
 

 1/6 

REPORT OF THE NOMINATIONS AND REMUNERATION COMMISSION OF 

ALMIRALL, S.A. IN RELATION TO THE PROPOSED NEW DIRECTOR 

REMUNERATION POLICY 

1. INTRODUCTION AND PURPOSE OF THE REPORT 

This report has been prepared by the Nominations and Remuneration Commission of the 

Board of Directors of Almirall, S.A. (“Almirall” or the “Company”), at its meeting held on 8 April 

2023, to justify and explain the proposal for approval of a new Company’s Directors’ 

remuneration policy submitted to the Board of Directors, the full text of which is attached, in 

accordance with the provisions of Article 529 novodecies of the consolidated text of the 

Corporate Enterprises Act approved by Royal Legislative Decree 1/2010, of 2 July (hereinafter, 

the “Corporate Enterprises Act”) and Article 14.2 of Almirall’s Board Regulations. 

It is expressly noted for the record that the proposed new Directors’ remuneration policy (the 

“Remuneration Policy”) must be submitted for approval at the Company’s next General 

Shareholders’ Meeting. For this purpose, and in accordance with the provisions of Articles 518 

and 529 novodecies of the Corporate Enterprises Act, this report will be made available to the 

shareholders on the Company’s corporate website and will be published on the website without 

interruption from the date of publication of the notice convening the meeting until the holding 

of the aforementioned General Shareholders’ Meeting. Shareholders may also request free 

delivery or dispatch. 

2. RATIONALE FOR THE PROPOSAL 

The Nominations and Remuneration Commission has carried out a review of the current 

Remuneration Policy, which was approved by the General Shareholders’ Meeting on 6 May 

2024, with particular emphasis on four areas: 

(i) the implementation of a new multi-year variable remuneration system, the Performance 

Shares Plan, applicable to the Executive Director (the "PS Plan"). The PS Plan, which 

also applies to the members of the management team and other key employees of the 

Company, provides for a variable amount in favour of the Executive Officer, to be 

settled in a combination of cash and shares in the Company, which will range based 

on the degree of achievement of certain targets over a three-year period. This new plan 

responds to one of the views of the Company's shareholders and its proxy advisors on 

the need for the measurement period of the Company's executive director's multi-year 

variable remuneration schemes to be longer than one year. Likewise, in the same line 

of aligning the Company's compensation systems with the best corporate governance 

standards, the PS Plan sets forth the obligation of the executive director not to transfer 

or dispose of the shares received under the plan, as well as an obligation to reimburse 

the amounts obtained under the plan in certain cases (clawback). 

(ii) the implementation of mechanisms that provide the remuneration policy with greater 

flexibility so that the contract with the Executive Director can be adjusted to the needs 

and circumstances of Almirall at any given time and that ensure that, in case it is 
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necessary to hire a new executive director in the future, Almirall has sufficient leeway 

to offer competitive conditions that enable the best candidates to be recruited; 

(iii) the explicit stipulation that the Board of Directors shall have the power to review the 

remuneration received by directors in their capacity as such, as well as the possibility 

of paying an additional fixed allowance to directors for their membership of committees 

or for holding existing or future positions within the Board of Directors; and 

(iv) the implementation of certain technical improvements to describe in greater detail, in 

line with best market practice, the various components of the remuneration package of 

the Executive Director, the components of the remuneration of the members of the 

Board of Directors in their capacity as such, the principles governing the Remuneration 

Policy and the processes carried out for its approval and application 

3. REASONS FOR THE MAIN CHANGES IN THE NEW REMUNERATION POLICY 

3.1 IMPLEMENTATION OF A NEW LONG-TERM INCENTIVE PLAN  

It is proposed to introduce the Performance Share Plan into the Remuneration Policy. Under 

the PS Plan, the Chief Executive Officer will be entitled to receive variable remuneration 

payable both in cash and through the delivery of shares in the Company, after a three-year 

target measurement period has elapsed and depending on the level of achievement of such 

targets. 

The PS Plan runs in overlapping cycles of three years each. Each cycle commences on 1 

January of the first year and ends on 31 December of the third year (the "Vesting Period"). At 

the beginning of the Vesting Period, the Company will grant the Executive Director a specified 

number of performance shares, each of which will be equal to one Almirall share or its market 

value as of the date of settlement of the PS Plan. The initial number of performance shares is 

determined on the basis of the target amount set annually by the Board of Directors of the 

Company (the "Target Amount"), divided by the average price of the Company's shares 

during the first 10 trading days of the relevant financial year. The Target Amount will be EUR 

775,000. 

The number of performance shares that vest at the end of the period will range between 70% 

and 150% of the performance shares initially granted depending on the level of achievement 

of certain targets set by the Board of Directors upon proposal of the Nominations and 

Remuneration Committee, requiring a minimum achievement level of 70%. 

The vesting of performance shares will take place at the end of the Vesting Period as long as 

the Chief Executive Officer remains associated with the Company, regardless of the nature of 

that relationship and regardless of whether or not he/she performs executive functions. 

Settlement of the PS Plan will take place at the end of March of the year following the year in 

which the Vesting Period ends (the "Settlement Date"). Out of the total number of performance 

shares consolidated, 40% will be settled in cash in an amount per performance share equal to 

the average trading value of the Almirall share during the 10 trading days following the 

publication of the Company's annual financial results for the last year of the Vesting Period. 

The amount to be settled in cash may not exceed three times the market value on the 
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Settlement Date of the Almirall shares corresponding to the number of Final Performance 

Shares. The remaining 60% will be settled by the delivery of Almirall shares at the rate of one 

Almirall share for each consolidated performance share. 

The terms and conditions of the PS Plan provide for (i) a clawback clause whereby the amounts 

received by the CEO under the PS Plan could be reclaimed in whole or in part by the Company 

in the event of gross misconduct or where negative financial results occur within two (2) years 

of settlement; and (ii) a lock-up clause pursuant to which the CEO must, for a period of three 

years after his delivery, retain ownership of the Company's shares received under the PS Plan, 

unless the market value of the shares at the time of the disposal equals two annuities of his 

fixed remuneration. Likewise, in the event of authorisation of a tender offer for Almirall shares 

whose acceptance period ends during the lock-up period, the CEO may accept such offer with 

all or part of the shares held by him/her. 

The targets on which the number of performance shares consolidated at the end of the period 

depends are: (a) relative total shareholder return, which has a weight of 35% and measures 

the performance of Almirall's share value relative to a group of comparable companies in the 

sector; (b) cumulative EBITDA, which has a weight of 35% and assesses the Company's 

overall results, defined as the cumulative value from the beginning of the Vesting Period to the 

end of the Vesting Period of earnings before interest, taxes, depreciation and amortisation; (c) 

Almirall's employee satisfaction level or “eSat”, which has a weighting of 7.5% and which 

measures Almirall's social impact based on the degree of satisfaction of its employees; (d) 

Almirall's carbon footprint reduction level, which has a weighting of 7.5%; and (e) R&D 

Roadmap, which measures the degree of progress in the Company's research and 

development activities and which has a weighting of 15%. 

These objectives, their relative weighting and their assessment process may be reviewed by 

the Nominations and Remuneration Commission and subsequently submitted to the Board of 

Directors for approval on an annual basis. 

Finally, the terms and conditions of the PS Plan provide for (i) an acceleration of the PS Plan 

in case of a change of control of the Company, (ii) an adjustment clause allowing the Board to 

adjust the level of remuneration of the Executive Director in case of events or transactions 

affecting the basis of calculation of the PS Plan and (iii) the termination of the PS Plan in case 

of termination or suspension of the Executive Director's employment relationship, unless this 

termination or suspension is due to a number of specified reasons. 

3.2 INTRODUCTION OF MECHANISMS TO ADAPT THE PRESENT OR FUTURE EXECUTIVE 

DIRECTOR'S REMUNERATION TO THE NEEDS OF ALMIRALL 

It is proposed to introduce in the Remuneration Policy certain mechanisms that allow the Board 

of Directors, on the one hand, to review the components of the remuneration of the current 

Executive Director, so that these are tailored to the needs and circumstances of the Company 

at any given time and, on the other hand, within the limits and in accordance with the principles 

set out in the Remuneration Policy, to adapt the remuneration package to be offered to 

potential new executive directors to ensure that the Company is able to attract the most 

qualified candidates to carry out the duties attached to their position. 
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With respect to the mechanisms to review the Executive Director's compensation, it is provided 

that (i) the Board of Directors may increase the fixed remuneration of the Executive Director 

by up to 20% if circumstances at any time so advise; and (ii) the target annual variable 

remuneration ("Bonus") ranges between 50% and 100% of the fixed remuneration of the 

Executive Director, so that the Board of Directors may adapt such initial amount based on the 

circumstances and needs of the Company. 

With respect to the mechanisms for adapting the remuneration package to be offered to 

potential new executive directors, the Remuneration Policy provides that the Board of 

Directors, following a report from the Nominations and Remuneration Commission, shall set a 

fixed remuneration that is aligned with that received by the existing executive director and that 

factors in both the candidate's level of remuneration prior to joining the Company and the level 

of competitiveness of the candidate's business environment. Furthermore, the Board of 

Directors shall apply the variable remuneration system established in the Remuneration Policy 

without the overall limits established therein being applicable. 

Finally, the Nominations and Remuneration Commission may propose to the Board of 

Directors the approval of a special incentive to compensate the candidate for the loss of 

incentives that would otherwise have accrued under his or her previous service agreement but 

which have not been paid as a result of the termination of his or her relationship following his 

or her incorporation to Almirall. 

3.3 PROVISION FOR THE POWER TO REVIEW THE REMUNERATION OF DIRECTORS IN THEIR 

CAPACITY AS SUCH AND TO COMPENSATE CERTAIN POSITIONS WITHIN THE BOARD 

It is proposed to expressly envisage the power of the Board of Directors, within the maximum 

limit established by the General Meeting, to review the fixed annual allowance received by the 

members of the Board of Directors in their capacity as such. Likewise, the possibility for the 

Board to grant an additional fixed allowance to directors for their membership of committees 

or for the performance of duties currently existing within the Board of Directors or which may 

exist in the future has been expressly regulated. In particular, it is provided that the Board may 

approve to remunerate directors for their membership of the Governance Committee or for 

serving as chairman thereof, as well as for the performance of the duties of lead independent 

director. 

3.4 IMPLEMENTATION OF TECHNICAL IMPROVEMENTS 

It is proposed to increase the level of detail in the description of the different components that 

comprise the remuneration package of the Executive Director, in the components of the 

remuneration of the members of the Board of Directors in their capacity as such, in the 

principles governing the Remuneration Policy and in the processes carried out for its approval 

and application. This aligns the content of the Remuneration Policy with best practices in 

corporate governance and provides the Policy with a higher level of transparency and 

precision. 
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4. PERIOD OF VALIDITY 

In accordance with the provisions of Article 529 novodecies of the Corporate Enterprises Act, 

the Company will apply this new Remuneration Policy from the date of its approval by the 

General Shareholders’ Meeting and during 2024 and the following three years (i.e. 2025, 2026 

and 2027), unless the General Shareholders’ Meeting of the Company resolves to amend or 

replace it during this period in accordance with the provisions of prevailing legislation. 

5. CONCLUSION  

In view of the foregoing, the Nominations and Remuneration Commission of Almirall submits 

this proposal to the Board of Directors of the Company, in accordance with the provisions of 

Article 529 novodecies of the Corporate Enterprises Act, so that the latter, in turn, may submit 

it to the General Shareholders’ Meeting for approval. 

 

In Barcelona, on 8 April 2024 
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ANNEX 

Remuneration Policy of the Company 

 


