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REASONED PROPOSAL ON THE AMENDMENT OF THE REMUNERATION POLICY OF THE 

BOARD OF DIRECTORS PURSUANT TO ARTICLE 529 NOVODECIES OF THE CAPITAL 
COMPANIES ACT 

 

1. INTRODUCTION AND PURPOSE OF THE REASONED PROPOSAL 

Pursuant to the provisions of article 529 novodecies of the revised text of the Capital Companies Act 
approved by Royal Legislative Decree 1/2010, of 2 July (the "Capital Companies Act"), the Board of 
Directors of Árima Real Estate SOCIMI, S.A. ("Árima" or the "Company"), following a report from the 
Appointments and Remuneration Committee, has prepared and approved this proposal for the approval 
of the new Remuneration Policy for the members of the Board of Directors of the Company (the 
"Remuneration Policy"), which will be submitted to the approval of the General Shareholders' Meeting. 
The full text of the Remuneration Policy is included in this proposal as Annex I. 

The full text of the Remuneration Policy is included in the report received from the Appointments and 
Remuneration Committee, which the Board endorses in all its terms and which is attached to this reasoned 
proposal as Annex II. For these purposes, and in accordance with the provisions of Articles 518 and 529 
novodecies of the Capital Companies Act, this reasoned proposal shall be made available to the 
shareholders on the Company's corporate website, and shall be published uninterruptedly on the same 
from the date of publication of the notice of call and until the holding of the aforementioned General 
Shareholders' Meeting. Shareholders may also request that it be delivered or sent free of charge.  

In the event of approval by the Company's General Shareholders' Meeting, the text of the Remuneration 
Policy will replace and supersede the text hitherto in force and described in the last Annual Report on 
Remuneration submitted to the advisory vote of the General Shareholders' Meeting. 

2. RATIONALE OF THE PROPOSAL 

The Ordinary General Shareholders' Meeting of 28 June 2022 approved the remuneration policy for 
Árima's directors, which has been applicable for the years 2022 (since its approval), 2023, 2024 and 2025. 
As a consequence of the forthcoming termination of such policy, the Board of Directors has agreed to 
submit to the General Shareholders' Meeting of 2025 the approval of a new Policy, which will come into 
force on the date of its approval by the General Shareholders' Meeting and will remain in force until 31 
December 2028. 

The Board of Directors considers that this new Remuneration Policy is aligned with the phase of the 
business life cycle and the changes that have occurred in the Company's shareholding, the strategic 
priorities, responds to the recommendations of good corporate governance and improves alignment with 
market practices. 
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3. PROPOSED AMENDMENTS 

The reasons that make it necessary to proceed with the approval of the Remuneration Policy, apart from 
the forthcoming expiration of the term of the current remuneration policy, are the following: 

a) Review of some of the guiding principles and criteria of the Compensation Policy. 

b) Adjustments to the compensation of directors for their status as such. 

c) Changes in the section relating to the maximum annual amount of directors' remuneration. 

d) Update of the section of the annual fixed remuneration. 

e) Modifications in the section on the remuneration of executive directors. 

f) Reformulation of the system of annual variable compensation or bonus. 

g) Removal of the long-term incentive plan regulation. 

h) Modification of other compensation items and compensation in kind and of the savings plan. 

i) Definition of the specific amounts to be received by the executive directors for the year 2025 and 
subsequent years. 

j) Update of the main terms of the Chief Executive Officer's contract. 

4. CONCLUSION 

As a result of the foregoing, the Board of Directors of Árima, at its meeting held on 27 May 2025, has 
agreed to approve the proposal to amend the Remuneration Policy for the remainder of the 2025 financial 
year and the 2026, 2027 and 2028 financial years, whose text will replace in its entirety the text approved 
by the Ordinary General Meeting of the Company held on 28 June 2022 and which is currently in force, 
and to submit it to the approval of the General Shareholders' Meeting, as a separate item on the agenda. 

 

In Madrid, on 27 May 2025 
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ANNEX I 
REMUNERATION POLICY OF THE BOARD OF DIRECTORS SUBMITTED FOR THE 

APPROVAL OF THE GENERAL SHAREHOLDERS' MEETING 
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1. APPROACH AND SCOPE OF THE REMUNERATION POLICY 

This document reflects the remuneration policy applicable to the members of the Board of Directors of 
Árima Real Estate SOCIMI, S.A. ("Árima" or the "Company"), in compliance with the legal requirements 
established by the revised text of the Capital Companies Act, approved by Royal Legislative Decree 
1/2010, of July 2, 2010 (the "Capital Companies Act"). 

The Remuneration Policy of Árima's directors (the "Remuneration Policy" or the "Policy") has been 
prepared taking into account the relevance of the Company, its economic situation, market standards for 
comparable companies, the remuneration of Árima's employees and the dedication of the directors to the 
Company. The remuneration set forth below maintains an appropriate proportion and promotes the 
profitability and sustainability of the Company in the long term, incorporating the necessary precautions 
to avoid excessive assumption of risks or rewarding unfavorable results and ensuring the alignment of 
the interests of the directors with those of the Company and its shareholders, without compromising the 
independence of the directors. 

The remuneration system described in the Remuneration Policy shall apply, where appropriate, to any 
director who joins the Board of Directors during the term of the Policy, and may vary with respect to each 
director depending on their relevant category at any given time. 

2. VALIDITY OF THE REMUNERATION POLICY 

In accordance with the provisions of Article 529 novodecies of the Capital Companies Act, the 
Remuneration Policy will be in force as of its approval by the Ordinary General Shareholders' Meeting, 
during financial year 2025 and during the following three financial years, i.e. 2026, 2027 and 2028. 

Notwithstanding the foregoing, the General Shareholders' Meeting of Árima may amend, supplement or 
replace this Remuneration Policy at any time during that period at the proposal of the Board of Directors 
with the favorable report of the Appointments and Remuneration Committee. 

3. OBJECTIVES OF THE REMUNERATION POLICY 

The purpose of the Remuneration Policy is to define and control the Company's remuneration practices 
in relation to its directors. 

Taking into account the above, the Remuneration Policy for directors establishes a remuneration scheme 
appropriate to the dedication and responsibilities assumed by them, and is applied in order to attract, 
retain and motivate the members of Árima's Board of Directors, all with the goal of having people with the 
appropriate professional profiles to contribute to the achievement of the Company's strategic objectives. 

4. PRINCIPLES AND CRITERIA GUIDING THE REMUNERATION POLICY 

In order to have a solid structure of good corporate governance, Árima has considered it appropriate to 
establish clear principles in this area and, specifically, with regard to the Remuneration Policy, to ensure 
that the remuneration strategy approved by the Board of Directors is implemented in accordance with the 
Company's own strategy. 

To this end, the Remuneration Policy shall be governed by the following principles: 
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4.1 GUARANTEE INDEPENDENCE OF JUDGMENT. ATTRACT AND RETAIN THE BEST PROFESSIONALS 

Remuneration shall be structured in such a way as not to compromise the independent judgment of 
external directors. 

Remuneration will be competitive so as to attract and retain talent that contributes to the creation of value 
for the Company and the achievement of its strategic objectives. 

4.2 LONG-TERM SUSTAINABILITY 

Remuneration shall promote the long-term profitability and sustainability of the Company and be 
compatible with the Company's long-term interests and strategy, as well as with its values and objectives. 
Likewise, the necessary precautions shall be taken to avoid excessive assumption of risks and 
unfavorable results. In particular, the remuneration system shall set the necessary limits and precautions 
to ensure that variable remuneration is related to the professional performance of the beneficiaries and 
does not derive solely from the general evolution of the markets or the sector. 

4.3 FLEXIBILITY, TRANSPARENCY, CLARITY AND INDIVIDUALIZATION 

The rules for the management of directors' remuneration shall incorporate mechanisms that allow for the 
treatment of exceptional situations depending on the circumstances arising at any given time. Such 
exceptional situations must be duly justified and in line with the rules applicable at any given time, and 
may not be based on matters that could be discriminatory. 

Notwithstanding the foregoing, the Remuneration Policy and the specific rules for determining 
remuneration shall be clear and well-known. In particular, the Company shall make available to the 
shareholders, on the occasion of the call of the Ordinary General Shareholders' Meeting, the Annual 
Report on Directors' Remuneration, which shall be submitted to a consultative vote as a separate item on 
the agenda. 

The rules for the management and determination of compensation for each director shall be drafted in a 
clear, simple and concise manner. 

4.4 FAIRNESS, PROPORTIONALITY OF REMUNERATION AND CONSISTENCY WITH THE COMPANY'S STRATEGY, 
INTERESTS AND VALUES. ADHERENCE TO BEST MARKET PRACTICES. 

Remuneration shall be set taking into consideration the dedication, qualifications and responsibility 
required for the position, as well as the experience, functions and tasks performed by each director. In 
addition, remuneration must maintain a balance between market competitiveness and internal equity and 
be consistent with the Company's strategy, values and interests. 

Remuneration should be in line with remuneration trends and benchmarks followed in its sector of activity 
or in comparable companies in terms of size or activity, so as to be in line with best market practices. 

4.5 LINKAGE TO EMPLOYEE REMUNERATION CONDITIONS 

For the establishment of the remuneration conditions of the executive directors, described in this Policy, 
the remuneration of Árima's employees has been taken into account. 
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Specifically, this Policy is intended to be aligned with the Company's general remuneration system, 
seeking in all cases to encourage the commitment of all professionals to the Company, personal and 
corporate ethics, and the promotion of strategic objectives and sustainable development. 

4.6 DISTRIBUTION OF COMPETENCIES 

Based on the maximum annual amount established and approved by the General Shareholders' Meeting 
as remuneration to directors in their capacity as such, the Board, after a report from the Appointments 
and Remuneration Committee, shall have the power to distribute this amount among its members in 
accordance with the functions and responsibilities attributed to each director, all within the framework of 
the Bylaws and the Remuneration Policy.  

Likewise, the Board shall be competent to set the remuneration of the directors for the performance of 
executive duties, subject to a report from the Appointments and Remuneration Committee, within the 
framework of the Remuneration Policy and in accordance with the provisions of their contract. In addition, 
the Board of Directors is responsible for approving, with the legally required majority, the contracts of the 
executive directors with the Company, which must be in accordance with the Remuneration Policy 
approved by the General Shareholders' Meeting. 

The Remuneration Policy has been proposed by the Board of Directors for approval by the Company's 
General Shareholders' Meeting. 

The Appointments and Remuneration Committee shall ensure compliance with this Remuneration Policy, 
shall review it periodically and shall propose to the Board of Directors, for submission to the General 
Shareholders' Meeting, amendments and updates thereto, all in accordance with the provisions of the 
Bylaws and the Regulations of the Board of Directors. 

5. REMUNERATION OF THE DIRECTORS FOR THEIR STATUS AS SUCH 

The Company's Bylaws and the Regulations of the Board of Directors establish that the position of 
independent director of the Company is remunerated. The Remuneration Policy aims to remunerate the 
members of the Board of Directors who hold such qualifications for their status as such, i.e., for performing 
the tasks of supervision and collegiate decision-making within the Board of Directors and, where 
appropriate, of the Committees of which they form part, in a manner that is appropriate and sufficient 
given their dedication, qualifications, and responsibilities, without compromising their independence of 
judgment 

Pursuant to Article 37 of the Company's Bylaws and Article 25 of the Regulations of the Board of Directors, 
the independent directors, in their capacity as such, shall be paid by means of per diems for attending the 
meetings of the Board of Directors and the Committees of which they are members from time to time, 
consisting of a fixed annual allowance. The total remuneration payable by the Company to all of its 
directors in their capacity as such shall be equal to the fixed annual allowance. 

In this regard, the General Shareholders' Meeting is the competent body to approve, as the case may be, 
the Company's Remuneration Policy, and shall also be the body responsible for determining the maximum 
amount of the annual remuneration that the directors shall be entitled to receive. The maximum annual 
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amount of remuneration to be paid by the Company to all of its directors in their capacity as such shall 
not exceed the amount determined for such purpose in the Remuneration Policy approved by the General 
Shareholders' Meeting. The Board of Directors shall carry out the specific determination of the amount 
corresponding to each of the directors, the frequency and form of payment, in accordance with this 
Remuneration Policy. For this purpose, it shall take into account the positions held by each Board Member 
in the Board itself and any other objective circumstances it deems relevant. 

5.1 MAXIMUM ANNUAL AMOUNT OF REMUNERATION OF DIRECTORS 

The maximum annual remuneration to be received by the members of the Board of Directors as such and 
as a whole amounts to 425,000 euros. For the purposes of this calculation, the sum of the current 
remuneration items has been taken into account in the terms indicated in the following section, as well as 
the possibility that, if applicable, a new independent director joins the Board, who could also be a member 
of a Committee, or that one of the current independent directors joins another Board Committee, thus 
avoiding the need to modify this Remuneration Policy once again. 

The remuneration received by the directors for the performance of their duties on the Board shall be 
compatible with and independent of (i) the payment of the premiums for the civil liability insurance taken 
out by the Company for its directors; and (ii) any reimbursement of current expenses incurred by the 
directors when attending the meetings of the Board or any of its Committees. The directors in their 
capacity as such shall not receive indemnities or payments for termination of their functions as such, nor 
shall they participate in savings or social welfare schemes. 

With regard to the directors' civil liability insurance premiums, the Company shall pay them according to 
the usual market conditions and in proportion to their circumstances. This liability insurance covers all 
members of the Board of Directors, regardless of their category. 

5.2 FIXED ANNUAL REMUNERATION 

Of the amount indicated in section 5.1 above, the Board of Directors shall establish the criteria to 
determine the amounts corresponding to each director, considering the following: 

- The category of the director. 

- The role played by the director on the Board of Directors and, if applicable, on any of its 
Committees. 

- The specific tasks and responsibilities assumed during the year. 

- The experience and knowledge required to perform such tasks. 

- The amount of time and dedication required for compliance. 

- The date of incorporation of the director to the Board of Directors within the financial year. 

- Other objective circumstances deemed relevant. 
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Specifically, of the amount set in section 5.1, the Board of Directors has decided to pay a gross amount 
of 50,000 euros for the annual fixed allowance for membership of the Board of Directors corresponding 
to independent directors.  

The remuneration system, as well as the details of the remuneration, shall be broken down on an annual 
basis in the corresponding Annual Report on Directors' Remuneration. 

These fixed allowances are only received by the directors in their capacity as such, provided they are 
independent, while executive directors exclusively receive the remuneration stipulated in their respective 
contracts and proprietary directors, if any, do not receive any remuneration. 

If the number of members of the Board of Directors increases within the applicable limits, the fixed 
remuneration to be received by any new director shall be determined in accordance with the conditions 
described above, always under the maximum annual amount established in section 5.1 above. 

6. REMUNERATION OF EXECUTIVE DIRECTORS 

The executive directors shall be entitled to receive the remuneration for the performance of such 
responsibilities as provided for in the contracts entered into for such purpose between each director and 
the Company. Said remuneration shall follow the criteria generally applicable to the members of the 
Company's management personnel, which are intended to establish a remuneration package that allows 
attracting, motivating and retaining valuable human capital. 

The Board of Directors is responsible for setting the remuneration of the directors for the performance of 
executive duties, following a report from the Appointments and Remuneration Committee, and within the 
framework of the Remuneration Policy and in accordance with the provisions of their contract. This 
contract must be approved by the Board of Directors with the favorable vote of two thirds (2/3) of its 
members, and the affected director must abstain from attending the deliberation and participating in the 
vote. The contract shall detail all the items for which the director may obtain remuneration for the 
performance of executive duties (including, if applicable, salaries, incentives, bonuses, any remuneration 
for termination of such duties and the amounts to be paid by the Company for insurance premiums or 
contributions to savings systems). The director may not receive any remuneration for the performance of 
executive duties whose amounts or concepts are not provided for in the aforementioned contract. 

In any case, the remuneration of executive directors must comply with the Remuneration Policy. 

The remuneration of directors who perform executive functions shall therefore be oriented towards the 
generation of value for the Company, seeking alignment with the interests of shareholders, prudent risk 
management and strict compliance with current regulations on the remuneration of directors of listed 
companies. 

As of the date of this policy, the only director performing executive functions is the Chief Executive Officer 
(the "Chief Executive Officer"). 
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6.1 FIXED ANNUAL REMUNERATION 

Fixed remuneration will be determined in accordance with the responsibility, hierarchical position and 
experience of each executive director, bearing in mind the specific characteristics of each function and 
the dedication required, all of the foregoing in order to establish a competitive salary base that attracts 
and retains talent to contribute to value creation. 

The fixed remuneration (i) will be based primarily on a market approach and considers the size, 
profitability, nature and scope of the Company's activities; and (ii) will be appropriately aligned with 
compensation established in comparable companies in the industry at a national and international level. 

The Company shall promptly report on the system and the updated remuneration levels of the executive 
directors through the corresponding Annual Report on Directors' Remuneration. 

6.2 ANNUAL VARIABLE REMUNERATION OR BONUS 

Variable remuneration is based on the principles of the Remuneration Policy described above and will 
consider the elements described below. 

The annual variable remuneration or bonus is only applied to executive directors as a percentage of their 
fixed compensation. The purpose of this variable remuneration is to incentivize performance and retain 
these profiles as key people in the Company. 

In this regard, the aforementioned annual variable remuneration of the executive directors shall not 
exceed 100% of the annual fixed remuneration as a maximum. 

The annual variable remuneration shall be approved by the Board of Directors at the proposal of the 
Appointments and Remuneration Committee, based on the degree of fulfillment of short, medium and 
long-term objectives, so as to evaluate the creation of value for the Company. 

Based on standard market practices and the recommendations of the Good Governance Code for listed 
companies and the Spanish Securities Market Commission, the evaluation system is linked to the 
Company's performance and its position in the market, and incorporates the limits and technical 
safeguards necessary to ensure that such remuneration is aligned with the individual performance of its 
beneficiaries. 

Specifically, executive directors shall receive as annual variable remuneration a percentage of their fixed 
remuneration, which shall be determined according to the degree of compliance with the objectives set 
by the Board of Directors for this purpose. These objectives may include financial and non-financial, 
absolute and relative, business and individual criteria, which are appropriate to the creation of value and 
the degree of maturity of the Company at any given time. The criteria shall be aligned with the Company's 
strategy and with the interests of its shareholders, and linked to the achievement of a result that promotes 
the sustainability of the Company.  

The Appointments and Remuneration Committee (i) may periodically adjust the weight of the metrics used 
as a reference or add new metrics to achieve the Company's medium and long-term objectives, and (ii) 
will propose to the Board of Directors, based on the level of compliance with the metrics and any other 
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factor it deems relevant, the percentage to be paid as variable remuneration up to the aforementioned 
maximum. 

The objectives, parameters, and weightings approved by the Board of Directors for the Company’s 
management personnel, at the proposal of the Appointments and Remuneration Committee, shall in all 
cases apply to the executive directors. Likewise, the Appointments and Remuneration Committee shall 
periodically review the annual variable remuneration system and determine whether it is adequate to 
measure the contribution to the Company's results. 

In the event that it is proven that for the calculation of the variable remuneration of the executive directors, 
false data had been used due to fraudulent manipulation, in such a way that, had the real values been 
taken, the percentage of variable remuneration that would have corresponded would have been lower, 
without prejudice to any other liabilities that may arise, the executive directors shall be obliged to 
reimburse the Company for the percentage fraudulently accrued under the legally required terms. 

Any annual variable remuneration is at the sole discretion of the Company. If the Company grants a bonus 
to an executive director in respect of a specific financial year, it shall not be obliged to pay it in subsequent 
financial years.  

If the bonus conditions are met, the bonus will be paid during the first half of the following calendar year. 
Payment of the bonus in one or more years will not convert this item into a vested right, insofar as it is 
discretionary in nature. 

In the event of termination of the relationship with the executive director (except in good leaver situations), 
the executive director shall not be entitled to any annual variable remuneration.  

6.3 OTHER MEDIUM AND LONG-TERM INCENTIVES  

Executive directors shall be entitled to participate in all medium and long-term incentive plans that the 
Company decides to implement from time to time. 

In particular, as of the date of approval of this Policy, the Company's Board of Directors has not approved 
any long-term incentive or multi-year variable remuneration plan. However, it periodically analyzes the 
advisability of establishing a system of this nature, in line with market practices and the recommendations 
of the Good Governance Code for listed companies. Where appropriate, the Company will continue to 
evaluate the implementation of a plan of this nature, at the proposal of the Appointments and 
Remuneration Committee, in compliance with the applicable regulations and subject to the approval of 
the General Shareholders' Meeting and its inclusion in the Remuneration Policy. 

6.4 OTHER REMUNERATION ITEMS AND COMPENSATION IN KIND 

Executive directors may receive other remuneration items and certain remuneration in kind, including a 
life insurance policy or a private medical assistance insurance policy, which may also be paid to their 
spouse and underage first-degree descendants. 
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6.5 REMUNERATION EXPECTED IN FISCAL 2025 AND SUBSEQUENT YEARS 

Fixed remuneration: for the services agreed under the contract entered into by the Company with the 
Chief Executive Officer, the Company shall pay the Chief Executive Officer the gross annual amount of 
four hundred thousand euros (€400,000). 

Annual variable remuneration or bonus: the Chief Executive Officer may be entitled to receive an 
annual bonus amount of up to 100% of his annual fixed remuneration, provided that the objectives 
approved by the Board of Directors are achieved in accordance with the provisions of section 6.2. 

For financial year 2025 only, the Chief Executive Officer's contract guarantees a minimum bonus of 
150,000 euros gross.  

Furthermore, in accordance with the provisions of said contract, the bonus is subject to the provision of 
services throughout the calendar year and until the payment date −i.e., during the first half of the following 
calendar year−. If the Chief Executive Officer does not actively render services during certain periods of 
the year, but continues to be linked to Árima, the amount of the bonus will be reduced proportionally, 
unless otherwise agreed with the Board of Directors. 

In the event of termination of the relationship with the Chief Executive Officer (except in Good Leaver 
situations, as defined below), the Chief Executive Officer shall not be entitled to any annual variable 
remuneration. 

Remuneration in kind and other benefits: the Chief Executive Officer's contract provides for the 
payment of remuneration in kind consisting of a life insurance policy and a private medical assistance 
insurance policy, from which his spouse and underage first-degree descendants may also benefit. 

6.6 PRINCIPAL TERMS AND CONDITIONS OF THE CHIEF EXECUTIVE OFFICER'S CONTRACT 

The essential terms and conditions of the Chief Executive Officer's contract are as follows: 

i. Term: indefinite, terminating in accordance with the provisions of commercial law (legislación 
mercantil), the Company’s Bylaws, and section (iii) below 

ii. Exclusivity: the Chief Executive Officer must render his services exclusively for the Company, 
so that he may not render any kind of services, directly or indirectly, under any kind of legal 
relationship, for third parties, or on his own account, even when the activities he performs are not 
concurrent with those of the Company, unless previously authorized in writing by the Board of 
Directors when there are circumstances that justify it and provided that such waiver is compatible 
with the corporate interest. Exceptions are made for activities relating to the business and the 
management of the personal and family assets of the Chief Executive Officer. 

iii. Grounds for termination and indemnities: The termination of the Chief Executive Officer's 
contract will qualify as either a good leaver or a bad leaver. The Chief Executive Officer will be 
considered a "Good Leaver" if the termination occurs as a result of: (i) retirement at the legal 
age; (ii) permanent disability (including legal disability); (iii) death; (iv) termination without cause 
of his contract by the Company (being understood as cause a serious breach of the Chief 
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Executive Officer's obligations); and (v) termination of the contract by the Chief Executive Officer 
due to a serious breach by Árima of its obligations under such contract. In these cases, the Chief 
Executive Officer shall be entitled to a severance payment equivalent to the severance payment 
for unfair dismissal of an employee in Spain (i.e. 33 days' salary per year of service). In addition, 
the Chief Executive Officer will be considered a Good Leaver for the purposes of any medium or 
long-term incentive plans that the Company may have in place. 

The Chief Executive Officer will be considered a "Bad Leaver" if his contract is terminated for any 
reason other than the foregoing. In the event of Bad Leaver, he will not be entitled to any indemnity 
or remuneration for the termination, nor to any annual variable compensation, nor to receive any 
amount under the medium or long-term incentive plans that the Company may have in force. 

In the event of voluntary resignation, the Chief Executive Officer must notify the Company with a 
written notice of at least six months. In case of breach of such notice, he shall compensate Árima 
with an amount equivalent to his fixed remuneration corresponding to the breached notice period, 
and shall qualify as a Bad Leaver. 

iv. Non-competition and non-solicitation of customers and employees: for a period of six 
months after the termination of his contract, the Chief Executive Officer may not, directly or 
indirectly, compete with the Company or solicit its customers or employees. The Chief Executive 
Officer will receive remuneration for the above commitments equivalent to six months of his fixed 
remuneration. 

v. Clawback clause: in the event of breach of any of the obligations set forth in point iv. above: (i) 
the Chief Executive Officer shall reimburse all amounts received as remuneration for the non-
competition and non-solicitation agreement, and pay a penalty equivalent to six months of his 
fixed remuneration; and (ii) the Company shall not be obliged to pay any of the outstanding 
compensation. All of the foregoing is without prejudice to any other damages or other remedies 
to which Árima may be entitled. 

7. NEW APPOINTMENTS 

In the event that during the term of the Remuneration Policy other directors with executive functions join 
the Board of Directors, the determination of their remuneration package (i.e., remuneration components 
and their corresponding minimum and maximum limits) shall be governed by the principles that inform 
sections 6.1 to 6.5 (both inclusive) of this Remuneration Policy, without prejudice to the specificities of 
their respective contracts with the Company. 

In this regard, when proposing the basic conditions of such contracts for approval by the Board of 
Directors, the Appointments and Remuneration Committee shall take into account, by way of example 
and without limitation, variables or aspects such as (i) the duties attributed to the new executive director; 
(ii) the level of dedication to the Company; (iii) the responsibilities to be assumed; (iv) his/her experience 
in management, leadership and business strategy; (v) his/her professional career and track record of 
value creation; and (vi) his/her remuneration level at the time of appointment. 
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In the event that new non-executive members join the Board of Directors during the term of this Policy, 
the remuneration system described in section 5 above shall apply to them. 

In any case, the selection of new directors, executive or non-executive, will prioritize the hiring of women 
in order to maintain the minimum of 40% recommended by the Good Governance Code for listed 
companies. This condition shall be considered as a priority by the Appointments and Remuneration 
Committee when proposing candidates to replace the current members of the Board of Directors who, for 
any reason, leave their position. Given the current size of the Company, it is considered that the Board of 
Directors, in terms of the number of members and their capabilities, is adequate and rational. 

8. GOVERNANCE 

8.1 POLICY REVIEW AND APPROVAL 

The Remuneration Policy of Árima's Board of Directors shall be analyzed and reviewed periodically by 
the Appointments and Remuneration Committee, which shall submit to the Board of Directors the 
proposals for modification that it deems necessary based on the evolution of the Company and the market, 
as well as the adaptations that may be required for compliance at all times with the regulatory provisions 
in force and the rules of good corporate governance. 

In the event of a revision of the Policy, all significant changes shall be described and explained, including 
how the votes cast and any views received from shareholders regarding the Policy and the Annual 
Directors’ Remuneration Reports since the date of the most recent vote on the Remuneration Policy at 
the General Shareholders' Meeting have been taken into account. 

In any case, the Appointments and Remuneration Committee shall ensure the correct interpretation and 
resolution of any conflicts of interest that may arise in relation to the application and review of the 
Remuneration Policy. 

8.2 SUPERVISION AND IMPLEMENTATION 

Árima's Board of Directors is responsible for establishing a system of control and supervision of the 
specific requirements of the Remuneration Policy applicable to the members of the Board of Directors 
that ensures compliance with, and effective application of, the provisions set forth in this Policy. 

8.3 EXCEPTIONALITY 

The Company may apply, within the current regulatory framework, exceptions to all or some of the 
remuneration elements described in this Policy, depending on the particular needs of Árima's business. 

In this regard, for the application of such exceptions, a reasoned proposal from the Appointments and 
Remuneration Committee shall be required, which must in all cases be analyzed and approved by the 
Board of Directors. 

Likewise, any exceptional application shall be duly recorded and explained in the corresponding Annual 
Report on Director’s Remuneration. 
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The exceptional circumstances referred to in this section shall only cover situations in which a deviation 
from the Remuneration Policy is necessary to serve the long-term interests and sustainability of the 
Company as a whole, or to ensure its viability. 

* * * 
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REPORT SUBMITTED BY THE APPOINTMENTS AND REMUNERATION COMMITTEE IN 
RELATION TO THE REASONED PROPOSAL OF THE BOARD OF DIRECTORS TO THE 

GENERAL MEETING OF SHAREHOLDERS ON THE NEW REMUNERATION POLICY FOR 
BOARD MEMBERS 

1. INTRODUCTION 

Article 529 novodecies of the revised text of the Capital Companies Act, approved by Royal Legislative 
Decree 1/2010, of 2 July 2010 (the "Capital Companies Act") establishes for listed companies the 
obligation to prepare and submit for approval by the General Shareholders' Meeting any proposal to 
approve, amend or replace the Remuneration Policy for members of the Board of Directors (the 
"Remuneration Policy" or the "Policy"). 

In this regard, in accordance with the Capital Companies Act, the preparation of the proposal for the new 
Remuneration Policy for the Board of Directors must be reasoned and accompanied by a specific report 
from the Appointments and Remuneration Committee. 

In view of the foregoing, the Appointments and Remuneration Committee of the Board of Directors of 
Árima Real Estate SOCIMI, S.A. ("Árima" or the "Company") has prepared this report (the "Report") on 
the proposal of the new Remuneration Policy, to be submitted to the Board in full, to be applied from the 
date of approval at the General Meeting, which is scheduled to be held on 30 June 2025, on first call, or 
if the necessary quorum is not reached on 1 July 2025, on second call, and until 2028, inclusive. 

2. RATIONALE OF THE PROPOSAL AND THE AMENDMENTS PROPOSED 

The General Shareholders' Meeting held on 28 June 2022 approved Árima's Directors' Remuneration 
Policy for the years 2022 (as of its approval), 2023, 2024 and 2025. Said policy is aligned with the 
provisions of the Capital Companies Act, the specific legislation applicable to Listed Real Estate 
Investment Companies (SOCIMIs), specifically, Law 11/2009, of October 26, which regulates Listed Real 
Estate Investment Companies, as well as with the principles for the achievement of a solid remuneration 
system aligned with the principles and concepts that, in view of the practice of listed companies, were 
deemed appropriate. 

Notwithstanding the foregoing, Árima's current directors' remuneration policy was approved by the 
Ordinary General Shareholders' Meeting of 2022, and has been applicable during the years 2022 (since 
its approval), 2023, 2024 and 2025. As a consequence of the forthcoming termination of such policy, the 
Board of Directors plans to submit to the 2025 Annual General Meeting of Shareholders the approval of 
a new Policy, which will come into force on the date of its approval by the Annual General Meeting of 
Shareholders and will remain in force until 31 December 2028. As part of the approval of the new Policy, 
the Appointments and Remuneration Committee considers it necessary to introduce certain amendments 
to the Policy submitted for approval by the General Shareholders' Meeting: 

a) Review of some of the guiding principles and criteria of the Remuneration Policy. 

b) Adjustments to the compensation of directors for their status as such. 
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c) Changes in the section relating to to the maximum annual amount of directors' remuneration. 

d) Update of the section of the annual fixed remuneration. 

e) Modifications in the section on the remuneration of executive directors. 

f) Reformulation of the system of annual variable compensation or bonus. 

g) Removal of the long-term incentive plan regulation. 

h) Modification of other compensation items and compensation in kind and of the savings plan. 

i) Definition of the specific amounts to be received by the executive directors for the year 2025 and 
subsequent years. 

j) Update of the main terms of the Chief Executive Officer's contract. 

The Remuneration Policy, proposed for approval by the General Shareholders' Meeting, will replace in all 
its terms the policy approved on 28 June 2022, and will be effective from the same date of its approval, 
and during fiscal years 2026, 2027 and 2028. 

3. RATIONALE OF THE PROPOSED AMENDMENTS  

3.1 REVIEW OF SOME PRINCIPLES AND GUIDING CRITERIA OF THE REMUNERATION POLICY 

Specifically, the following modifications have been included: 

(A) Introduction of certain clarifications and grouping of principles and guiding criteria to facilitate the 
reading of the Policy. 

(B) Introduction of a new principle and guiding criterion regarding the distribution of competencies in 
relation to the Remuneration Policy and the remuneration elements corresponding to the Board 
of Directors, in line with the wording of other principles in accordance with the market practice of 
listed companies. 

3.2 ADJUSTMENTS TO THE DIRECTORS' COMPENSATION FOR THEIR STATUS AS SUCH 

The information relating to (i) indemnities or payments for termination of the directors' functions as such, 
(ii) savings or social security schemes, and (iii) the civil liability insurance premium, is transferred from 
section 5 to section 5.1. 

In addition, the fixed annual allowance for membership of the Board of Directors corresponding to 
independent directors is reduced to 50,000 euros gross. 

3.3 CHANGES IN THE SECTION RELATING TO THE MAXIMUM ANNUAL AMOUNT OF DIRECTORS' REMUNERATION 

It is clarified that, for the purposes of calculating the maximum annual remuneration of the directors in 
their capacity as such, the sum of the remuneration items indicated in section 5.2 of the Policy has been 
taken into account, and the possibility of new directors joining the Board is foreseen. 
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3.4 UPDATES IN THE ANNUAL FIXED REMUNERATION ITEM 

The criteria for determining the remuneration corresponding to each director include the date of 
incorporation of the director to the Board of Directors within the fiscal year and other objective 
circumstances that are considered relevant. 

The fixed annual allowance corresponding to the Chairman of the Board of Directors is eliminated, since 
it is now the Chief Executive Officer, who will only receive remuneration for the performance of executive 
duties. 

It is clarified that the fixed remuneration to be received by any new director shall be determined in 
accordance with the conditions previously described in sections 5.1 and 5.2. 

3.5 AMENDMENTS TO THE SECTION ON EXECUTIVE DIRECTORS' REMUNERATION 

It is expressly stated that the remuneration of executive directors for the performance of executive duties 
shall be set by the Board of Directors, following a report from the Appointments and Remuneration 
Committee, within the framework of the Remuneration Policy and in accordance with the provisions of 
their respective contracts. 

It should be noted that, at present, the only executive director is the Chief Executive Officer. 

3.6 REFORMULATION OF THE ANNUAL VARIABLE REMUNERATION OR BONUS SYSTEM 

This section has been simplified, eliminating the specification of compliance levels to assess performance 
and metrics within each objective of the Policy. These modifications have been adopted in order to provide 
the Company with greater flexibility in the management and application of variable compensation systems. 
This will allow a more agile adaptation to the circumstances of the environment and to the strategic 
priorities in each fiscal year, especially taking into account the variations in the number of directors with 
executive functions during the last fiscal year. 

The fundamental principles governing annual variable compensation are nevertheless maintained. In 
addition, these criteria may continue to be related to the performance of the executive directors and to 
financial and non-financial factors, and promote the sustainability and profitability of the company in the 
long term, in line with the best practices of good corporate governance. On the other hand, this Committee 
will continue to verify that variable remunerations are duly related to the performance of the executive 
directors and do not merely reflect the general evolution of the market or the Company's sector of activity 
or other similar circumstances. 

It is also added that in the event of termination of the relationship with the executive director (except in 
cases of good leaver), the executive director shall not be entitled to any annual variable compensation. 

Likewise, the Policy contemplates a reduction in the maximum amount of the annual bonus that executive 
directors may receive compared to the previous policy, reducing the maximum from 150% to 100% of the 
annual fixed remuneration. This reinforces the alignment with a prudent remuneration policy, consistent 
with the evolution of the Company and oriented towards the long-term sustainability of the business. 



This document is a translation of an original text in Spanish. In case of any  
discrepancy between both texts, the Spanish version will prevail. 
 

4.2. eng informe cnr - política de remuneraciones en.docx 4/8 

Finally, it is specified that (i) if the bonus conditions are met, the bonus will be paid during the first half of 
the following calendar year; and (ii) if the Chief Executive Officer does not actively render services during 
certain periods but continues to be linked to Árima, the amount of the bonus will be reduced proportionally, 
unless otherwise agreed. 

3.7 REMOVAL OF THE LONG-TERM INCENTIVE PLAN REGULATION. 

The new Policy recognizes that, at the present time, the Company has not implemented a long-term 
incentive plan for employees or executive directors, although it allows for its establishment in the future. 
This formulation provides the Company with greater flexibility to adapt its compensation framework to 
strategic needs that may arise, without limiting the Board of Directors or conditioning the General Meeting 
before its implementation is formally decided. 

Consistent with this approach, the regulation of the incentive plan in the Policy has been eliminated, since 
any incentive plan that the Company decides to implement in the future must, in any case, have the 
approval of the shareholders through their approval at the General Meeting and the corresponding 
amendment of the current Policy. 

3.8 MODIFICATION OF OTHER COMPENSATION ITEMS AND COMPENSATION IN KIND AND OF THE SAVINGS PLAN 

With respect to other compensation items for executive directors, the availability of a company car is 
eliminated and, with respect to the life insurance policy or private medical assistance insurance policy that 
may be established, it is indicated that their spouse and first-degree descendants who are minors may 
also benefit. 

The possibility of implementing a savings plan, in line with the provisions of the contract of the Company's 
sole executive director, is also eliminated. 

3.9 DEFINITION OF THE SPECIFIC AMOUNTS TO BE RECEIVED BY EXECUTIVE DIRECTORS FOR FISCAL YEAR 
2025 AND SUBSEQUENT YEARS 

The following changes were made as a result of the changes in the composition of the Company's Board 
of Directors during the last fiscal year, culminating in the appointment of the current Chief Executive Officer 
on 14 May 2025: 

(A) Fixed remuneration: is reduced and the possibility of annual updating in accordance with the 
variation of the Consumer Price Index (CPI) is eliminated. 

(B) Annual variable compensation or bonus: the minimum bonus to be received by the Chief 
Executive Officer is expressly indicated only for the fiscal year 2025, and the conditions to which 
the bonus payment is subject are detailed . The amount of the annual bonus is reduced to a 
maximum of 100% of the fixed annual remuneration. 

(C) Remuneration in kind: the possibility of receiving social benefits is eliminated, as well as the 
delimitation of the maximum amount that the Chief Executive Officer may receive as remuneration 
in kind. On the other hand, such compensation in kind is limited to a life insurance policy and a 
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private health insurance policy, which may be extended to the Chief Executive Officer's spouse 
and minor children. 

(D) Also, in line with the above, references to multi-year variable remuneration and savings plans 
have been eliminated. 

3.10 UPDATE OF THE MAIN TERMS OF THE CHIEF EXECUTIVE OFFICER'S CONTRACT 

The information on the essential terms and conditions of the Chief Executive Officer's contract is updated 
in view of the change in the Chief Executive Officer and of the subscription of an ex novo service contract. 
The most relevant conditions included in the contract of the new Chief Executive Officer consist of: 

(A) The exclusivity agreement may be waived by the Board of Directors when there are 
circumstances that justify it and provided that it is compatible with the corporate interest, with the 
exception of activities related to business and the management of the director's personal and 
family assets. 

(B) It includes regulations on causes for termination of your contract, distinguishing between good 
leaver and bad leaver. 

The non-competition and non-solicitation of customers and employees covenant will be extended 
for up to six months from the termination of the Chief Executive Officer's contract. The Chief 
Executive Officer will receive compensation for these commitments equivalent to six months of 
his fixed compensation. A clawback clause is included in the event that the Chief Executive Officer 
breaches the covenant not to compete and not to attract customers and employees. 

* * * 
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Attached hereto are (i) the proposed resolution of the new Directors' Remuneration Policy, the approval 
of which is to be submitted to the General Shareholders' Meeting, as Annex I; and (ii) the new Directors' 
Remuneration Policy, applicable from the moment of its approval by the General Shareholders' Meeting 
and for fiscal years 2026, 2027 and 2028, as Annex II. 

Considering all of the above, the Appointments and Remuneration Committee concludes that the new 
Directors' Remuneration Policy, in the terms detailed in the contents of this report which, at the proposal 
of this same Committee, the Board of Directors will submit to the General Shareholders' Meeting, is in 
accordance with current legislation and is aligned with the principles and foundations of the current 
Remuneration Policy for Árima's directors. 

The Appointments and Remuneration Committee also considers that its content is in line with the 
applicable regulations, recommendations and best practices, following the criteria of good governance 
and transparency; and, in short, it allows the Company to have an appropriate remuneration policy, 
aligned with the interests of the shareholders and with prudent risk management. 

This document constitutes the legal report justifying the proposed new Directors' Remuneration Policy, 
which is attached hereto and which will be submitted for the approval of the Board of Directors to be 
submitted to the General Shareholders' Meeting. 

 

 

In Madrid, on 27 May 2025 
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ANNEX I 
PROPOSED AGREEMENT ON THE NEW REMUNERATION POLICY 

 

PROPOSED RESOLUTION REGARDING THE ELEVENTH ITEM ON THE AGENDA OF THE 
ORDINARY GENERAL SHAREHOLDERS' MEETING OF ÁRIMA REAL ESTATE SOCIMI, S.A. 
SCHEDULED TO BE HELD ON 30 JUNE 2025, AT FIRST CALL, OR IF THE NECESSARY QUORUM 
IS NOT REACHED, ON 1 JULY 2025, AT SECOND CALL. 

 

 

Approval, if applicable, of the new Directors' Remuneration Policy. 

 

RESOLUTION 

 

To approve the new remuneration policy for the directors of Árima Real Estate SOCIMI, S.A., which will 
be applicable for the remainder of the 2025 financial year, and for the 2026, 2027 and 2028 financial 
years, formulated in the terms required by article 529 novodecies of the Capital Companies Act (the 
"Remuneration Policy").  

The Remuneration Policy replaces in its entirety the Company's previous remuneration policy approved 
by the Ordinary General Meeting of 28 June 2022. 

The Board of Directors has approved submitting to the general meeting the text that has been made 
available to shareholders on the date of publication of the notice of meeting and which is derived from the 
report and proposal prepared, respectively, by the Appointments and Remuneration Committee—which 
the Board endorses in its entirety—and by the Board of Directors itself. 

The Board considers that the Remuneration Policy proposed for approval is in reasonable proportion to 
the importance of the Company, is adapted to its economic situation and is in line with market standards 
of comparable companies, and is compatible with the Company's strategy, objectives, values and long-
term interests. 
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ANNEX II 
REMUNERATION POLICY OF THE BOARD OF DIRECTORS 
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