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 Pursuant to Article 227 of the Consolidated Text of the Securities Market Act, 

approved by Royal Legislative Decree 4/2015, of 23 October, and related 
provisions, Enagás, S.A.  hereby discloses the following  

 
OTHER RELEVANT INFORMATION 

 
 
 
The Enagás, S.A. General Shareholders´ Meeting held on 30 March 2023 approved 
all the proposed resolutions laid by the Board of Directors. 
 
The General Shareholders´ Meeting resolved to re-elect for the four-year period Ms 
Eva Patricia Úrbez Sanz as Independent Director and Mr Santiago Ferrer Costa as 
Proprietary Director. 
 
After these re-elections, the number of Directors remains at fifteen.  
 
The percentage of Independent Directors is 66,66% (10 out of 15), while the 
percentage of female directors is maintain at 40% (6 out of 15).  
 
Thus, the Board of Directors complies with all the recommendations currently 
established by the CNMV’s Good Governance Code for Listed Companies in terms of 
size and composition. 
 
 

QUORUM 
 
 
The Ordinary General Meeting of Enagás, S.A., held on 30 March 2023 at the 
adjourned date and time specified in the Notice of Meeting, was constituted with 
the following quorum: 
 
 
Share capital  

392,985,111.00€ 
 

 

Eligible shares 261,990,074  
 

 
 
Shareholders Number of 

shareholders 
Number of shares % of total share 

Capital 
1. Present: 1,990 31,574,310 12.0517% 
1.1 Telematic  
attendance 
 

2 1,600 0.0006% 

1.2 Attending in 
person 

130 13,812,203 5.2720% 

1.3 Attending using 
remote means 

1,858 17,760,507 6.7791% 

2. Represented by 5,885 102,116,695 38.9773% 
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TOTAL 7,875 133,691,005 51.0290% 
 
 
All resolutions on the agenda were ratified at the General Meeting. The resolutions 
adopted and the results of voting for each are hereby made available, in 
accordance with Article 525.2 of the Consolidated Text of the Corporate Enterprises 
Act, and are as follows: 
 

 
RESOLUTION 1º 

 
“To approve the Annual Accounts (Balance Sheet, Income Statement, Statement of 
Changes in Equity, Cash Flow-Statement and Notes) and Management Report of 
Enagás S.A. and its Consolidated Group for the financial year starting on January 1 
and closing on December 31, 2022.” 
 
The resolution carried. The results of the vote were as follows: 
  
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,928,435 99.593 81,331 0.063 441,437 0.344 128,451,203 

 
 
 

RESOLUTION 2º 
 
“To approve the Consolidated Non-Financial Information Statement included in the 
Enagás Group Management Report for financial year 2022”. 
 
The resolution carried. The results of the vote were as follows: 
  
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
128,156,843 99.771 61,411 0.048 232,949 0.181 128,451,203 

 
 

RESOLUTION 3º 
 
“To approve the allocation of Enagás, S.A.’s profits for the 2022 financial year, 
which amounted to net profit of 463,319,786.12 euros, in line with the following 
distribution proposal prepared by the Board of Directors: 
                  

1. Allocating an amount of 13,261,964.84 euros to the voluntary 
reserve; 
  
2. Payment of a dividend which was already wholly paid as an interim 
dividend by virtue of the Board of Directors’ resolution of November 21, 
2022, which is ratified for all that may be necessary, paid to shareholders on 
December 21, 2022, and which amounted to 0.688 euros gross per entitled 
share, making a total of 179,684,064.91 euros; 
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3. Payment of a final dividend of 1.032 euros gross per entitled share; 
the applicable taxes will be deducted from this amount. The total amount to 
be distributed for the whole of the 261,990,074 shares issued at this date 
would amount to 270,373,756.37 euros.  
  
The final dividend will be paid on July 6, 2023.  

  

The following table summarises the distribution of profit: 

Distribution Euros 
    
Voluntary reserves 13,261,964.84 
    
  

To dividends:   
    
Interim dividend 179,684,064.91 
    
Final dividend 270,373,756.37 
    
Total results 463,319,786.12 
 
The resolution carried. The results of the vote were as follows: 
  
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
124,281,265 96.754 3,987,289 3.104 182,649 0.142 128,451,203 

 
 

 
RESOLUTION 4º 

 

“To approve the performance of the Board of Directors of Enagás, S.A. in the 2022 
financial year.” 

 
The resolution carried. The results of the vote were as follows: 
 
  
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
126,509,515 98.488 1,395,014 1.086 546,674 0.426 128,451,203 

 
 

 
RESOLUTION 5º 
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“5.1 To re-elect Ms Eva Patricia Úrbez Sanz as Director for the four-year period.  
Ms Eva Patricia Úrbez Sanz has the role of Independent Director.” 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
126,694,218 98.632 1,386,358 1.079 370,627 0.289 128,451,203 

 
“5.2 To re-elect Mr Santiago Ferrer Costa as Director for the four-year period. Mr 
Santiago Ferrer Costa has the role of Proprietary Director.” 
 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
123,233,644 95.939 4,654,343 3.623 563,216 0.438 128,451,203 

 
 
“5.3 Establishment of the number of members of the Board of Directors at fifteen.” 
 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,671,820 99.394 421,769 0.328 357,614 0.278 128,451,203 

 
 

RESOLUTION 6º 
 
“6.1 Approve the amendment of articles 22 (“Convening the General Meeting”), 36 
(“Remuneration of the Board of Directors”) and 37 (“Posts”) of the Company’s 
Articles of Association to adapt the names of the Remuneration Committee and the 
Sustainability and Appointments Committee, the full text of which now reads as 
follows: 
 
 
“ARTICLE 22. – CONVENING THE GENERAL SHAREHOLDERS’ MEETING. 
 
The General Shareholders' Meeting must be convened by public announcement in 
the following media at least: (a) by placing a notice in the Boletín Oficial del 
Registro Mercantil (Spanish Official Gazette of the Companies Registry) or in a daily 
newspaper with one of the broadest circulations in Spain; (b) the website of the 
CNMV, the Spanish securities market regulator; and (c) on the Company’s website. 
An announcement published on the Company’s website shall remain accessible via 
the same at least until the General Shareholders’ Meeting is held. The Board of 
Directors may decide to publicise the convening of the meeting in any other media 
that it might see fit, to provide greater publicity for the meeting. 
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Notices convening General Meetings shall be issued at least one month prior to the 
date of the event. Notwithstanding the foregoing, when the Company offers 
shareholders the real possibility of voting by electronic means accessible to all 
shareholders, Extraordinary Shareholders’ Meetings may be convened with 
minimum notice of fifteen days. The reduction of the required convening notice 
period shall require an express resolution adopted at a General Shareholders’ 
Meeting by at least two thirds of subscribed capital with voting rights. This 
resolution shall not be valid beyond the date on which the subsequent meeting is 
held. 
 
The Notice of Meeting shall state the name of the Company, the original date and 
time scheduled for the meeting on first call, as well as its Agenda, listing all 
business to be transacted at the meeting, the position of the person or persons 
executing the call and, the date the shareholder must have their name registered to 
participate and vote at the General Shareholders’ Meeting, the place where and 
format in which the complete text of the documents and proposed resolutions can 
be obtained, and the address of the Company website where the information will be 
made available. It shall also state the date on which, if applicable, the Meeting shall 
be held upon second call. 
 
There must be a difference of at least 24 hours between the first and second 
Meeting times. 
 
Furthermore, the notice shall contain clear and exact information on the formalities 
that the shareholder must complete in order to take part and register their vote at 
the General Shareholders’ Meeting, in particular the following information: 
 
a) The right to request information, to include points in the Agenda and to submit 

resolution proposals, as well as the deadline to exercise their rights. Whenever it 
is stated that further information on said rights can be found on the website, the 
notice may be limited to stating the deadline for exercising rights. 

 
b) The system for issuing votes by proxy, with particular mention of the forms that 

must be used to delegate votes and the media that must be used for the 
Company to accept notification of delegated representation by electronic means. 

 
c) The procedures established for remote voting, whether by post or electronic 

means. 
 
The convening notice must state the right of shareholders to freely and immediately 
access at the registered office those documents that must be subjected to the 
approval of the same and the Auditor’s Report. 
 
From the moment the convening is announced and up until the General Meeting is 
held, the following information must be posted without interruption on the 
Company’s website: 
 
a) The convening notice. 
 
b) The total number of shares and voting rights on the date of the convening, 

broken down by share categories if any. 
 
c) The documents that will be presented at the General Meeting, in particular the 

management, auditor and independent expert reports. 
 
d) The full texts of the proposed resolutions detailing each and every item on the 

Agenda, or where items merely for informative purposes are concerned, a report 
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from the competent bodies detailing each such item. As they are received, 
resolutions proposed by shareholders will also be included. 

 
e) In the case of appointment, ratification or re-election of members of the Board of 

Directors, the identity, curriculum vitae and category to which each belongs, 
along with the proposal, the Board’s report in justification of the proposal 
containing an appraisal of the competence, experience and merits of the 
proposed candidate and the report of the Sustainability and Appointments 
Committee in the case of the appointment or re-election of a Non-Independent 
Director. In the case of a legal person, the information must include that 
pertaining to the natural person to be appointed to exercise the functions of the 
post on a permanent basis. 

 
f) The forms that must be used for vote by proxy and remote voting, except when 

sent directly by the Company to each shareholder. If for technical reasons these 
cannot be posted on the website, the Company must indicate on the website 
information on how to obtain hard copies of these forms and must send them to 
any shareholder that requests them. 

 
Shareholders that represent at least three percent of share capital may request that 
a supplement to the convening notice for the General Shareholders’ Meeting be 
published, on which one or more items are added to the Agenda, provided that the 
new points are accompanied with their justification or, if applicable, a justified 
resolution proposal. In no case may said right be exercised for the convening of 
Extraordinary Shareholders’ Meetings. In order to exercise this right, shareholders 
must submit their request by means of a certified notification which must be 
received at the registered office of the Company within the five days following the 
publication of the notice of the meeting. Any such supplement to the notice of 
meeting shall be published at least fifteen days in advance of the scheduled date of 
the General Meeting. Failure to publish the supplement to the notice of meeting by 
the legally established deadline shall render the Meeting void. 

Shareholders representing at least three percent of the share capital may, within 
the time limit indicated in the foregoing paragraph, present well-founded proposals 
for resolutions on matters already included or that should be included on the 
Meeting’s Agenda. The Company will ensure that these proposed resolutions and 
any attached documentation reach the rest of the shareholders, in accordance with 
the provisions of section d) of the seventh paragraph of this Article.” 
 
“ARTICLE 36. – REMUNERATION OF THE BOARD OF DIRECTORS. 
 
The position of Director shall be remunerated. 
 
The General Shareholders’ Meeting shall determine the total maximum 
remuneration to be paid to Members of the Board of Directors in their capacity as 
such. Said remuneration shall comprise a cash sum payable on an annual basis or 
in respect of such period as the General Meeting may determine, a fee for each 
Board of Directors meeting a Director actually attends, a fee for sitting on the 
Committees of the Board of Directors, and another for acting as Chairperson of 
same, and in the case of the Independent Leading Director, a supplementary 
amount in remuneration of said function. The allocation of remuneration among the 
various remuneration components and to each Director shall be determined by 
resolution of the Board of Directors, after receiving a report from the Remuneration 
Committee, and taking into consideration the duties and responsibilities attributed 
to each Director. 
 
Directors may receive additional remuneration in the form of company shares, 
share options or other securities that enable the holder to obtain shares, or through 
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other remuneration systems based on the price of the shares quoted on a public 
exchange. The implementation of said systems shall be presented to the General 
Shareholders’ Meeting for approval, and the Meeting shall determine the maximum 
number of shares that may be allocated to this remuneration system in each 
financial year, or the system for calculating the price for the exercise of option 
rights, the reference value of the shares applied, if applicable, and the term of 
duration of the scheme. 
 
Directors who have executive functions in the Company, whatever the nature of 
their legal relationship with the Company, will also be entitled to receive 
remuneration for the performance of these functions, which must be set forth in a 
contract between the Director and the Company, which shall consist of: (i) a fixed 
remuneration, in cash and in specie, commensurate with the services rendered and 
responsibilities assumed; if applicable (ii) a variable remuneration short-term and 
long-term and the general system of incentives established for the Company’s 
Senior Management, which might comprise the delivery of shares, or the 
entitlement to options on same, or remuneration based on the value of the shares, 
subject to the requirements set forth in the prevailing legislation at any given time; 
(iii) a benefits component to include appropriate pension and insurance schemes 
and social security benefits; as well as, if applicable (iv) a consideration for a post-
contractual covenant not to compete. They will be entitled to compensation if they 
were asked to step down but it was not due to the discharging of duties. 
 
Directors shall be entitled to the payment or reimbursement of expenses incurred 
as a result of attendance at meetings and other tasks directly related to the 
performance of their duties, such as travel, accommodation, meals and any other 
which may arise. 
 
The Company may take out civil liability insurance for Directors and Senior 
Managers. 
 
The policy for Directors’ remuneration shall be in keeping with the remuneration 
system provided for herein, and shall be approved by the General Shareholders’ 
Meeting as a separate item on the Agenda to be applied for a maximum period of 
three financial years. However, the proposal for a new Directors’ remuneration 
policy must be submitted to the General Shareholders’ Meeting prior to the end of 
the last financial year of application of the previous policy, and the General 
Shareholders’ Meeting may determine that the new policy shall apply from the date 
of approval and for the following three financial years. Any modification or 
replacement thereof during said period shall require the prior approval of the 
General Shareholders’ Meeting in accordance with the procedure established for its 
approval. 
 
Directors’ remuneration shall be disclosed in the legally established terms, in the 
Notes to the Annual Accounts, in the Annual Corporate Governance Report and in 
the Annual Report on Directors’ Remuneration. The latter report shall be submitted 
to an advisory vote as a specific item on the Agenda of the Ordinary General 
Meeting. 
 
In the event that the Annual Report on Directors’ Remuneration is rejected in the 
advisory vote at the Ordinary General Shareholders’ Meeting, the Company may 
only continue to apply the remuneration policy in force at the date of the General 
Meeting until the next General Meeting is held.” 
 
“ARTICLE 37.- POSTS. 
 
The Board of Directors shall appoint its Chairperson pursuant to the report of the 
Sustainability and Appointments Committee. The appointment as Chairperson of an 
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Executive Director shall require the favourable vote of two-thirds of the members of 
the Board. 
 
The Board of Directors may appoint an Independent Director, on the proposal of the 
Sustainability and Appointments Committee, to perform the following duties, under 
the title of Independent Leading Director: 
 
a) To request the Chairperson of the Board of Directors to convene that body when 

said Lead Independent Director deems it appropriate. 
 
b) To request that items be included on the Agenda of the meetings of the Board of 

Directors. 
 
c) To coordinate and convene the Non-Executive Directors. 
 
d) To oversee the Board’s evaluation of its Chairperson and, where appropriate, the 

Chief Executive Officer. 
 
e) To perform as a Vice Chairperson the functions of the Chairperson as regards the 

Board of Directors, if the Chairperson is absent, ill or unable to act as 
Chairperson for whatever reason. In the absence of an Independent Leading 
Director, for the purposes of this section the most senior Director in age shall act 
as Chairperson. 

 
The appointment of an Independent Leading Director shall be obligatory, if the 
Chairperson of the Board is an Executive Director. In such cases the Independent 
Leading Director shall be appointed by the Board with the Executive Directors 
abstaining from the vote. 
 
The Chairperson and the Secretary to the Board of Directors and the Vice 
Secretary, if applicable, if re-elected to the Board by a resolution of the General 
Meeting, shall continue to perform the offices hitherto held on the Board without 
need of being freshly elected, subject to the power of revocation of such offices that 
rests with the Board of Directors.”” 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,494,589 99.255 424,690 0.331 531,924 0.414 128,451,203 

 
 
“6.2 Approve the amendment of Article 45 (“Sustainability, Appointments and 
Remuneration Committee”) of the Company’s Articles of Association to include the 
composition, powers and functioning of the Sustainability and Appointments 
Committee, the full text of which now reads as follows: 
 
 
“ARTICLE 45.- SUSTAINABILITY AND APPOINTMENTS COMMITTEE. 
 
The Board of Directors shall appoint from among its members a Sustainability and 
Appointments Committee that shall comprise a minimum of three and a maximum 
of seven Directors. A majority of Committee members must be Independent 
Directors and no Executive Directors may be included among its members. The 
Committee Chairperson shall be selected from among the Independent Directors by 
the Board of Directors, and shall not have the casting vote. 
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The Committee shall possess functions and competences in the following areas, in 
addition to those that may be attributed to it in the Articles of Association or the 
Rules and Regulations of the Board of Directors: 
 
a) To evaluate the skills, knowledge and experience needed on the Board of 

Directors. To this end, it shall determine the functions and skills required of the 
candidates to fill each vacancy, and evaluate the precise amount of time and 
degree of dedication necessary for them to effectively perform their duties. 

 
b) To establish a goal concerning the representation of the less-represented gender 

on the Board of Directors and to prepare guidelines on how this goal can be 
attained. 

 
c) To forward to the Board of Directors proposed appointments of Independent 

Directors for their designation by co-option or subject to the decision of the 
General Shareholders’ Meeting, as well as on proposals for their re-election or 
removal by the General Shareholders’ Meeting. 

 
d) To report on proposed appointments of the remaining Directors for them to be 

designated by co-option or subject to the decision of the General Shareholders’ 
Meeting, as well as on proposals for their re-election or removal by the General 
Shareholders’ Meeting. 

 
e) To report on proposals for the appointment and removal of senior managers. 
 
f) To examine and organise the succession of the Company’s Chairperson and CEO 

and, if appropriate, to make proposals to the Board to ensure the succession is 
smooth and well-planned. 

 
g) To report to the Board on general policy concerning Sustainability and Good 

Corporate Governance, ensuring the adoption and effective application of best 
practices, both those which are compulsory and those that are in line with 
generally accepted recommendations. To do this, the Committee may submit to 
the Board the initiatives and proposals it deems appropriate and shall report on 
the proposals submitted to the Board and on the information the Company 
releases to shareholders annually regarding these issues. 

 
The Committee shall meet at least four times a year, with meetings being called by 
the Chairperson. The Committee may seek advice both internally and externally 
and request the attendance of senior management personnel of the Company and 
its Group, as deemed necessary in the execution of its duties.”” 
 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,628,539 99.360 400,864 0.312 421,800 0.328 128,451,203 

 
 
“6.3 Approve the incorporation of a new Article 45 BIS (“Remuneration 
Committee”) to the Company’s Articles of Association relating to the composition, 
powers and functioning of the Remuneration Committee, the full text of which now 
reads as follows:   
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ARTICLE 45 BIS.- REMUNERATION COMMITTEE 
 
The Board of Directors shall appoint from among its members a Remuneration 
Committee that shall comprise a minimum of three and a maximum of seven 
Directors. A majority of Committee members must be Independent Directors and 
no Executive Directors may be included among its members. The Committee 
Chairperson shall be selected from among the Independent Directors by the Board 
of Directors, and shall not have the casting vote. 
 
The Committee shall possess functions and competences in the following areas, in 
addition to those that may be attributed to it in the Articles of Association or the 
Rules and Regulations of the Board of Directors: 
 
a) To propose to the Board of Directors a remuneration policy for Directors and 

general managers or those who perform senior management functions and 
report directly to the Board of Directors, to executive committees or Executive 
Directors, along with individual remuneration and other contractual terms of 
Executive Directors, also to ensure that said policy is observed. 

 
b) To propose to the Board the standard conditions for Senior Managers’ contracts. 
 
c) To report to the Board of Directors, in advance, on the individual determination 

of the remuneration of each Director in their capacity as such within the 
statutory framework and the remuneration policy, as well as for the performance 
of the executive functions attributed to them in the remuneration policy and in 
accordance with the provisions of their contract. 

 
The Committee shall meet at least four times a year, with meetings being called by 
the Chairperson. The Committee may seek advice both internally and externally 
and request the attendance of senior management personnel of the Company and 
its Group, as deemed necessary in the execution of its duties.”” 
 
The resolution carried. The results of the vote were as follows: 
 
 
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,554,373 99.302 356,428 0.277 540,402 0.421 128,451,203 

 
 

RESOLUTION 7º 
 
“To approve the amendment of Article 5 (“Convening the general meeting”) of the 
Regulations of the General Shareholders’ Meeting of the Company in coordination 
with the proposed amendment of the Articles of Association, the complete text of 
which is now worded as follows: 
 
 
 
“5. – CONVENING THE GENERAL SHAREHOLDERS’ MEETING  
 
5.1.- POWER AND DUTY TO CALL A MEETING.  
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The power to call an ordinary or extraordinary General Meeting rests with the Board 
of Directors, which shall draw up the Agenda listing the business to be transacted 
by the General Meeting.  
 
The Board must call the ordinary General Meeting within the first six months of 
each year.  
 
The Board may call a General Meeting whenever it thinks fit for the benefit of the 
Company’s affairs.  
 
The General Meeting shall also be convened in any other event in which laws and 
regulations so require.  
Without prejudice to the foregoing, the Board is under a duty to call an 
extraordinary General Meeting upon request by shareholders representing at least 
three percent of share capital, specifying the business to be transacted in such 
request. In this case, the meeting must be called to be held within the two months 
following the date on which the governing body was required through a notary to 
call it; the notice of the meeting must include on the Agenda the business that was 
the purpose of the request.  
 
5.2.- ANNOUNCEMENT AND NOTICE OF THE CALL  
 
5.2.1.- TIMING AND FORM OF ANNOUNCEMENT.  
 
General Meetings must be convened in a manner that guarantees all shareholders 
fast, non-discriminatory access to this information. The Meeting Notice shall be 
disseminated through, at a minimum, the following media: (a) by placing a notice 
in the Official Gazette of the Companies Registry or in one of the most widely 
circulated daily newspapers in Spain; (b) the website of the CNMV (the Spanish 
securities market regulator); and (c) on the Company’s website, at least one month 
prior to the date scheduled for the meeting.  
 
 Notwithstanding the foregoing, when the Company offers shareholders the real 
possibility of voting by electronic means accessible to all shareholders, 
Extraordinary Shareholders’ Meetings may be convened with minimum notice of 
fifteen days. The reduction of the required convening notice period shall require an 
express resolution adopted at a General Shareholders’ Meeting by at least two 
thirds of subscribed capital with voting rights. This resolution shall not be valid 
beyond the date on which the subsequent meeting is held. An announcement 
published on the Company’s website shall remain accessible via the same at least 
until the General Shareholders’ Meeting is held.  
 
Shareholders that represent at least three percent of the share capital may request 
that a supplement to the convening notice for the general Shareholders’ Meeting be 
published, including one or more points in the Agenda, provided that the new points 
are accompanied with their justification or, if applicable, a justified resolution 
proposal. In no case may said right be exercised for the convening of Extraordinary 
Shareholders’ Meetings. In order to exercise this right, shareholders must submit 
their request by means of a certified notification which must be received at the 
registered office of the Company within the five days following the publication of 
the notice of the meeting.  
 
Any such supplement to the notice of meeting shall be published at least fifteen 
days in advance of the scheduled date of the General Meeting. Failure to publish 
the supplement to the notice of meeting by the legally established deadline shall 
render the Meeting void.  
 



 12 

Shareholders representing at least three percent of the share capital may, within 
the time limit indicated in the foregoing paragraph, present well-founded proposals 
for resolutions on matters already included or that should be included on the 
Meeting’s Agenda. The Company will ensure that these resolution proposals and 
any attached documentation reach the rest of the shareholders, in accordance with 
the provisions of section d) of the fourth paragraph of Article 5.2.2 below.  
 
Prior to its publication, the Company must file the notice of meeting with the CNMV 
(the Spanish securities market regulator), the Spanish securities exchanges and 
any other markets on which the Company’s shares are listed for trading, and inform 
member entities of the relevant securities registration, clearing and settlement 
body.  
 
In addition to the statutory requirements set out above, in order to achieve 
maximum dissemination and ensure that shareholders have sufficient time to 
request and obtain additional information related to the items on the Agenda, the 
Board of Directors shall endeavour to ensure that the notice is published in advance 
of the statutory deadline in a number of corporate communication media exceeding 
the minimum requirement established by law, unless this is impracticable because 
of the urgency of the situation or other circumstances beyond the control of the 
Board. In addition, the Notice of Meeting shall be re-published on a date closer to 
that scheduled for the meeting by way of reminder.  
 
The Company will send its shareholders, either directly or indirectly through the 
third parties appointed by such shareholders, the central securities depository or 
the intermediary entity, a notice indicating where they can find the information 
necessary to enable them to exercise the rights deriving from their shares, under 
the terms provided for in the applicable regulations.  
 
5.2.2.- CONTENT OF NOTICE.  
 
The Notice of Meeting shall give the name of the Company, the original date and 
time scheduled for the meeting on first call, as well as the Agenda, listing all 
matters to be dealt with at the meeting, the position of the person or persons 
executing the call and, the date the shareholder must have their name registered to 
participate and vote at the General Shareholders’ meeting, the place and format 
that the complete text of the documents and proposed resolutions can be obtained, 
and the address of the company website where the information will be available. In 
addition, the date shall be specified for the holding of the General Meeting if 
adjourned for lack of quorum. There must be an interval of at least 24 hours 
between the first and second meetings.  
 
Furthermore, the notice shall contain clear and exact information on the formalities 
that the shareholder must complete in order to take part and register their vote at 
the General Shareholders’ Meeting, in particular the following information:  
 
a) The right to request information, to include points in the Agenda and to submit 
resolution proposals, as well as the deadline to exercise their rights. Whenever it is 
stated that further information on said rights can be found on the website, the 
notice may be limited to stating the deadline for exercising rights.  
 
b) The system for issuing votes by proxy, with particular mention of the forms that 
must be used to vote by proxy and the media that must be used for the Company 
to accept notification of delegated representation by electronic means.  
 
c) The procedures established for remote voting, whether by post or electronic 
means.  
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The convening notice must state the right of shareholders to freely and immediately 
access at the registered office those documents that must be subjected to the 
approval of the same and the Auditor’s Report.  
From the moment the convening is announced and up until the General Meeting is 
held, the following information must be posted without interruption on the 
Company’s website:  
 
a) The convening notice.  
 
b) The total number of shares and voting rights on the date of the convening 
notice, broken down by share category, if any.  
 
c) The documents that will be presented at the General Shareholders’ Meeting, in 
particular the management, auditor and independent expert reports.  
 
d) The full texts of the proposed resolutions detailing each and every item on the 
Agenda, or where items merely for informative purposes are concerned, a report 
from the competent bodies detailing each such item. As they are received, 
resolutions proposed by shareholders will also be included.  
 
e) In the case of appointment, ratification or re-election of members of the Board 
of Directors, the identity, curriculum vitae and category to which each belongs, 
along with the proposal, the Board’s report in justification of the proposal 
containing an appraisal of the competence, experience and merits of the proposed 
candidate and the report of the Sustainability and Appointments Committee in the 
case of the appointment or re-election of a Non-Independent Director. In the case 
of a legal person, the information must include that pertaining to the natural person 
to be appointed to exercise the functions of the post on a permanent basis.  
 
f) The forms that must be used for vote by proxy and remote voting, except when 
sent directly by the Company to each shareholder. If for technical reasons these 
cannot be posted on the website, the Company must indicate on the website 
information on how to obtain hard copies of these forms and must send them to 
any shareholder that requests them.  
 
g) Where applicable, the rules for online attendance.  
 
If a duly convened General Meeting fails to achieve quorum at the original date and 
time specified in the notice, and no provision was made in the notice for an 
adjourned meeting, the date and time of such adjourned meeting must be 
announced, subject to the same requirements of public disclosure as the original 
notice and the same Agenda, within fifteen days following the date of the frustrated 
meeting and ten days in advance of the date established for the adjourned 
meeting.  
 
In the case of merging or splitting the Company, the call notice must include the 
minimum content of the draft terms of merger or splitting as stipulated in Article 40 
of Spanish Law 3/2009 on Structural Changes in Corporations and mention the 
right to examine the documentation on the proposed transaction under the terms of 
Article 39 of Law 3/2009 on Structural Changes in Corporations.  
 
Further to the particulars referred to above, the Notice of Meeting may contain any 
other particulars deemed relevant for shareholders, such as whether the meeting is 
expected to achieve quorum at the original date and time or be adjourned, the 
availability of means of transport, details of the Shareholder Information Office and 
the website, and any other matter of interest"”. 
 
The resolution carried. The results of the vote were as follows: 
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For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
127,824,852 99.512 204,098 0.159 422,253 0.329 128,451,203 

 
RESOLUTION 8º 

 
 
“Approve the Annual Report on Directors’ Remuneration, made available to 
shareholders, as established on Article 541 of the Consolidated Text of the 
Corporate Enterprises Act.” 
 
The agreement has been submitted as an advisory vote. 
 
The resolution carried. The results of the vote were as follows: 
  
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
104,723,266 81.528 10,253,578 7.982 13,474,359 10.490 128,451,203 

 
 
 

RESOLUTION 9º 
 
“To report on the amendments not subject to vote made to the “Rules and 
Regulations of the Organisation and Functioning of the Board of Directors of 
Enagás, S.A.” since the last General Meeting, in order to adapt them to the 
separation of the Sustainability, Appointments and Remuneration Committee into a 
Remuneration Committee and a Sustainability and Appointments Committee. 
 
Pursuant to Article 528 of the Consolidated Text of the Corporate Enterprises Act, 
on convening the Ordinary General Shareholders’ Meeting, the Board of Directors 
provides shareholders of the Company with a report explaining the scope and 
content of the amendment to the Rules and Regulations of the Organisation and 
Functioning of the Board of Directors of Enagás, S.A., approved by the Board of 
Directors at a meeting on December 19, 2022.  
 
Recommendation 48 of the Good Governance Code for Listed Companies provides 
that companies with large market capitalisations —for these purposes those 
belonging to IBEX 35 are considered as such— should have a separate 
appointments committee and a separate remuneration committee. 
 
In turn, the CNMV’s Technical Guide 1/2019 of February 20, on appointments and 
remuneration committees (the “Technical Guide”) considers that listed companies 
whose organisation and activities, director and senior management selection 
procedures or remuneration system present a certain degree of complexity, even if 
they cannot be classified as large market capitalisation companies or are not 
required to do so by sectoral regulations, should at least consider the possibility of 
having two separate committees. 
 
The Technical Guide also indicates that the appropriateness of separating the two 
committees may also be justified by the different nature and potential conflicts that 
may arise between the tasks related to the selection and proposal for the 
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appointment of directors and senior managers and the tasks related to their 
evaluation and remuneration.  
 
In light of the above, at its meeting of April 25, 2022, the Board of Directors 
resolved to separate the Sustainability, Appointments and Remuneration 
Committee into a Remuneration Committee and a Sustainability and Appointments 
Committee. 
 
In coordination with the above, the Board of Directors, at its meeting of December 
19, 2022, amended the “Regulations on the Organisation and Functioning of the 
Board of Directors of Enagás, S.A.” to adapt them to the division of the 
Sustainability, Appointments and Remuneration Committee into a Remuneration 
Committee and a Sustainability and Appointments Committee. 
 
This regulatory amendment is consistent with the 6th and 7th proposed resolutions 
submitted for approval at this General Meeting. 
 
By way of attachment to these proposed resolutions and forming an integral part of 
them, the Board of Directors’ Report referring to this item on the Agenda is 
included” 
 
 

 
RESOLUTION 10º 

 
• "One.- To delegate to the Board of Directors the broadest powers required to 

supplement, develop, implement and rectify any of the resolutions adopted 
at the General Shareholders’ Meeting. The power to rectify shall include the 
power to make any required or advisable modifications, amendments and 
additions arising from any objections or remarks made by the regulatory 
bodies of securities markets, stock exchanges, the Companies Register or 
any other public authority with powers relating to the resolutions adopted. 

 
• Two.-  To delegate indistinctly to the Chairman of the Board of Directors, 

the Secretary, and to each of the Board members, the powers required 
formally to draw up the resolutions adopted by the General Shareholders’ 
Meeting and register those so requiring, in full or in part, with powers to that 
end to draw up all manner of notarised and non-notarised instruments, 
including those supplementing or rectifying those resolutions.” 

 
  
For Against Abstention Total  
Nº of votes % Nº of votes % Nº of votes % Votes 

cast 
128,056,853 99.693 123,889 0.096 270,461 0.211 128,451,203 

 
The resolution carried. The results of the vote were as follows: 
 
 

The Secretary to the Board of Directors. 
Rafael Piqueras Bautista 

Enagás, S.A. 
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