to receive the annual variable remuneration in cash 

when the consolidated EBITDA of the Company decreases by more than 20% 

compared to the previous year. 

In this case, for the determination and calculation of the annual variable remuneration 

in cash corresponding to the year following that in which the right to receive this 

remuneration was lost, the following particularities will be taken into account:  

 The calculation basis of the variable remuneration of the Chairman will be the 

arithmetic mean of the last two annual variable remunerations effectively 

received; and, 

 The quantitative objective will be the annual change in the consolidated EBITDA 

compared to the arithmetic mean of the consolidated EBITDA of the two previous 

financial years."  

5. The content of section 9.2 on "Remuneration paid to Directors for their functions and 

positions at Companies´ Group" is amended and is now expressed as follows: 

“Mr. Antonio Zoido Martínez, Mr. Carlos Fernández González and Mr. Javier Hernani 

Burzako are remunerated for their positions and the duties they perform in other BME 

Group companies, which amounts are duly disclosed in corresponding Annual Report 

on BME´s Directors' Remuneration". 

 



6. CEO concept is added to section 10 “Addition of new Executive Directors”.  

 

7. The numbers corresponding to the previous sections 7, 8, 9 and 10 have been 

changed.  


