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Pursuant to article 228 of the restated text of the Securities Market Law, TALGO, S.A. (the 

Company or TALGO) makes public the following: 

 

RELEVANT INFORMATION 

the Board of Directors of TALGO, has resolved to convene an Ordinary General Shareholders’ 

Meeting at Paseo del Tren Talgo, 2, 28290 Las Matas, Madrid, at 16:00 pm on 3 May 2016, at 

the first call, and, if the necessary quorum is not reached, in the same place and at the same 

time on the following day, 4 May 2016, at the second call. It is worth noting that in all 

likelihood, the Ordinary General Shareholders’ Meeting will be held at the first call, on the day 

and in the place indicated above. Below is attached the full text of both the calling and 

proposal of resolutions. 

 

  

Madrid, April 1st, 2016 

Talgo, S.A. 

The Secretary to the Board of Directors 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

2 
 

 

    

ORDINARY GENERAL SHAREHOLDER’S MEETING 2016 

Calling the Ordinary General Shareholder’s Meeting 

 

In accordance with the legal and statutory regulations in force, the Board of Directors of 

TALGO, S.A. (the “Company”), has resolved to convene an Ordinary General Shareholders’ 

Meeting at Paseo del Tren Talgo, 2, 28290 Las Matas, Madrid, at 16:00 pm on 3 May 2016, at 

the first call, and, if the necessary quorum is not reached, in the same place and at the same 

time on the following day, 4 May 2016, at the second call. It is worth noting that in all 

likelihood, the Ordinary General Shareholders’ Meeting will be held at the first call, on the day 

and in the place indicated above. The shareholder registration desks will be open two hours 

before the start of the meeting.  

Meeting Agenda 

1.- Approval of the Company’s individual and consolidated financial statements with its 

subsidiary companies, corresponding to the financial year ending 31 December 2015. 

2.- Approval of the Company’s individual and consolidated management reports with its 

subsidiary companies, corresponding to the financial year ending 31 December 2015. 

3.- Approval of the management and performance of the Board of Directors during the 

financial year ending 31 December 2015.  

4.- Re-election of DELOITTE as the Auditors of the Company and consolidated Group 

financial statements for a period of three (3) years, in other words, for the financial years 

2016, 2017 and 2018. 

5.- Approval of the proposed application of the result corresponding to financial year 2015.  

6.- Ratification of the appointment and re-election of Mr Juan José Nárdiz Amurrio as a 

Director of the Company, in the category of External Independent Director. 

7.- Delegation of powers to formalise and execute all of the agreements adopted by the 

General Shareholders’ Meeting, for their public notarisation and for their interpretation, 

correction, supplementation, development and registration. 

8.- Consultative vote on the Annual Directors’ Remuneration Report for the financial year 

2015.  

9.- Approval, where applicable, of the remuneration for the members of the Board of 

Directors for the financial year 2016.  

Right to Attend 

According to the Corporate Bylaws and the Rules of the General Shareholders’ Meeting, all 

holders of shares with the right to vote, who have registered their shares in the corresponding 
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register of book entries by no later than 28 or 29 April 2016, depending on whether the 

General Shareholders’ Meeting is held at the first or second call, respectively, may attend and 

participate in the General Shareholders’ Meeting, with the right to voice and vote.  

Each shareholder entitled to attend the General Shareholders’ Meeting shall be provided 

with a personal attendance, proxy voting and remote voting card, which will specify the 

number of shares that he holds, as well as the corresponding votes.  

Right to Proxy Vote and Remote Vote  

Each shareholder entitled to attend the General Shareholders’ Meeting may be represented 

by another person, even if that person is not himself a shareholder.  

Any shareholder entitled to attend may grant a proxy vote or cast his vote remotely in 

writing, regarding the proposals made in relation to the items on the Meeting Agenda, by 

delivering his duly completed attendance, proxy voting and remote voting card to the 

Company’s offices, by sending it to the Company by ordinary post to the address: Paseo del 

Tren Talgo, 2, 28290 Las Matas, Madrid or by the electronic means made available through the 

software applicable on the corporate website (www.talgo.com).  

Proxies and votes cast remotely by ordinary post or by electronic means must be received 

by the Company, as a general rule, before 24:00 hours on 2 or 3 May 2016, depending on 

whether the General Shareholders’ Meeting is held at the first or second call, respectively.  

Shareholders have until 28 April 2016, inclusive, to request in writing the information or 

clarifications that they deem necessary, and to ask the questions in writing that they deem 

relevant regarding items on the Meeting Agenda or regarding the auditor’s reports about the 

financial statements and management reports of the individual Company or its Group and 

subsidiary companies, relating to the financial year ending 31 December 2015.  

Available Documentation 

From the date of publication of this meeting notice, shareholders shall have uninterrupted 

access to the documentation and information detailed below, through the corporate website 

(www.talgo.com): 

(1) This meeting notice. 

(2) The attendance, proxy voting and remote voting card.  

(3) The full text of the proposed resolutions corresponding to the items on the Meeting 

Agenda, together with the respective reports legally required from the Board of 

Directors or that, otherwise, are considered appropriate, including those relating to 

proposals for the ratification and/or re-election of the Director to be submitted to 

the General Shareholders’ Meeting, which should contain the candidate’s 

professional and biographical profile.  

(4) The individual Financial Statements of the Company and the consolidated Financial 

Statements of its Group and subsidiary companies for the financial year 2015, 

together with their respective audit reports.  

(5) The management reports for the individual Company and its consolidated Group 

and subsidiary companies for the financial year 2015.  

http://www.talgo.com/
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(6) A statement of responsibility from the Directors, as provided for in Article 124 of 

the Securities Market Law, which, together with documents indicated in the 

previous two points, constitutes the annual financial report for the year 2015.  

(7) The Annual Corporate Governance Report for the year 2015.  

(8) The Annual Report on the Directors’ remuneration for the year 2015.  

(9) The annual report about the activities performed by the consultative committees of 

the Board of Directors during the year 2015.  

(10) Information relating to the total number of shares and voting rights as at the date 

of publication of this meeting notice.  

(11) The total number of shares and voting rights as at the date of the call.  

(12) The rules of access and operation of the Shareholders’ Electronic Forum.  

In addition, the shareholders are entitled to examine at the registered office, and request 

the delivery or free copy of the Financial Statements and management reports of the 

individual Company and of its Group and subsidiary companies, together with their respective 

audit reports, for the year 2015, as well as the proposed resolutions and mandatory Directors’ 

report, and any other documents that must necessarily be made available to them on the 

occasion of the celebration of this General Shareholders’ Meeting. 

Addendum to the Meeting Notice and Right to Information 

During the next 5 days after the date of publication of this meeting notice, inclusive, any 

shareholders who represent, at least, 3% of the share capital may: (i) request that an 

addendum be published to the meeting notice for the General Shareholders’ Meeting, 

including one or more additional items on the Agenda, provided that those new items are 

accompanied by a justification or, where applicable, a justified proposed resolution, as well as; 

(ii) submit well-founded proposals for resolutions about matters already included or that 

should be included on the Meeting Agenda. The exercise of these rights must be instrumented 

by duly authenticated notice, which must be received at the Company’s registered office.  

The exercise of rights to information, attendance, proxies, remote voting, requests to 

publish an addendum to the meeting notice, as well as to present well-founded proposals for 

resolutions, shall be made in accordance with the provisions of the Law and the Rules of the 

General Shareholders’ Meeting, which are available on the Company’s website 

(www.talgo.com).  

The Shareholders’ Electronic Forum 

From the date of publication of the meeting notice, the Shareholders’ Electronic Forum 

shall be activated on the Company’s website www.talgo.com, with the aim of facilitating 

communication between the Company’s shareholders prior to the celebration of the General 

Shareholders’ Meeting. The rules of access and operation shall be published on the Company’s 

website.   

Public Notary Involvement 

The Board of Directors has agreed to request the presence of a notary to take the minutes 

of the General Shareholders’ Meeting.  

http://www.talgo.com/


 

5 
 

Data protection 

To facilitate its monitoring and appropriate dissemination, the progress of all or part of the 

General Shareholders’ Meeting may be subject to recording and audio-visual retransmission 

and made available to the public through the Company’s corporate website (www.talgo.com). 

By attending the venue at which the General Shareholders’ Meeting will be held, the attendee 

consents to the capture and reproduction of images of his person and to the processing of his 

personal data through those means.   

The personal data that shareholders provide to the Company (in order to exercise or 

delegate their rights to information, attendance, representation and vote) or that is provided 

by both credit entities and investment service companies in which those shareholders have 

deposited or stored their shares for safekeeping, as well as by entities that, in accordance with 

the Law, have to keep the records of shares represented by register of book entries, shall be 

processed by the Company for the purpose of managing the shareholder relationship 

(including, but not limited to, convening and celebrating the Shareholders’ Day and the 

General Shareholders’ Meeting and their dissemination). For these purposes, data shall be 

included in files for which the Company shall be responsible. This data shall be provided to the 

notary exclusively for the purposes of preparing the notarised minutes of the General 

Shareholders’ Meeting.  

The owner of the data shall have the right to access, rectify, oppose or cancel the data 

collected by the Company. These rights may be exercised under the provisions of the Law, by 

writing a letter to this affect to TALGO, S.A. (address: Paseo del Tren Talgo, 2, 28290, Las 

Matas, Madrid). 

In the event that a shareholder includes personal data about other individuals on his 

attendance, proxy voting and remote voting card, then that shareholder must inform those 

individuals about the details set forth in the preceding paragraphs and must comply with any 

other requirements that may be applicable for the rightful provision of personal data to the 

Company, without the Company itself having to take any additional action.  
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ORDINARY GENERAL SHAREHOLDERS MEETING 2016 

Meeting Agenda 

 

ITEM FIRST OF THE AGENDA 

Approval of the Company’s individual and consolidated financial statements with its 

subsidiary companies, corresponding to the financial year ending 31 December 2015. 

To approve the individual annual accounts of TALGO, S.A. (balance sheet, profit and loss 

account, statement of changes in shareholders’ equity, statement of cash flows, and notes) 

and the consolidated annual accounts of the Company (consolidated statements of financial 

position, consolidated profit and loss stament , consolidated statements of overall profit and 

loss, consolidated statements of changes in shareholders’ equity, consolidated statements of 

cash flows, and consolidated notes) for the financial year ended on 31 December 2015, which 

were finalised by the Board of Directors at its meeting held on 25 February 2016. 

  

ITEM SECOND OF THE AGENDA 

Approval of the Company’s individual and consolidated management reports with its 

subsidiary companies, corresponding to the financial year ending 31 December 2015. 

To approve the individual management report of TALGO, S.A. and the management report of 

TALGO, S.A. consolidated with that of its subsidiaries for the financial year ended on 31 

December 2015, which were finalised by the Board of Directors at its meeting held on 25 

February 2016. 

 

ITEM THIRD OF THE AGENDA 

Approval of the management and performance of the Board of Directors during the financial 

year ending 31 December 2015.  

To approve the management of the Company and the activities of the Board of Directors of 

TALGO, S.A. during the financial year ended on 31 December 2015. 

 

ITEM FOURTH OF THE AGENDA 

Re-election of DELOITTE as the Auditors of the Company and consolidated Group financial 

statements for a period of three (3) years, in other words, for the financial years 2016, 2017 

and 2018. 

To re-elect Deloitte, S.L. as auditor of TALGO, S.A. and of its consolidated group to carry out 

the audit for financials years 2016, 2017 and 2018 authorising the Board of Directors, with 
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express power of substitution, to enter into the respective services agreement, on the terms 

and conditions it deems appropriate, with authority to make such amendments therein as may 

be required in accordance with the law applicable at any time.  

This resolution is adopted at the proposal of the Board of Directors and upon a prior proposal, 

in turn, of the Audit Committee. 

Deloitte, S.L. has its registered office in Madrid, at Plaza Pablo Ruiz Picasso, 1, Edificio Torre 

Picasso, 28020, Tax Identification Number B-79104469. It is registered with the Madrid 

Commercial Registry at Folio 188, volume 6350, page M- 544414 and with the Official Auditors’ 

Registry (Registro Oficial de Auditores de Cuentas) (ROAC) under number S 0692. 

ITEM FIFTH OF THE AGENDA 

Approval of the proposed application of the result corresponding to the financial year 2015. 

To approve the proposed allocation of profits/losses and distribution prepared by the Board of 

Directors at its meeting held on 25 de February 2016 which is described below: 

To apply the losses obtained in the year ended 31 December 2015 in the parent Company 

Talgo. S.A. amount 3,887,000 euros to negative results from prior years. 

  

ITEM SIXTH OF THE AGENDA 

Ratification of the appointment and re-election of Mr Juan José Nárdiz Amurrio as a Director 

of the Company, in the category of External Independent Director. 

To ratify the resolution appointing Mr. Juan José Nárdiz Amurrio as independent director and 

re-elect the mentioned Mr Juan José Nárdiz Amurrio as director, after a report from the 

Appointments Committee, for the by-law mandated four-year term, with the status of external 

independent director. 

 

ITEM SEVENTH OF THE AGENDA 

Delegation of powers to formalise and execute all of the agreements adopted by the General 

Shareholders’ Meeting, for their public notarisation and for their interpretation, correction, 

supplementation, development and registration. 

To jointly and severally authorise the Board of Directors, the chairman or the  CEO, and the 

secretary to the Board of Directors, such that any of them, to the fullest extent required, may 

implement the resolutions adopted by the shareholders acting at this General Shareholders’ 

Meeting, for which purpose they may: 

 (a) Elaborate on, clarify, make more specific, interpret, complete, and correct them. 

 (b) Carry out such acts or legal transactions as may be necessary or appropriate for the 

implementation of the resolutions, execute such public or private documents as they deem 

necessary or appropriate for the full effectiveness thereof, and correct all omissions, defects, 
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or errors, whether substantive or otherwise, that might prevent the recording thereof with the 

Commercial Registry.  

 (c) Determine all other circumstances that may be required, adopt and implement the 

necessary resolutions, publish the notices, and provide the guarantees that may be required 

for the purposes established by law, formalise the required documents, and carry out all 

necessary proceedings and comply with all requirements under the law for the full 

effectiveness of the resolutions adopted by the shareholders at this General Shareholders’ 

Meeting. 

  

ITEM EIGHTH OF THE AGENDA 

Consultative vote on the Annual Directors’ Remuneration Report for the financial year 2015. 

To approve, on a consultative basis, the Annual Director Remuneration Report for financial 

year 2015, the full text of which was made available to the shareholders together with the 

other documentation relating to the General Shareholders’ Meeting from the date of 

publication of the announcement of the call to meeting. 

 

ITEM NINTH OF THE AGENDA 

Approval, where applicable, of the remuneration for the members of the Board of Directors 

for the financial year 2016. 

Approve to maintain for the financial year 2016 same criteria and amount for retribution of 

the members´ to the Board of Directors. 

 

 

 

Madrid, April 1st, 2016. – The Secretary to the Board of Directors. 

 


