
 

 

 

 

 

1   

INFORMATION ON THE PROGRESS OF THE GENERAL MEETING OF FAES 

FARMA, S.A. HELD ON 25 JUNE 2024, ON SECOND CALL 

 

The quorum of attendance at the ordinary general meeting held on second call on 

25 June 2024 was as follows: 

 

 Number of 

shareholders 

Number of 

shares 

% of capital 

Attend in 

person1 

449 20.529.633 6,492% 

Attending by 

proxy 

2.928 143.300.997 45,316% 

Total number 

of shares 

present and 

represented 

3.377 163.830.630 51,808% 

 

It is hereby stated that the company's treasury stock amounts to 4,975,247 shares 

representing 1.57 per cent of the share capital. In accordance with the provisions 

of article 148 of the Capital Companies Act, these shares have been calculated as 

part of the capital for the purposes of calculating the quotas necessary for the 

constitution and adoption of resolutions at the general meeting, although the votes 

corresponding to these shares cannot be exercised, as they are held in abeyance. 

 

 

Resolutions adopted by the Board: 

 

AGREEMENTS  
 

1. Examination and approval, as the case may be, of the annual accounts 

and management report of both Faes Farma, S.A. and its consolidated Group, 

of the proposal for the application of the profit for the 2023 financial year 

and of the corporate management. 

1.1 Approval of the annual accounts and management report of Faes 

Farma, S.A. and its consolidated Group for the 2023 financial year. 

Approve the annual accounts (balance sheet, profit and loss account, statement of 

changes in equity, cash flow statement and notes) and the management reports, 

both of Faes Farma, S.A. and of its consolidated group, prepared by the Board of 

Directors, which coincide with the audited accounts, for the financial year ended 31 

December 2023. 

 

According to the information available to the Company, 10 shareholders owning 

198,954 shares voted against, 37 shareholders owning 737,135 shares abstained, 1 

 
1 Includes physical attendance, telematic attendance and remote voting by electronic and 
postal means. 
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shareholder owning 4,118 shares voted in blank and the remaining shareholders 

present or represented (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

1.2 Approval of the consolidated statement of non-financial information 

for the 2023 financial year, which forms part of the consolidated 

management report of Faes Farma, S.A. and its consolidated Group. 

Approve the consolidated statement of non-financial information for the year ended 

31 December 2023, which forms part of the consolidated management report of Faes 

Farma, S.A. 

 

According to the information available to the Company, 10 shareholders owning 

87,950 shares voted against, 38 shareholders owning 336,569 shares abstained, 2 

shareholders owning 39,918 shares voted in blank and all other shareholders present 

or represented (excluding treasury shares) voted in favour.   

It is therefore approved by a majority. 

 

1.3 Approval of the proposed appropriation of the profit of Faes Farma, 

S.A. for the financial year 2023. 

Approve that the application of the Company's 2023 result, amounting to 

67,698,578.71 euros, be carried out as follows:  

 

YEAR 2023 

Basis of delivery: 

Profit and loss       67.698.578,71  

Distribution:  

A Voluntary reserves      19.346.210,25 

A Legal reserve                    108.821,26 

A Interim dividend January 2024    12.138.699,04 

A Final dividend                36.104.848,16 

 

The final dividend for the year of EUR 0.116 gross per eligible share will be paid in 

cash on 8 July 2024. 

In the consolidated annual accounts for the financial year 2023, the consolidated 

profit before tax amounted to 102,852 Ml/€, income tax amounted to 11,159 Ml/€, 

so that the profit for the year amounted to 91,693 Ml/€ and the profit attributable to 

the parent company amounted to 91,902 Ml/€. 

 

According to the information available to the Company, 18 shareholders owning 

625,739 shares voted against, 28 shareholders owning 286,107 shares abstained, 1 

shareholder owning 4,118 shares voted in blank and all other shareholders present 

or represented by proxy (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 
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1.4 Approval of the management of the Board of Directors of Faes Farma, 

S.A.  

To approve the management carried out by the Board of Directors during the financial 

year 2023. 

 

According to the information available to the Company, 17 shareholders owning 

132,106 shares voted against, 54 shareholders owning 894,508 shares abstained, 9 

shareholders owning 416,102 shares voted in blank and the remaining shareholders 

present or represented by proxy (excluding treasury shares) voted in favour.  

It is therefore approved by a majority.  

 

2. Composition of the Board of Directors. Appointment of directors. 

2.1. Fixing the number of directors. 

Within the maximum and minimum established by the statutes, set the number of 

directors at ten. 

 

According to the information available to the Company, 25 shareholders owning 

128,728 shares voted against, 57 shareholders owning 866,954 shares abstained, 9 

shareholders owning 41,195 shares voted in blank and the remaining shareholders 

present or represented by proxy (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

2.2 Appointment of Mr Eduardo Recoder de la Cuadra as executive director. 

To appoint Mr Eduardo Recoder de la Cuadra as director in accordance with the 

proposal made by the Board of Directors, following a favourable report from the 

Appointments and Remuneration Committee, for the statutory term of four years. 

Pursuant to article 529 duodecies of the Capital Companies Act, the director is 

considered an executive director. The resolution is subject to an initial term and will 

therefore be effective as from 1 September 2024. 

 

According to the information available to the Company, 49 shareholders owning 

8,325,524 shares voted against, 50 shareholders owning 747,643 shares abstained, 

10 shareholders owning 73,491 shares voted in blank and the remaining shareholders 

present or represented by proxy (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

3. Approval of the Remuneration Policy for the Directors of Faes Farma S.A. 

for financial years 2025, 2026 and 2027 and of a supplementary agreement 

for its implementation.  

3.1 Directors' Remuneration Policy.  

To approve the Remuneration Policy for the Directors of Faes Farma S.A. for the years 

2025, 2026 and 2027, the full text of which has been made available to the 

shareholders together with the mandatory report of the Appointments and 

Remuneration Committee, as part of the documentation relating to the General 

Shareholders' Meeting, from the date of publication of the announcement of the call 

to meeting. The Remuneration Policy shall be in force as from 1 September 2024 

and, if applicable, for the following three financial years (2025 to 2027). Any 

modification or replacement of the directors' remuneration policy during such period 

shall require the prior approval of the general shareholders' meeting in accordance 
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with the provisions of the legislation in force. 

 

According to the information available to the Company, 120 shareholders owning 

2,418,853 shares voted against, 52 shareholders owning 768,004 shares abstained, 

7 shareholders owning 44,097 shares voted in blank and the remaining shareholders 

present or represented (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

Amendment of Resolution Five of the Ordinary General Meeting of the 

Company held on 22 June 2022.  

As a result of the content of the Remuneration Policy included in the preceding 

section, resolution five of the ordinary general shareholders' meeting of the Company 

held on 22 June 2022 is amended with respect to the maximum number of shares to 

be delivered under the long-term incentive plan to executive directors who may be 

Beneficiaries thereof, leaving without effect the maximum limit corresponding to the 

percentage of annual fixed remuneration, which is deemed to be replaced by that 

provided for in the Remuneration Policy that is the subject of the preceding resolution. 

Thus, the number of shares that may correspond to the executive director shall be a 

maximum of 120,000 shares.  

 

According to the information available to the Company, 62 shareholders owning 

1,086,392 shares voted against, 63 shareholders owning 827,894 shares abstained, 

13 shareholders owning 101,006 shares voted in blank and the remaining 

shareholders present or represented by proxy (excluding treasury shares) voted in 

favour.  

It is therefore approved by a majority. 

 

4. Consultative vote on the Annual Report on Directors' Remuneration for 

the financial year 2023. 

The Annual Directors' Remuneration Report for 2023 is published on the Company's 

website and is available to shareholders. In compliance with the provisions of article 

541 of the Capital Companies Act, it is submitted to the advisory vote of the General 

Meeting of Shareholders. 

 

According to the information available to the Company, 82 shareholders owning 

1,396,151 shares voted against, 50 shareholders owning 478,368 shares abstained, 

7 shareholders owning 31,988 shares voted in blank and the remaining shareholders 

present or represented by proxy (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

5. Authorisation to the Board of Directors to increase the share capital of the 

Company in accordance with article 297.1 b) of the Capital Companies Act. 

Empower the Board of Directors, as broadly as is legally necessary, so that in 

accordance with the provisions of article 297.1.b) of the Capital Companies Act, it 

may: 

(i) To increase the share capital once or several times and at any time within five 

years from the date of this meeting and up to half of the share capital at the 

time of this authorisation.  

The capital increase or increases may be carried out either by increasing the 

nominal value of existing shares, in accordance with the requirements of the 

law, or by issuing new ordinary or preference shares, with or without a share 
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premium, with or without voting or redeemable shares, or by several of 

these means at the same time.  

The consideration for the new shares, or the increase in the nominal value 

of existing shares, may take the form of cash contributions, including the 

conversion of unrestricted reserves, or the simultaneous use of both forms 

of consideration, insofar as this is permissible under the legal provisions in 

force.  

(ii) To set the terms and conditions of the capital increase and the characteristics 

of the shares, as well as to freely offer the new shares not subscribed within 

the preferential subscription period(s), and to establish that, in the event of 

incomplete subscription, the capital will be increased only by the amount of 

the subscriptions made.  

(iii) To redraft the article of the Articles of Association relating to share capital. 

(iv) Apply for admission to trading on official stock exchanges of the new shares 

to be issued.  

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

the power of substitution where appropriate) to the Chairman or the Secretary of the 

Board, pursuant to the provisions of article 249 bis. l) of the Capital Companies Act, 

all the delegable powers referred to in this resolution, all without prejudice to the 

powers of attorney that exist or may be conferred in relation to the content of this 

resolution. 

 

According to the information available to the Company, 76 shareholders owning 

2,447,052 shares voted against, 31 shareholders owning 285,294 shares abstained, 

6 shareholders owning 32,157 shares voted in blank and the remaining shareholders 

present or represented (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

6. To empower the Board of Directors to execute the resolutions adopted at 

the General Shareholders' Meeting. 

To empower the Board of Directors with the broadest powers possible under the law, 

and in particular the Chairman and the Secretary, without distinction, to formalise 

and execute all resolutions adopted by the General Meeting, and to correct any 

omissions, corrections or errors therein and their interpretation, and to proceed with 

the registration in the Companies Register of any resolutions requiring such a 

requirement. 

 

According to the information available to the Company, 21 shareholders owning 

161,274 shares voted against, 24 shareholders owning 191,443 shares abstained, 5 

shareholders owning 39,948 shares voted in blank and the remaining shareholders 

present or represented (excluding treasury shares) voted in favour.  

It is therefore approved by a majority. 

 

 

 

As a notary was present at the AGM, in accordance with the provisions of Article 203 

of the Capital Companies Act and Article 101 of the Companies Register Regulations, 

the notarial minutes shall be deemed to be the minutes of the AGM.  

 

This is a free translation. Spanish version will prevail. 


