










































































































































































































































































APPENDIX II 

 

 

 

ISSUERS OF SECURITIES TRADED ON REGULATED SECONDARY MARKETS OTHER THAN 

SAVINGS BANKS 

 

 

 

IDENTIFICATION OF ISSUER     FISCAL YEAR 2012 

 

 

 

TAX ID NUMBER: A82659061 

 

 

 

Name: 

 ZINKIA ENTERTAINMENT, S.A.  

 

 

Registered Office:  

 CALLE INFANTAS, 27, 1  

 MADRID 

 MADRID 

 28004 

 SPAIN  

 

  



ANNUAL CORPORATE GOVERNANCE REPORT MODEL 

FOR LISTED COMPANIES 

 

For a better understanding of the model and subsequent preparation of the report, please 

read the instructions provided at the end before filling it out. 

 

A. OWNERSHIP STRUCTURE   

A.1. List the Company’s most significant partners or shareholder as of the end of the fiscal 

year: 

Name of shareholder or partner % of share capital owned 

MIGUEL FERNANDO VALLADARES GARCÍA  11.20 

JOMACA 98, S.L. 64.710 

ALBERTO DELGADO GAVELA  3.58 

 

A.2. State, as applicable, any family, commercial, contractual or corporate relationships 

between the owners of significant holdings, insofar as these are known by the company, 

unless irrelevant or arising from ordinary trading or exchange activities: 

Shareholder or partner Type of relationship Brief description 

   

 

A.3. State, as applicable, any commercial, contractual or corporate relationships between 

owners of significant holdings and the company and/or its group, unless irrelevant or arising 

from ordinary trading or exchange activities: 

Shareholder or partner Type of relationship Brief description 

JOMACA 98, S.L. Contractual LOAN GRANTED BY ZINKIA 
ENTERTAINMENT, S.A. TO 

JOMACA 98, S.L.  



B – COMPANY MANAGEMENT STRUCTURE 

B.1. Board of Directors 

B.1.1 List the maximum and minimum number of directors included in the articles of 

association: 

 

Maximum number of directors 10 

Minimum number of directors 3 

 

B.1.2 Complete the following table on the members of the Board of Directors or governing 

body: 

 

MEMBERS OF THE BOARD OF DIRECTORS/GOVERNING BODY  

Name of director of member of 
governing body 

Representative Date of last 
appointment 

Title  

JOSÉ MARÍA CASTILLEJO ORIOL  26.05.2009 EXECUTIVE 
DIRECTOR 

JOMACA 98, S.L.  IGNACIO MENCOS VALDÉS  26.05.2009 EXTERNAL 
PROPRIETARY 

DIRECTOR 

ALBERTO DELGADO GAVELA  26.05.2009 EXTERNAL 
PROPRIETARY 

DIRECTOR 

ALEJANDRO FRANCISCO 
BALLESTERO DE DIEGO 

 26.05.2009 EXTERNAL 
PROPRIETARY 

DIRECTOR 

JUAN JOSÉ GÜEMES BARRIOS  05.05.2010 EXTERNAL 
INDEPENDENT 

DIRECTOR 

ANGEL-MARTIN ORTIZ 
ABOGADOS, S.L.  

ANGEL-MARTIN ORTIZ 
BUENO 

19.12.2012 EXTERNAL 
PROPRIETARY 

DIRECTOR 

 
B.1.3. List any Directors or members of the governing body who hold office as directors or 

executives in other companies belonging to the listed Company’s group: 



Name of the Director or 
member of the governing 

body 

Name of Group company Title 

JOSÉ MARÍA CASTILLEJO 
ORIOL 

SONOCREW, S.L. SOLE DIRECTOR 

JOSÉ MARÍA CASTILLEJO 
ORIOL 

CAKE ENTERTAINMENT, LTD DIRECTOR 

 

B.1.4 Complete the following table on the aggregate remuneration paid to directors or 

members of the governing body during the year: 

Salary item Individual 
(€’000) 

Group  
(€’000) 

Fixed remuneration 170 0 

Variable remuneration 0 0 

Per diems 0 0 

Other 0 0 

Total: 170 0 

 

B.1.5 List the members of senior management who are not directors or members of the 

governing body and state total remuneration paid to them during the year: 

Name or corporate name Title 

JULIO COVACHO LOPEZ MANAGING DIRECTOR AND FINANCE 
DIRECTOR 

IGNACIO PASTOR GILI MANAGING DIRECTOR 

MARIA KRISTINA DOOLAN BRAND AND BUSINESS DEVELOPMENT 
DIRECTOR 

LOREA GARCIA JAUREGUI GENERAL COUNSEL AND LEGAL & HR 
DIRECTOR 

MARIA ITURRIAGAGOITIA BUENO HR DIRECTOR 

Total senior management remuneration (in 

thousands of euros)  

496 

 

B.1.6. State whether the articles of association or Board regulation establish a limited 

mandate for the Directors or members of the Board of Directors:  



No.  
 

B.1.7 State, if applicable, if the company’s individual and consolidated financial statements 

for preparation by the Board are previously certified: 

No 

State, if applicable, the person(s) who certified the company’s individual and consolidated 

financial statements for preparation by the Board: 

Name or corporate name Title 

  

 

B.1.8. Explain the mechanisms, if any, established by the Board of Directors or governing 

body to prevent the individual and consolidated financial statements it prepares from being 

submitted to the General Meeting with a qualified Audit Report. 

According to the part 3 of article 39 of the Rules of the Board, the Board of Directors must 

formulate the definitive annual accounts in such a way that there will be no objections by the 

auditors. However, when the Board considers that it must remain firm in its position, it will 

explain the scope and content of the discrepancy.  

B.1.9. Is the Secretary of the Board a director?  

No.  

B.1.10. State the mechanisms, if any, established by the Company to preserve the 

independence of the auditors, of financial analysts, of investment banks and of rating 

agencies. 

According to Article 13 of the Board Rules, the Audit Committee is in charge of the relations 

with external auditors, for receiving information on the issues which could jeopardise the 

independence of external auditors and other matters related to the account auditing process, 

as well as any other communications foreseen in auditing laws and technical auditing 

standards.  

B.2. Committees of the Board of Directors or Governing Bodies 

B.2.1. List the committees:  

 Number of member Functions 

AUDIT COMMITTEE 3 DETAILED IN POINT B.2.3 

 



B.2.2. Provide details on all committees of the Board or governing bodies and their 

members:  

EXECUTIVE COMMITTEE 

Name or corporate name Title 

  

 

AUDIT COMMITTEE 

Name or corporate name Title 

JUAN JOSÉ GÜEMES BARRIOS CHAIRMAN 

JOMACA 98, S.L. SECRETARY OF 
THE COMITTEE 

ALBERTO DELADO GAVELA  DIRECTOR 

 

APPOINTMENTS AND REMUNERATION COMMITTEE 

Name or corporate name Title 

  

 

STRATEGY AND INVESTMENT COMMITTEE 

Name or corporate name Title 

  

 
 
B.2.3. Describe the organisation and operation of each committee of the Board or governing 

body and the responsibilities assigned to each one. Where applicable, describe the powers 

vested in the CEO.  

 

AUDIT COMMITTEE 

 
According to article 13 of the Board of Directors Rules of ZINKIA ENTERTAINMENT, S.A., the 
Audit Committee shall be composed of a minimum of three (3) and a maximum of five (5) 
directors appointed by the Board of Directors a majority of whom shall be non-executive 
directors and at least one of whom shall be and independent director.  To this end, executive 
directors shall be understood as directors who performance managerial functions within the 
Company or any group company.  
 



The Chairman of the Audit Committee shall be elected from among the non-executive 
directors for a four-year term but may be re-elected one year after the end of his/her last term 
of office.  
 
All members of the Audit Committee and the Chairman in particular shall be appointed based 
on their knowledge of accounting and auditing. Committee members shall serve for four years 
and may be re-elected one year after the end of their previous term of office. Committee 
members shall step down when they cease to be company Directors or at the request of the 
Board of Directors.  
 
The Audit Committee shall ordinarily meet every six months to review the periodic financial 
information to be forwarded to the stock market authorities, including forecasts, and the 
information and documentation to be approved and published by the Board of Directors each 
year. The Committee shall also meet as convened by the Chairman, who must do so whenever 
the Audit Committee is asked by the Board or the Chairman to draft a report or adopt 
proposals. The Committee shall also meet at the request of any member of the Committee and 
as required for the proper performance of the Committee’s functions.  
 
Notwithstanding any other responsibilities that may be assigned by the Board at any time, the 
basic functions of the Audit Committee include:  
 

• Reporting to the General Meeting of Shareholders on the issues raised by shareholders 

which fall under its jurisdiction.  

• Proposing to the Board of Directors for approval by the General Meeting of 

Shareholders the appointment of the external auditors referred to in article 204 of the 

Public Limited Companies Act along with the hiring conditions, the scope of their 

professional mandate or the revocation or non-renewal of the mandate.  

• Supervising internal audit systems; ensuring their independence and effectiveness.  

• Reviewing the Company’s accounts to ensure that all legal requirements are being met 

and that accounting principles are being properly applied, in direct collaboration with 

the Company's internal and external auditors.  

• Supervising the preparation process and the integrity of the Company’s or Group’s 

financial information, ensuring that all regulatory requirements are met and that all 

accounting standards are being properly applied; overseeing and supervising the 

Company’s internal control systems, verifying their adequacy and integrity; reviewing 

the appointment or replacement of the persons responsible for these systems.  

• Periodically reviewing internal risk management and control systems to ensure that 

the main risks are being properly identified and managed.  

• Liaising with external auditors, receiving information on the issues which could 

jeopardise the independence of external auditors and other matters related to the 

account auditing process, as well as any other communications foreseen in auditing 

laws and technical auditing standards. 

• Supervising compliance with the auditing contract, ensuring that the auditors’ opinion 

on the annual accounts and the contents of the audit report are written clearly and 

precisely and evaluating the audit results.  



• Reviewing the financial information that is released by the Board to the markets and 

supervisory bodies periodically, ensuring that the interim accounts are drafted using 

the same accounting standards as are used for the annual accounts.  

• Examining compliance with the Internal Code of Conduct, these regulations and the 

Company's other rules of governance and making proposals for improvements.  

• Reporting to the Board of Directors prior to the adoption by the Board of decisions on 

the following matters:  

a) The creation or acquisition of shares in special purpose entities or entities 

domiciled in tax haves and any other transactions or operations of a similar 

nature which, due to their complexity, could impair the Group’s transparency 

and  

b) Related-party transactions.  

CHIEF EXECUTIVE OFFICER 

 

According to article 12 of the Board of Directors Rules of ZINKIA ENTERTAINMENT, S.A., the 
Board shall appoint one or more CEO, who could be vested with all or part , forever or 
temporarily, of the powers vested in the Board of Directors according to the Articles of 
Association and the law. 
 
B.2.4. State the number of meetings held by the Audit Committee during the year:  

 

 Number of meetings  3 

 
B.2.5. If there is an Appointments Committee, state whether all of its members are Directors 

or external members of the governing body.  

 

- 

 

C. RELATED-PARTY TRANSACTIONS  

 

C.1. List any relevant transactions entailing a transfer of assets or liabilities between the 

company or its group companies and the significant shareholders in the company:  

Name or 

company name 

of significant 

shareholder 

Name or company 

name of the 

Group company or 

enterprise 

Type of 

relationship 

Type of 

transaction 

Amount (in 

thousands of 

euros) 

JOMACA 98, S.L. ZINKIA 
ENTERTAINMENT, 
S.A. 

Contractual LOAN GRANTED 

BY ZINKIA 

ENTERTAINMENT, 

S.A. TO JOMACA 

98, S.L. 

27 

 



C.2. List any relevant transactions entailing a transfer of assets or liabilities between the 

company or its group companies and the company’s managers or directors: 

Name or 

company name of 

managers or 

directors  

Name or 

company name of 

the Group 

company or 

enterprise 

Type of 

relationship 

Type of 

transaction 

Amount (in 

thousands 

of euros) 

JOMACA 98, S.L. ZINKIA 
ENTERTAINMENT, 
S.A. 

Contractual LOAN GRANTED 

BY ZINKIA 

ENTERTAINMENT, 

S.A. TO JOMACA 

98, S.L. 

27 

 

C.3. List any relevant transactions undertaken by the company with other companies in its 

group that are not eliminated in the process of drawing up the consolidated financial 

statements and whose object and conditions set them apart from the company’s habitual 

trading activities: 

Name of Group enterprise Brief description of the 

transaction 

Amount (in thousands of 

euros) 

   

 

C.4. Identify any conflicts of interest affecting company Directors pursuant to Article 127.3 of 

the Spanish Companies Act. 

There were not conflicts of interest affecting Company directors according to the terms of the 

Revised Text of the Capital Companies Act.  

C.5. List the mechanisms established to detect, determine and resolve any possible conflicts 

of interest between the company and/or its group, and its Directors, management or 

significant shareholders. 

The Company has established the following mechanisms which are set out in article 29 of the 

Rules of the Board of Directors.  

1.  The Director must inform the Board of Directors of the existence of a conflict of interest and 

must abstain from attending or participating in the debates on matters in which he or she has 

a personal interest.  



2. In addition, the Director must inform of any direct or indirect participation in any other 

entity or company, both by him/her or by any of the persons included in article 231 of the 

Revised Text of the Capital Companies Act, when the company has the same, similar, analogue 

or complementary activity as the Company’s activity, and they must inform as well of any title 

or responsibilities those persons may have within.  

3. The conflicts of interest situations in the terms of the above paragraphs shall be included in 

the Notes to the Financial Statements.  

D. RISK CONTROL SYSTEMS  

D.1. Give a general description of risk policy in the company and/or its group, detailing and 

evaluating the risks covered by the system, together with evidence that the system is 

appropriate for the profile of each type of risk. 

The Company has systems in place to control the risks to which it is exposed which are based 

on identifying and evaluating the risk factors that can in some way affect the fulfilment of the 

Company’s objectives.  

The Company is exposed to diverse financial risks: market risk, credit risk and liquidity risk. The 

Company’s risk management programme focuses on the uncertainty of financial markets and 

tries to minimise the potentially adverse effects on financial yields. The Company uses 

derivatives to hedge certain risks.  

The management of these risk factors is controlled by the Company’s Finance Department, 

which identifies, evaluates and covers the financial risks according to the policies approved by 

the Board of Directors. The Board provides guidelines for overall risk management and for 

specific areas such as exchange rate risk, interest rate risk, liquidity risk, use of derivatives and 

non-derivatives and investing excess liquidity.  

Moreover, the Audit Committee reviews the internal audit and risk management systems 

periodically to ensure that the main risks are being duly identified, managed and made known.  

D.2. State the control systems established to evaluate, mitigate or reduce the main risks 

faced by the Company and Group.  

Market Risk 

(i) Exchange rate risk  

The Company operates internationally and is therefore exposed to exchange rate risks 

associated with transactions in foreign currencies, particularly the US dollar and the pound 

sterling. Exchange rate risk arises from future trade operations, recognised assets and liabilities 

and net investments in foreign operations.  

To manage the exchange rate risk that arises from future trade operations and recognised 

assets and liabilities, the Company uses futures contracts which are negotiated by the Finance 

Department. The exchange rate risk arises when the future trade operations or the recognised 



assets and liabilities are denominated in a currency other than the Company’s working 

currency.  

(ii) Price Risk  

The Company is not exposed to capital price risks because there are not investments 

maintained by the Company and classified on the balance sheet as available for sale or at fair 

value with changes in profit and loss. The Company is not exposed to commodity price risks. 

(iii) Interest rate risks on cash flows and fair value  

Because the Company does not possess any significant remunerated assets, the income and 

cash flow from its operations are largely unaffected by fluctuations in market interest rates.  

The Company’s interest rate risk arises from its non-current bank borrowings. The floating 

interest loans taken out by the Company expose it to interest rate risk on cash flows. The fixed 

interest loans taken out by the Company expose it to interest rate risks affecting fair value.  

The Company analyses its exposure to interest rate risks dynamically by simulating a number 

of scenarios which take refinancing, renewal, alternative financing and hedging into account. 

Based on the results of these simulations, the Company calculates the effects which a change 

in interest rates would have on profits. For each simulation we use the same variation in the 

interest rate for all currencies. These scenarios are only simulated for the liabilities 

representing the most relevant interest-accruing positions.  

Based on the different scenarios, the Company manages the interest rate risk affecting cash 

flows by taking out floating-to-fixed interest rate swaps. The economic effect of these interest 

rate swaps is that the floating interest bank borrowings are converted to fixed interest. 

Generally speaking, the Company’s non-current bank borrowings come with floating interest 

rates and the interest rates on the swaps are lower than the rates that the Company would 

have been able to obtain directly from the credit institution. Under these interest rate swaps, 

the Company undertakes with other parties to exchange, at certain intervals (usually 

quarterly), the difference between the fixed and floating interest rates, calculated on the 

notional principals.  

Credit Risk  

Credit risk is managed by groups. Credit risk arises from cash and cash equivalents, derivative 

financial instruments and deposits with banks and financial institutions as well as from 

wholesale and retail clients, including outstanding accounts receivables and committee 

transactions.  As far as banks and financial institutions are concerned, the Company only works 

with the most reputable and solvent ones.  

Liquidity Risk  

Prudent liquidity risk management implies having sufficient cash and negotiable securities, 

having financing available by maintaining sufficient credit facilities and having the ability to 

liquidate market positions. Given the dynamic nature of the underlying business, it is the 



responsibility of the Company’s Finance Department to ensure flexible financing by having 

sufficient credit facilities available to the Company.  

D.3. If any of the risk to which the Company and/or its group are exposed materialised 

during the year, state the surrounding circumstances and whether or not the established 

control systems worked.  

No risks materialised in 2012 which had a significant impact on the Company.  

D.4. State whether there is a committee or other governing body in charge of establishing 

and supervising these risk controls and describe its functions.  

The Board provides guidelines for overall risk management and for specific areas such as 

exchange rate risk, interest rate risk, liquidity risk, use of derivatives and non-derivatives and 

investing excess liquidity. 

According to article 5.1.g.vii., the Board of Directors approves the risk management and 

control policies and periodically follows up on internal reporting and control systems.  

Moreover, the Audit Committee reviews the internal risk control and management systems 

periodically to ensure that the main risks are being duly identified, managed and made known, 

as established in article 13.2.c of the Rules of the Board of Directors.  

E. THE GENERAL MEETING OR EQUIVALENT BODY  

E.1. State the quorum that is required to convene the General Meeting or other governing 

body according to the Articles of Association. Describe how this differs from the minimum 

numbers set out in the Public Limited Companies Act or other applicable laws.  

As stated in article 10 of the Articles of Association, the General Meeting is governed by the 

terms of the law, by the Articles of Association and by the General Meeting Rules.  

Article 15 of the General Meeting Rules states that: “The General Meeting shall be validly 

convened on first call when the shareholders present or represented account for at least 

twenty-five percent of the subscribed capital with voting rights. On second call, the meeting 

may be validly held regardless of the share capital in attendance.  

In order for the ordinary or extraordinary General Meeting to pass resolutions on capital 

increases or decrease or any other amendment of the articles of association, bond issues, the 

elimination or limitation of preferred acquisition rights to new shares, the transformation, 

merger, spin-off or assignment of the Company’s assets and liabilities or moving the 

Company’s registered address to a foreign country, the shareholders present or represented 

on first call must account for at least fifty percent of the subscribed capital with voting rights. 

On second call, twenty-five percent of the share capital with voting right shall suffice. 

However, if the shareholders present or represented account for less than fifty percent of the 

share capital with voting rights, the resolutions referred to in this paragraph can only be validly 

passed with the favourable vote of two-thirds of the capital present or in represented at the 

General Meeting.  



Absences that occur once the General Meeting has been called to order have no effect on the 

holding of the meeting. 

The quorum information contained in the General Meeting Rules does not differ from that set 

forth in the Capital Companies Act.  

E.2. Explain the system for passing business resolutions. Describe how it differs from the 

system set out in the Public Limited Companies Act or other applicable laws. 

As stated in article 13 of the Articles of Association and article 26 of the General Meeting 

Rules, resolutions must be passed by majority except in those cases where a higher majority is 

required by law or by the articles of association. For capital increases or decreases or any other 

amendment of the articles of association, bond issues, the elimination or limitation of 

preferred acquisition rights to new shares, the transformation, merger, spin-off or assignment 

of the Company’s assets and liabilities or moving the Company’s registered address to a 

foreign country, can only be validly passed with the favourable vote of two-thirds of the capital 

present or represented at the General Meeting when on second call there are shareholders 

which represent at least the 25 % of the capital subscribed with voting rights, but cannot get 

the 50%.  

This does not differ from the system described in the Capital Companies Act.  

E.3. List the rights of shareholders or partners in relation to the General Meeting or 

equivalent governing body.  

The shareholders’ rights are as follows as stated in the Rules of the General Meeting:  

Article 6.    Convening the General Meeting  

Without prejudice to the provisions of the Capital Companies Act regarding the universal 

general meeting and the judicial call, the General Meetings of Shareholders shall be called by 

the governing body. 

The board will convene the Annual General Meeting for the meeting necessarily within the 

first six months of each year. The Board General Meeting will be valid even if called or held 

outside of term.  

A General Meeting shall be convened by the governing body at the request of shareholders 

controlling at least five percent of the share capital, expressing the matters to be addressed at 

the General Meeting. In this case, the General Meeting must be convened within sixty days of 

the notarised request being received by the governing body. The governing body must also 

include the matter or matters stated in the request on the meeting agenda.  

 

Article 7. Announcement of the General Meeting 



The call, both of ordinary and extraordinary General Meetings Shareholders  shall be 

announced in the Business Register Paper and the society web page, at least one month in 

advance to the date fixed for the convened General Meeting, except in case the law settles a 

higher term. The governing body will analyse the option of releasing the Agenda of the General 

Meeting Shareholders in more media. 

The General Meeting shall be convened by the governing body including the Society’s name, if 

the meeting is Ordinary or Extraordinary, the place, date and hour to attend in first call, the 

status of the person that signs the call, and the Agenda, in which all the matters to discuss shall 

be included.  The announcement shall include, just in case, the date and hour of the second 

call meeting. Between first and second call there should be, at least, 24 hours of difference and 

the explanation that the first call is more probable than the second . In the announcement 

there should appear all the matters in a clearly manner.  

The announcement shall include the reference to the shareholders right to be represented by 

a third person, even not a shareholder, the requirements and procedures for exercising this 

right, and the right of information that assist shareholders and how to exercise it. 

The board shall include in the notice mention of the specific ways the shareholders may use to 

exercise or delegate votes, as well as the instructions to do so. The announcement shal also 

include the timing, form and modes of exercise of the rights of the shareholders who attend 

the Meeting by electronic or telematic means, if foreseen this possibility. 

Shareholders representing at least five percent of the share capital may request a supplement 

to the convening of a Shareholders General Meeting including one or more items on the 

agenda. The exercise of this right shall be made by notification which shall  be received at the 

registered office within five days of the publication of the notice. 

The complement of the notice shall be published at least fifteen days in advance to the date 

set for the meeting of the General Meeting, at least, in the same media, including the Official 

Gazette of Mercantile where the original call or notice has been published. 

The lack of publication of the supplement to the notice within the statutory shall be cause for 

revocation of the General Meeting. 

The Company will send the announcement of the notice of meeting, including, where 

appropriate, any supplement to the call, to the “Mercado Alternativo Bursatil” and any other 

authority if appropriate, all in accordance with the regulations applicable in each case. The text 

of the announcement, including its accessories if any, will be published on the page Society 

web. 

The Board of Directors may require the presence of a Notary Public to attend the General 

Shareholders' Meeting and the minutes of the meeting, who should it when the circumstances 

are those provided under the applicable legislation. 

If the General Meeting duly called, is not held in the first call, and it is not contemplated in the 

notice the date of the second, the General Meeting should, be announced with the same 



agenda and the same requirements publication as the first, within fifteen days from the date 

of the General Meeting not held and at least ten days prior to the date of the meeting.  

Article 9. Right to information prior to the General Meeting  

Once the announcement of the General Meeting has been published and up to the seventh 

day before the date of the General Meeting, shareholders may request information and 

clarifications from the Board of Directors on the agenda items and raise whatever questions 

they deem pertinent.  

Likewise, shareholders may request additional information or clarification and make pose 

written questions regarding the public information forwarded by the Company to the Mercado 

Alternative Bursátil since the last General Meeting was held. The Board of Directors shall be 

obligated to provide the requested information in writing up until the date of the General 

Meeting.  

Requests may be hand delivered at the Company’s registered offices, posted to the Company’s 

postal address or sent electronically to the address specified in the meeting announcement. In 

the absence of such specification, the request may be sent electronically to the Shareholders’ 

Office. In order for the electronic request to be accepted, the document must bear the legally-

recognised electronic signature of the person making the request or some other previously-

agreed mechanisms which is deemed by the Board of Directors to guarantee the authenticity 

and identity of the shareholder exercising his/her right to information.  

Regardless of the mode of communication used to request information, the shareholder’s 

request must include the full name of the shareholder and the numbering of the shares 

controlled so that this information may be compared against the list of shareholders and the 

number of shares assigned to each one by the Sociedad de Gestión de los Sistemas de 

Registro, Compensación y Liquidación de Valores, S.A. (Iberclear) for the General Meeting in 

question. It is the Shareholder’s responsibility to prove that the request was submitted to the 

Company in the manner described above. The Company’s website contains detailed 

information on shareholders’ information rights as stipulated in the applicable laws.   

The requests for information regulated in this article must be answered before the General 

Meeting of Shareholders, once the shareholder’s identity and status have been verified.  

The Directors are under the obligation to provide the requested information in writing up until 

the day of the General Meeting, except when:  

a. publishing the requested information may, the Chairman’s opinion, be harmful to the 

Company’s interests.  

b. the request for information or clarification does not refer to any agenda item or to the 

information available to the public which was forwarded by the Company to the stock market 

authorities since the date of the last General Meeting.  

c. the request for information or clarification is considered abusive or  



d. the disclosure is prohibited by legal or regulatory provision or by court order.  

However, the exception stated in letter (a) above shall not apply when the request is backed 

by shareholders representing at least one-fourth of the share capital.  

The Board of Directors may authorise any one of its members, the Chairmen of the Board 

committees or the Secretary of the Board to respond to shareholders’ requests for information 

on behalf of the Board.  

The same mode of communication by which the request was received shall be used to respond 

to the request, unless the shareholder states a different mode of communication from among 

those available according to this article. The Directors may send the information in question by 

certified post with acknowledgement of receipt or by Burofax.  

The Company may include information on its website relative to the responses provided to 

shareholders in response to the questions raised in connection with the right to information 

regulated herein.  

Article 10.  Attendance rights.  

Shareholders may attend the General Meeting regardless of the number of shares they own, 

provided that they have been accredited as shareholders prior to the Meeting and that they 

are in possession of the required attendance card or another legal document which accredits 

them as shareholders. Such documents must state the name, class and series of shares owned 

by the shareholder and the number of votes the shareholder may cast.  

In order to attend the General Meeting, the shares must be duly entered in the share register 

in the form of account entries at least five days before the date of the General Meeting and 

shareholders must be in possession of attendance cards or any other legally-permitted 

document which proves that they are shareholders.  

When shareholders exercise their voting rights using distance voting according to the terms set 

out in article 12 of the Articles of Association and 24 of these Regulations, this condition must 

also be met at the time of voting.  

Furthermore, in order to attend the General Meeting, each shareholder must be in possession 

of an attendance card, a certificate issued by the participating entity in the Sociedad de 

Gestión de los Sistemas de Registro Compensación y Liquidación de Valores, S.A. (Iberclear) or 

any other legally-recognised document which accredits shareholder status.  

Shareholders who attend the Meeting personally or through a representative must show their 

attendance cards at the door at the location where the Meeting is being held, as provided for 

in this clause. 

Shareholders wishing to cast their votes remotely using digital methods must identify 

themselves and prove their shareholder status as determined by the governing body in the 

meeting announcement.  



Article 12. Representation  

Notwithstanding the fact that legal entity shareholders may be represented at the meeting by 

proxy, any shareholder who is entitled to attend the General Meeting may be represented by a 

proxy, who may or may not be a shareholder.  

Proxies may be revoked at any time. As a rule and as long as the date is known with certainty, 

the last update by the shareholder prior to the General Meeting shall be considered valid. In 

the absence of such certainty, the shareholder’s vote shall prevail over the delegation. In any 

event, personal attendance at the meeting by the shareholders shall be considered a 

revocation of the proxy.  

A separate proxy must be issued for each General Meeting, either in writing or using the 

distance communications methods specifically approved by the governing body in the meeting 

announcement, provided that the requirements established in the announcement are met and 

only to the extent that the identities of the principal and proxy can be verified.  

The terms of article 108 of the Public Limited Companies Act notwithstanding, a separate 

proxy must be issued in writing for each General Meeting. Proxies that are issued using remote 

telecommunications methods shall only be valid when:  

a. they are hand delivered or sent by post, forwarding the attendance card and 

delegation issued by the entity or entities in charge of record-keeping or the deposit 

entity to the Company, duly signed and completed by the shareholder, or using any 

other written method which has been approved by the Board of Directors in advance 

and which, in the Board’s opinion, makes it possible to identify the shareholder 

granting the proxy along with the proxy’s identity.  

b. they are issued using remote electronic modes of communication, enclosing an 

electronic copy of the attendance card and delegation which duly guarantees the 

proxy being granted and the identity of the issuing shareholder.  

Proxies issued in this way shall be permitted when the electronic document granting the proxy 

contains the legally-recognised electronic signature of the principal or another other form of 

identification previously authorised by the Board and deemed to adequately guarantee the 

authenticity and identity of the shareholder granting the proxy.  

In order to be valid, the proxy granted using either one of the two remote communication 

alternatives cited in parts a) and b) above must be received by the Company before midnight 

on the third day before the date of the General Meeting on first call. The Board of Directors 

may set a shorter deadline depending on the terms of the Articles of Association.  

The minimum details to be included in the documents containing the proxies for the General 

Meeting are as follows:  

(i) The date of the General Meeting and the agenda.  



(ii) The names of the principal and the proxy. If no name is specified, it shall be 

understood that the proxy is granted to the Chairman of the Board of Directors or 

his substitute.  

(iii) The number shares owned by the shareholders granting the proxy and  

(iv) Instructions on how the proxy should vote on behalf of the principal on each one 

of the Agenda items.  

The Chairman and the Secretary or the persons designated by them shall be understood as 

authorised to determine the validity of the proxies and whether or not the requirements for 

attending the General Meeting have been met.  

The powers of representation regulated herein are established without prejudice to the legal 

requirements governing cases of family representation and general powers of attorney.  

Article 22.  Right to information during the General Meeting 

During the debate, shareholders may verbally request any information or clarifications they 

require on the agenda items. To do so, they must have identified themselves in advance as 

provided for in article 20 above.  

The Directors are obligated to provide the requested information in the manner and by the 

deadlines stipulated in the applicable laws, except in those cases where:  

a. The disclosure of the information could, in the Chairman’s opinion, harm the 

Company’s interests;  

b. The request for information does not refer to any agenda item;  

c. The requested information is not needed to form an opinion on the matters being 

debated by the General Meeting or the request can be considered abusive;  

d. The disclosure is prohibited by legal or regulatory provisions or by court order. 

However, the exception stated in letter (a) above shall not apply when the request is backed 

by shareholders representing at least one-fourth of the share capital.  

The requested information must be provided by the Chairman or, at the Chairman’s request, 

by the CEO, the chairman of a Board Committee, the Secretary, another Director or any 

employee or expert on the subject. The Chairman will determine in each case, based on the 

information being requested, whether it is most effective for the General Meeting to provide 

the responses on and individualised basis or grouped together by topic.  

If it not possible to respond to the shareholder on the spot at the General Meeting, the 

information will be provided to the requesting shareholder in writing within seven days of the 

General Meeting.  



Article 24. Distance voting.  

Shareholders with the right to attend the General Meeting may cast their votes on the 

proposals relative to the agenda items using the following remote communication methods:  

a. they are hand delivered or sent by post, forwarding the attendance card and 

delegation issued by the entity or entities in charge of record-keeping or the deposit 

entity to the Company, duly signed and completed by the shareholder (along with the 

ballot provided by the Company, if any), or using any other written method which has 

been approved by the Board of Directors in advance and which, in the Board’s opinion, 

makes it possible to identify the shareholder casting the vote; or  

b. using other remote electronic modes of communication, enclosing an electronic copy 

of the attendance card and vote (along with the ballot provided by the Company, if 

any) as long as the electronic voting document contains the legally-recognised 

electronic signature of the shareholder or another other form of identification 

previously authorised by the Board and deemed to adequately guarantee the 

authenticity and identity of the voting shareholder. 

The votes cast using the systems referred to above shall only be valid when they are received 

by the Company before midnight on the third day before the date of the General Meeting on 

first call. The Board of Directors may set a shorter deadline depending on the terms of the 

Articles of Association.  

Shareholders casting their votes from a distance as described in this article shall be considered 

present at the meeting for quorum purposes. Consequently, the delegations issued previously 

shall be considered revoked and those granted subsequently shall be considered null and void.  

The votes cast from a distance as described in this article may only be cancelled:  

i. by expressly revoking the vote using the same channel used to cast the vote by the 

established deadline.  

ii. When the issuing shareholder attends the meeting in person.  

iii. When the shares in respect of which the voting rights are granted are sold and the 

Company is informed of the sale at least five days prior to the date of the General 

Meeting;  

The Board of Directors is authorised to establish the rules, measures and procedures, in 

keeping with the state of the technology, needed to enable shareholders to cast their votes 

and grant proxies electronically, always in compliance with the laws governing these systems 

and the terms of the articles of association and these Rules. These measures and procedure 

will be published on the Company’s website. The Board of Directors will take the measures 

needed to ensure that shareholders to cast their votes electronically or grant proxies by post 

or electronically are duly authorised to do so according to the terms of the articles of 

association and these Rules. 



Distance voters will be included on the attendance list by added the digital medium where 

they are registered with the digital medium containing the rest of the list. If the list is 

composed of a file containing the attendance cards, a document will be generated on paper 

with the attendance card information for each one of the shareholders who voted 

electronically or telematically, notwithstanding the fact that the vote may be also be 

conserved in an electronic file.  

Article 25. Voting on proposed resolutions  

Once the debates have concluded and the information requested by shareholders has been 

provided as described herein, the shareholders will vote on the proposed resolutions on the 

agenda items and any other matters which are not legally required to be included on the 

agenda. The Chairman is responsible for deciding the order in which the shareholders vote on 

these other matters.  

Votes may be split so that the financial brokers who appear as legitimate shareholders acting 

on behalf of different clients can cast their votes following their clients’ instructions. It is not 

necessary for the Secretary to read the proposed resolutions in advance if the text of the 

proposed resolutions is distributed to shareholders at the beginning of the Meeting, except 

when one or more shareholders request that one or more of the proposals be read aloud or 

when this is deemed necessary by the Chairman. The attendees will be informed of the agenda 

item to which the proposed resolution refers.  

Each agenda item will be voted on separately.  

However, depending on the circumstances the Chairman may decide that the proposals 

relative to more than one agenda item be voted on jointly, in which case the results of the 

vote will be understood to apply individually to each proposal if none of the attendees 

expresses a desire to modify his/her vote on any one of them.  

Otherwise, the voting modifications expressed by each one of the attendees will be noted in 

the minutes along with the results of the votes on each one of the proposals as a consequence.  

The process of passing resolutions must follow the order of the agenda contained in the 

meeting announcement. The shareholders will vote first on the proposals made by the Board 

of Directors.  Once a proposed resolutions has been approved, any other proposals on the 

same topic that are incompatible with the approved resolutions will be automatically 

eliminated and will not be put to the shareholders for a vote.  

Generally speaking, the procedure for calculating the results of the voting on proposed 

resolutions will be as follows, notwithstanding the President’s discretion, based on the 

circumstances, nature or contents of the proposal, to employ an alternative procedure:  

a. The votes cast by all of the shares present or represented at the meeting will be considered 

votes in favour of the resolution, less (i) the votes corresponding to the shares whose owners 

or representatives express to the notary (or the Secretary) that they wish to vote against the 

proposal or to abstain for inclusion in the minutes; (ii) the votes corresponding to shares 

whose owners have voted against the proposal or abstained or who have specifically 



expressed their abstention using the channels of communication referred to in this article and 

(iii) the votes corresponding to the shares whose owners or representatives have left the 

meeting prior to the voting on the proposed agreement and have informed the notary (or the 

Secretary) that they were leaving;  

b. the notifications or statements made to the notary public (or the Secretary or the personnel 

assisting the Secretary) as described in the preceding paragraph regarding whether the 

shareholder wishes to vote for or against a resolution or abstain may be made individually for 

each one of the proposals or jointly for some or all of the proposals, indicating to the notary 

public (or the Secretary or the personnel assisting the Secretary) the identity and status – 

shareholder or representative – of the person making the statement, the number of shares 

involved and whether the shareholder is voting for, against or abstaining;  

c. for the passage or resolutions on matters not included on the agenda, the shareholders who 

vote on the proposals remotely shall not be considered present or represented at the General 

Meeting.  

E.4. Briefly describe the resolutions passed by the general meeting or equivalent governing 

body during the year to which this report refers and the percentage of votes with which the 

resolutions were passed.  

The resolutions passed by the Ordinary General Meeting held on 22 June 2012 were as follows:  

One.- Examination and approval of the Annual Accounts (Balance Sheet and Income 

Statement, Statement of Change in Equity, Cash Flow Statement and Notes to the Financial 

Statement) and Directors’ Report of ZINKIA ENTERTAINMENT, S.A. for the 2011 fiscal year.  

Passed with 100% of votes.  

Two. Examination and approval of the proposed distribution of profits (losses).  

Passed with 100% of votes.  

Three. Examination and approval of the Board of Directors’ performance.  

Passed with 100% of the votes.  

Four. Amendment of articles 5, 11, 16, 20 and 26  of the Company’s Articles of Association for 

its adaptations to the last legal modifications. 

Passed with 100% of the votes.  

Five. Modification and adaptation of articles 6 and 7 of the Rules of the General Meeting of 

Shareholders.  

Passed with 100% of the votes.  



Six. Approval of the Society web page in accordance with article 11 bis of Capital Societies Act: 
www.zinkia.com  
 
Passed with 100 of the votes.  
 
Seven. Ratification and appointment of new Directors.  
 

Passed with 100% of the votes.  

 

Eight. Delegation of powers for developing, notarising and registering the foregoing 

resolutions and for filing the Annual Accounts with the Business Register.  

Passed with 100% of the votes.  

E.5. Give the address of the corporate website and the way in which the corporate 

governance contents can be accessed.  

On the Company’s website – www.zinkia.com - users can go to the section on information for 

shareholders and investors and click on Corporate Governance on the menu on the left side of 

the page to find information on corporate governance. The complete address to get to this 

point is: http://www.zinkia.com/informacioncorporativa/  

E.6. State whether meetings have been held with the different syndicates of bondholders, if 

any, the purpose of the meeting held during the fiscal year in question and the most 

important resolutions passed.  

There were no meetings in 2012 with the syndicates of bondholders of securities that trade of 

regulated markets.  

 

F - DEGREE OF COMPLIANCE WITH CORPORATE GOVERNANCE RECOMMENDATIONS 

State the degree to which the Company has complied with the recommendations for good 

corporate governance and those recommendations which the Company has not assumed.  

Should the company fail to comply with any of them, explain the recommendations, rules, 

practices or criteria the company applies. 

Until such time as the single document referred to in ECO ORDER 3722/2003 of 26 December 

has been drafted, the recommendations contained in the Olivencia Report and the Aldama 

Report should be used as the references for completing this section, to the extent that these 

recommendations apply to your Company.  

Since the Company is not a publicly listed entity whose stock trade on a regulated market, as 

this is defined in the Spanish Stock Market Act, the Company is not bound by the 

recommendations of the Unified Code of Good Governance (hereinafter, the “Unified Code”) 

since its stocks are trades on the Mercado Alternativo Bursátil in the segment of enterprises in 



expansion (MAB-EE) since 15 July 2009, which is not a regulated market according to the 

applicable laws but rather a multilateral trading system. 

However, ZINKIA ENTERTAINMENT, S.A. has assumed several of the recommendations 

contained in the Unified Code and intended for publicly listed companies.  

In this regard, as of the date of this report, ZINKIA ENTERTAINMENT, S.A. complies with the 

following recommendations of the Unified Code.  

- The size of the Board of Directors should allow all members to participate in the debates: As 

of the date of this report, during 2012 there have been between 6 and 7 Directors, which is 

within the range recommended by the Unified Code (between 5 and 15 members) and which 

allows for effective and participative operation. The Articles of Association of ZINKIA 

ENTERTAINMENT, S.A. establishes a maximum of 10 members, which is also within the range 

recommended by the Unified Code.  

- Composition of the Board of Directors: As of the date of this report, independent and 

proprietary external directors constitute an ample majority of board members, with five,  

compared to the one only executive directors, which complies with recommendation 10 of the 

Unified Code.  

- Inclusion of independent directors, these being understood as directors who do not perform 

executive functions, who do not represent any significant shareholders and who do not have 

relations with either of the foregoing groups. As of the date of this report, ZINKIA 

ENTERTAINMENT, S.A. has one independent director on the Board of Directors.  

- Creation of committees: ZINKIA ENTERTAINMENT, S.A. has an Audit Committee composed of 

a majority of non-executive directors, one of whom is an independent director. In compliance 

with recommendation 44 of the Unified Code, the independent director is the Chairman of the 

Audit Committee. Furthermore, the Rules of the Board of Directors provide for the possibility 

of establishing an Appointments and Remuneration Committee, again with a majority of 

external directors. As of the date of this report, no agreement had been reached on creating 

such a committee.  

Finally, ZINKIA ENTERTAINMENT, S.A. has approved a set of Rules for the Meeting of 

Shareholders and the Board of Directors containing specific measures intended to guarantee 

the most effective administration of the Company, along with an Internal Code of Conduct for 

operating with the Stock Market.  

The Rules of the General Meeting of Shareholders and Board of Directors and the Internal 

Code of Conduct can be consulted on the Company’s website at 

www.zinkia.com/informacioncorporativa.  

 

G. OTHER INFORMATION OF INTEREST  

If you consider that there is any material aspect or principle relating to the Corporate 

Governance practices followed by your company that has not been addressed in this report, 

state and explain below. 



You may include in this section any other information, clarification or observation related to 

the above sections of this report, to the extent that it is relevant and non-repetitive.  

Specifically state whether the company is subject to corporate governance legislation from a 

country other than Spain and, if so, include the compulsory information to be provided when 

different to that required by this report. 

To supplement the information provided in point B.1.2. and to supplement the information 

included in this document (are up to 31/12/2012) we do inform of the following: 

 

As we already informed in the last Governance Report, on February 29th 2012, the Board of 

Directors of ZINKIA ENTERTAINMENT, S.A. agreed to accept the resignation of Mr. Mariano 

Martín Mampaso as a director for personal reasons, and the Board, as set out in the article 244 

of the Capital Companies Act, designated by cooptation, and ratified for the statutory term by 

the General Meeting, as member of the Board of Directors the company Axon Capital e 

Inversiones SGECR S.A.  

On 15 November 2012, Axon Capital e Inversiones SGECR S.A. stepped down as a member of 

the Board of Director, leaving a vacancy on the Board of Directors.  

On 18 December 2012Mr. Miguel Valladares stepped down as a member of the Board of 

Director. The Board as set out in the article 244 of the Capital Companies Act, designated by 

cooptation, conditioned to the next General Meeting g, as member of the Board of Directors 

the company Angel-Martin Ortiz Abogados, S.L, duly represented by D. Angel Martín Ortiz 

Bueno who accepted the appointment.  

All of these changes were notified to the CNMV and the MAB in the form of relevant events.  

In addition, we would like to clarify the information provided in point B.1.6 of this report which 

states that there is no limit on the amount of time Board members may remain on the Board. 

As established in article 17 of the Articles of Association, and article 20 of the Rules of the 

Board of Directors, the Directors shall hold their position for a term of five years, and may be 

re-elected once or more times for terms of equal length. The article 21.1 of the Rules of the 

Board of Directors, since the Company’s shares began to trade on the Mercado Alternative 

Bursátil, established that independent directors must step down from their posts after 12 

years of uninterrupted service.  

Regarding information provided in point B.1.5, we would like to clarify that in order to give 

more transparency, the data of all the Company Executives that reported to the CEO during 

any time of 2012 have been included. In any case, after the appointment of a General 

Manager, the persons that actually report directly to the CEO as the first management level of 

the company have clearly decreased. 

--------------------------------------------------------------------------------------------------------------------- 

This Annual Corporate Governance Report was approved by the Board of Directors or 
governing body at the session held on 04-04-2013.  
List any directors who voted against or abstained from voting on the approval of this report. 



 

 

 
 

 

DECLARATION OR RESPONSIBILITY FOR FINANCIAL REPORTING 

 

 

The members of the Board of Directors of ZINKIA ENTERTAINMENT, S.A. listed below 

declare that, to the best of their knowledge, the financial information for the Company, which 

includes the Individual and Consolidated Financial Statements of ZINKIA 

ENTERTAINMENT, S.A. and subsidiaries as at the end of the year 2012, formulated by the 

Board of Directors at the meeting held on April 4th 2013 and prepared according to the 

applicable accounting principles, offer a true image of the equity, financial situation and results 

of ZINKIA ENTERTAINMENT, S.A. and subsidiaries and that the Directors’ Report includes 

an accurate analysis of the Company’s business results and position, along with a description of 

the principal risks and uncertainties faced by the Company and subsidiaries. 

 

 

Madrid, April 4th, 2013 

 

 

 

 

Mr. José María Castillejo Oriol 

 

 

 

Mr. Alejandro Ballestero de Diego 

 

 

 

Mr. Alberto Delgado Gavela 

 

 

 

Mr. Juan José Güemes Barrios 

 

 

 

Angel Martin Ortiz Abogados, S.L.  

represented by Angel-Martin Ortiz Bueno 

 

 

 

JOMACA 98, S.L., represented by 

Mr. Iñigo Mencos Valdés 
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