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ARTICLES OF ASSOCIATION OF
CRITERIA CAIXA, S.A., Sole Shareholder

TITLE I
DESIGNATION, PURPOSE, DURATION AND CORPORATE ADDRESS

ARTICLE 1.‐ Designation and statutory scheme
A limited liability company is constituted under the name of CRITERIA CAIXA, S.A. (the “Company”),
governed by these Articles of Association and by the legislation applicable to limited liability companies
and any other special or general provisions that may apply at any given time, including those of the
European Union.
ARTICLE 2.‐ Purpose
The purpose of the Company shall be:
1.

Acquisition, sale and administration of transferable securities and holdings in other companies,
whether or not their securities are quoted on the Stock Exchange.

2.

Administration and management of companies, and administration and management of
securities representing the equity of entities resident and non‐resident in Spain.

3.

Financial, tax, technical and stock exchange counselling or any other type of advisory service.

4.

Consultancy, advisory and promotional activities for industrial, business, urban development or
agricultural initiatives and those of any other type.

5.

Construction, refurbishment, maintenance and technical assistance, acquisition, administration,
management, promotion, sale and leasing, except for financial leasing, of real estate of all types,
owned by the company itself or by third parties, connected with the tourism industry in general,
including theme or leisure parks, or with shopping centres, for senior citizens, private clients or
entrepreneurs/developers.

6.

Marketing of real estate, on behalf of either the company itself or third parties, in the broadest
terms and through all marketing channels, including online channels through use and
management of websites.
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The corporate purpose shall not include carrying out any activities or providing any services which by
law are restricted to a certain type of entities, such as Collective Investment Institutions and
Investment Services Companies.
The activities included in the corporate purpose may be totally or partially carried out by the Company
indirectly, in any form permitted by law and, in particular, through holdings of stocks or shares in
companies having the same or similar purpose; the Company may hold shares in other companies and
may even be involved in their constitution, partnering them or holding an interest in them.
ARTICLE 3.‐ Duration
The Company shall be of unlimited duration.
ARTICLE 4.‐ Corporate address, nationality and website
The Company’s corporate address is Palma (Balearic Islands ‐ Spain), Plaza Weyler, nº 3 (Postal Code
07001).
The Company is of Spanish nationality.
The Company has a corporate website on which the legally required information is posted. The Board
of Directors may agree to the modification, removal or transfer of the Company's website.
ARTICLE 5.‐ Geographical scope
The Directors shall be competent to agree to the creation, closure or transfer of branches, offices,
regional offices or any other centres or establishments, either in Spain or in any other European Union
member state or non‐EU country, in compliance with any applicable requirements or guarantees, and
to decide to provide the services included in its corporate purpose, with no permanent establishment
being required.

TITLE II:
SHARE CAPITAL AND SHARES
ARTICLE 6.‐ Share capital
The share capital is established at an amount of one thousand eight hundred and thirty‐four million,
one hundred and sixty‐five thousand eight hundred (1,834,165,800) euros.
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It is divided into forty‐five million, eight hundred and fifty‐four thousand one hundred and forty‐five
(45,854,145) ordinary nominal shares, all of the same class and series, numbered correlatively from 1
to 45,854,145 inclusive, with a face value of forty (40) euros each, totally subscribed and paid in.
ARTICLE 7.‐ Capital increase and decrease
The company capital may be increased or decreased on agreement by a General Meeting legally called
for this purpose, with a quorum of attendance and votes as provided for by law.
ARTICLE 8.‐ Form of the shares
The shares are registered shares and shall be represented by securities issued in the form of counterfoil
books, numbered correlatively, incorporating one or more shares of the same series, and they shall
also figure in a record book in which the successive transfers and establishment of real property rights
and other charges to the same will be entered.
The share certificate shall contain all the data and requirements indicated by Law and shall be signed
by at least one Administrator. The signatures may be stamped or mechanically reproduced, observing
the legal requirements to this effect.
ARTICLE 9.‐ Restrictions on share transferability
1.

Any shareholder who plans or intends to transfer all or part of the shares inter vivos, onerously
or for profit, to an individual or a legal entity that is not a partner, must give written notice of
the same to the governing body, stating the number, class and series of the shares they wish to
transfer, the name, address and nationality of the person to whom they wish to transfer them,
the price or consideration for each share and the terms of the transaction. This notification of
an intention to transfer shares shall have the effect of an irrevocable contract offer.
The following exceptions apply to the above paragraph:
(i)
(ii)

Transfers made to the shareholder’s spouse, ascendants or descendants.
Transfers made between companies belonging to a single group (as defined in Article 42
of the Code of Commerce or, where the case may be, in any future guideline replacing it).

2.

Within a period of eight calendar days from receipt of the notification, the governing body will
simultaneously send a copy of the same by express post or any other means of distance
communication to all the shareholders figuring in the share register on that date, in case they
wish to make use of their preferential right of purchase. The notification shall be sent to the
postal or email addresses figuring in the said register.

3.

Any shareholders who so desire, either individually or jointly with other shareholders, may
exercise their preferential right of purchase for the totality of the shares offered within a period
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of fifteen calendar days from the date on which the copy of the notification is sent. They may
inform the governing body of this fact through any written channel. In this notification, the
shareholder should request valuation of the shares by an auditor, if they wish this to be done,
for the purposes set out in section 6 below.
4.

The governing body will distribute the shares between all the shareholders who have exercised
this right appropriately and in good time, within eight calendar days of the day after the expiry
of the period granted to the shareholders for exercise of their preferential right of purchase.
If several shareholders have exercised this right, the shares will be distributed in proportion to
the sum of the face value of the shares they hold.
The distribution of the shares to the shareholders who have exercised the preferential right of
purchase shall be made in accordance with the rules established by the interested parties. Failing
this, the rule of proportional distribution shall be applied to the face value.

5.

When the shares have been allocated, the governing body will notify the selling shareholder of
the names and addresses of the receiving shareholders and the number of shares allocated to
each one. The same notification will be sent to each of the receiving shareholders.

6.

With regard to the share purchase price:
(i)

in the case of shareholders who have not requested valuation of the shares by an accounts
auditor on notifying exercise of their preferential right of purchase as referred to in
section 3 above, the share purchase price shall be as stated in the planned transfer; and

(ii)

for shareholders who have requested this on notifying exercise of their preferential right
of purchase as referred to in section 3 above, the fair value of the shares shall be
determined by the accounts auditor appointed by the Directors, who must not be the
Company’s accounts auditor.
In this case:
(a)
if the fair value of the shares determined by the auditor does not differ by over 10%
from the purchase price stated in the planned transfer, the purchase price shall be
as stated in the planned transfer;
(b) if the fair value of the shares as determined by the auditor exceeds the purchase
price stated in the planned transfer by more than 10%, the fair value will be the
purchase price, although the shareholder who has exercised their preferential
purchasing right may either cancel the purchase or, if an agreement is reached,
purchase the shares at the price agreed on with the selling shareholder, which must
not be less than the purchase price stated in the planned transfer; and
(c)
if the fair value of the shares determined by the auditor is over 10% lower than the
purchase price stated in the planned transfer, the fair value will be the purchase
price, although the selling shareholder may either cancel the purchase or sell the
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shares at the price agreed on with the purchasing shareholder, which may not be
any less than the fair value set by the auditor.
The auditor’s fees are to be paid by the transferor in case (c) above and by the acquirer(s)
requesting the valuation in cases (a) and (b) above.
In the case of several shareholders having exercised their right to preferential purchase
and one of them cancelling the purchase transaction, in permitted cases as stated above,
the shares in question shall be distributed among the remaining shareholders exercising
their right to preferential purchase as set out in section 4. The acquirers shall pay the same
price for these shares as the price for the rest of the shares acquired.
A shareholder may never be obliged to transfer a number of shares other than as stated in the
planned transfer.
Both in the case set out in section (i) and those set out in section (ii) above, all other terms for
purchasing the shares shall be as stated in the planned transfer, although if all or part of the
price should be deferred in the planned transfer, a credit institution must guarantee payment
of the deferred price as a precondition for purchase of the shares, unless the acquirer is a credit
institution, in which case this will not be necessary.
7.

If the planned transfer is onerous and is not a sale and purchase or made in exchange for
payment, the purchase price for the shares to be paid by the remaining shareholders exercising
their right of preferential purchase shall be as established on common agreement by the parties
or, failing this, it will be the fair value of the shares on the date on which the Company was
notified of the intention to transfer them. The fair value shall be taken as meaning the value
determined by the accounts auditor appointed by the Directors, who must not be the Company's
auditor.

8.

Three months after the notification of intention to sell the shares has been sent to the governing
body, if the offeror has not received the notification referred to in paragraph 5 of this article the
shareholder shall be free to transfer the shares in accordance with the planned transfer notified.
The transfer must be made within one month.
If the transfer is not made within this period, the shareholder will not be able to submit a new
planned transfer until a year has elapsed from the date of the first planned transfer.

9.

If shares are purchased as a result of judicial proceedings or an administrative enforcement
procedure, the wind‐up of the shareholding company or mortis causa, the governing body may
refuse to enter the transfer in the share register and may indicate one or more purchasing
shareholders or offer their purchase by the Company.

6

The indication of acquirer(s) must be made by notary office within two months from the day on
which entry in the share register was requested.
For this purpose, within a period of eight calendar days from receipt of request for entry in the
register, the governing body will simultaneously send a copy of the same by express post or any
other means of distance communication to all the shareholders figuring in the share register in
case they wish to make use of their preferential right of purchase.
The exercise of right of purchase, the purchase of the shares and notification to the requestor
of entry in the register shall be made as set forth in sections 3 – 5 of this article.
The Company’s purchase of its own shares shall be subject to the legally established system for
derivative purchase of own shares.
The purchase price of the shares must be their fair value on the date of request for entry in the
share register, and shall be determined as set forth by Law.
The dividends the Company has agreed to distribute in the period between the request for entry
in the share register and notification to the requestor of the name of the purchasing
shareholder(s), or of the Company’s purchase of the shares, shall correspond to the requestor.
10.

The Company shall not recognise the validity of any transfers made contravening the provisions
of this article, a reference to which shall be included with all the shares issued.

ARTICLE 10.‐ Rights conferred by the shares
The shares grant their holders all the corresponding rights and obligations as established in these
Articles of Association and in the current legislation. Each share confers the following to its holder, at
least: the right to participate in the distribution of corporate earnings and in liquidation assets; the
right of preferential subscription of new shares or bonds convertible to shares, under the terms, cases
and conditions set forth in the same Law; the right to attend and vote at the General Meetings; the
right to contest corporate resolutions; and the right to information.
Communication between the Company and each of the partners, including dispatch of documents,
requests and information, may be made by electronic means, providing the partner in question has
accepted the use of this communication channel.

TITLE III
COMPANY BODIES
ARTICLE 11.‐ Company Bodies
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The Company bodies are the General Meeting of Shareholders and the Board of Directors, their
respective powers being those conferred by Law and those deriving from these Articles of Association.
These powers may be delegated as and to the extent determined by Law and in these Articles of
Association.
SECTION 1
GENERAL MEETINGS

ARTICLE 12.‐ General Meeting
The General Meeting is a duly called and constituted meeting of shareholders.
The shareholders duly convened as the General Meeting make decisions regarding the matters within
the General Meeting’s competence, by simple majority of the votes of the shareholders present or
represented at the Meeting, except in cases where the Law or these Articles of Association require a
qualified majority.
The resolutions adopted by the General Meeting are mandatory for all the shareholders, including
dissident and absent shareholders, without prejudice to the rights and actions vested in them by law.
ARTICLE 13.‐ Types of General Meetings and competency
General Meetings may be either ordinary or extraordinary, and they must be called by the Company
Directors.
The Ordinary General Meeting must be held within the legally established period each financial year,
to approve the company management and the previous year’s accounts and decide the allocation of
profit, where the case may be, and it may also adopt resolutions regarding any other matter within its
remit, providing this figures in the agenda posted at the call to meeting or is legally relevant and
providing the General Meeting has been constituted with the required attendance representing the
share capital. The Ordinary General Meeting will be valid even if called or held outside this period.
Any Meeting not envisaged in the previous section will be considered an extraordinary General
Meeting. The extraordinary General Meeting will be held as agreed on by the Directors, or when
requested by a number of members representing at least 5% of the share capital. Such requests must
include a list of the items to be dealt with at the Meeting.
ARTICLE 14.‐ Call to meeting
General Meetings, both ordinary and extraordinary, must be called by the Directors by means of an
announcement placed on the Company’s website.
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The call to meeting must be made with at least the advance notice required by law, in accordance with
the points to be discussed, and it must include the Company’s name, the date, time and venue of the
meeting and the agenda, including the issues to be debated and the post of the person(s) making the
call.
The date on which the Board will meet at the second summons may also figure. There must be at least
24 hours between the meetings held at first and second summons.
The Board of Directors may call the Extraordinary General Shareholders' Meeting whenever it deems
this to be in the Company’s interests. The Directors must also call the General Meeting when required
to do so by one or more shareholders representing at least 5% of the company capital, who must
indicate the items to be dealt with in their request. In such cases, the Meeting must be called to be
held within two months of the date of the relevant notarial demand made to the Directors, who must
mandatorily include the items included in the request in the agenda of the Meeting.
The content of this article is without prejudice to any provisions that may be legally established for
specific cases.
ARTICLE 15.‐ Universal meeting
Notwithstanding the previous articles, the General Meeting shall be considered quorate to debate any
item, with no prior call being required, if the shareholders representing all the paid‐up capital are
present or represented and the participants unanimously agree to it being held.
ARTICLE 16.‐ Constitution of the Meeting. Special cases
The General Meeting shall be considered quorate at the first summons if the participants attending in
person or by proxy represent at least 25% of the subscribed capital with voting rights. It will be
considered quorate at the second summons regardless of the amount of capital represented.
In order for an ordinary or extraordinary General Meeting to validly agree on issue of bonds,
suppression or limitation of the preferential right of subscription, capital increase or decrease, change
of status, mergers, demergers, wholesale assignment of assets and liabilities and transfer of the
registered office to an address abroad, together with any amendment of the Articles of Association, a
number of participants attending in person or by proxy representing at least 50% of the subscribed
capital with voting rights must be present at the first summons. On second call it will be sufficient for
25% of this capital to be present or represented. This shall be without prejudice to other cases provided
for by Law, in particular by any special Laws applicable to the Company.
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ARTICLE 17.‐ Attendance of the Meeting
All the shareholders may attend the General Meeting in person or be represented by a proxy, who
does not necessarily have to be a shareholder. Proxy representation, which is always revocable, must
be granted in writing and specifically for each Meeting, without prejudice to legal provisions.
For a shareholder to attend the Meetings, it is an essential requisite for their shares to be entered in
the register of shares at least five days before the date of the meeting.
The Directors and the Managing Director of the Company must attend the General Meetings, although
if any of them does not attend for any reason this shall not prevent the Meeting from being quorate.
Persons interested in the correct running of company issues or with responsibilities to this effect may
also be invited to attend.
ARTICLE 18.‐ Constitution of the meeting committee. Deliberations. Adoption of resolutions
The Chairman and Secretary of the Meeting shall be the persons who hold these posts on the Board of
Directors, or, failing this, the shareholders chosen by the persons in attendance at the Meeting.

In order to guarantee the orderly progress of the Meeting, the Chairman shall lead the debates, giving
the floor to all the shareholders who have made a written request to speak, in strict order, followed
by those making a verbal request to speak.
Each share confers the right to one vote.
The Resolutions of the Meeting will be adopted by the majority vote of the shareholders present or
represented at the General Meeting, and a resolution will be considered adopted if it obtains more
votes in favour than against by the shareholders present or represented at the Meeting. For adoption
of resolutions requiring a higher quorum in accordance with Law and the provisions of Article 16 of
these Articles of Association, if the share capital present or represented exceeds 50% it will be
sufficient for the resolution to be adopted by absolute majority, although the vote in favour of two
thirds of the share capital present or represented at the Meeting shall be required if shareholders
representing less than 50% of the subscribed capital with voting rights attend the Meeting on second
call. This shall be without prejudice to other cases provided for by Law, in particular by any special
Laws applicable to the Company.
Any substantially independent items must be voted separately at the General Meeting. In any case the
following items must always be voted separately, even if they appear under the same item on the
agenda:
‐ The appointment, ratification, re‐election or severance of each Director.
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‐ On amending the Articles of Association, the amendment of each article or each independent group
of articles.
ARTICLE 19.‐ Minutes
The deliberations and resolutions of both the ordinary and extraordinary General Meetings shall be
entered in a minute book. This book may consist of loose leaf pages and there may be one book for all
the company bodies. The pages shall be signed by the Chairman and Secretary of the meeting.
The minutes of the Meeting may be approved by the General Meeting itself directly after it has been
held, being signed by Chairman and Secretary of the Meeting, or, failing this, within fifteen days by the
Chairman and two of the participants, one representing the majority and the other the minority. The
minutes approved by either of these two procedures shall be valid as from the date of approval.
The documents certifying the minutes shall be issued by the Secretary or, where the case may be, any
of the Deputy Secretaries of the Board of Directors, with approval from the Chairman or any of the
Deputy Secretaries, where the case may be, and the resolutions shall be committed to record by the
persons legally empowered to do so.
The Board of Directors may require the presence of a Notary to take the minutes of the Meeting, being
obliged to do so whenever requested by shareholders representing at least 1% of the company capital
at least five (5) days in advance of the date on which the Meeting is to be held. In both cases, the
notarial minutes shall not be submitted to an approval procedure and they shall be considered the
minutes of the Meeting, and the resolutions contained in the same may be implemented as from the
date of closure.

SECTION 2
THE GOVERNING BODY
ARTICLE 20.‐ Board of Directors
The Company shall be administered by a Board of Directors, which shall be governed by the applicable
legislation and by these Articles of Association. The Board of Directors shall consist of a minimum of
eight and a maximum of twenty members. Without prejudice to any other alternative permitted by
Law, the General Meeting shall be responsible for the appointment, re‐election, ratification and
severance of the Board members.
ARTICLE 21.‐ Appointment
It is not necessary to be a shareholder to be appointed a member of the Company Board of Directors.
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If a legal entity is appointed as a member of the Board of Directors, this entity must appoint a natural
person as its representative to carry out the duties inherent to the post.
Persons involved in legal proceedings for declaration of incapacitation or incompatibility in accordance
with current legislation may not be appointed Directors.
Each Director shall be assigned a category on appointment, as set forth in the applicable legislation.
The Board shall have a Chairman, and may have one or more Vice‐Chairmen. The Board shall also have
a Secretary and may also have one or more Deputy Secretaries. The Secretary and Deputy Secretaries
do not necessarily have to be Board members.
The Board of Directors is responsible for appointing persons for the posts described in the previous
paragraph, if the General Meeting of Shareholders has not already done so.
If any vacancies should arise during the period for which the Board members were appointed, the
Board may appoint persons for these posts from among the shareholders, until the first General
Meeting is held.
ARTICLE 22.‐ Duration of the post of member of the Board of Directors.
The post of member of the Board of Directors shall have a duration of four years. Board members may
be re‐elected indefinitely for periods of equal duration. Directors may be severed from their posts at
any time, on agreement by the General Meeting.
ARTICLE 23.‐ Powers of the Board of Directors.
1.‐ The Board of Directors is vested with all the powers of Company governance and administration
not expressly reserved for the General Meeting of Shareholders, under the terms set forth by Law.
The Board of Directors may therefore decide on and draw up all reports, of whatever type, and
authorise all contracts it deems appropriate for the Company’s interests and purposes within the
framework of the corporate purpose set forth in these Articles of Association, with no exceptions other
than that indicated.
In particular, the following specific non‐delegable powers shall pertain to the Board, by way of example
and without limitation:
a)
b)
c)

Supervision of the effective functioning of any Committees that it may have constituted and the
action of the standing committees and any directors it may have appointed.
Determination of the Company’s general policies and strategies.
Authorisation or exemption from the obligations deriving from the duty of loyalty, as set forth
by Law.
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d)
e)
f)
g)
h)

i)
j)
k)
l)

Its own organisation and functioning.
Drawing up of the annual accounts and their submittal to the General Meeting.
Drawing up of any other type of report legally required from the Board of Directors, providing
that the operation to which the report refers is non‐delegable.
Appointment and dismissal of the Company’s Chief Executive Officers, where the case may be,
and determination of the terms of their contracts.
Appointment and dismissal of managers directly answering to the Board of Directors or to any
of its members, and determination of the basic terms of their contracts, including their
remuneration.
Decisions regarding the Directors’ remuneration, within the statutory framework and, where
the case may be, the remuneration policy approved by the General Meeting.
The call to the General Shareholders' Meeting and drawing up the agenda and motions for
resolutions.
The policy on treasury stock or own shares.
Any powers that the General Meeting may have delegated to the Board of Directors, unless the
former has expressly authorised their sub‐delegation.

Without prejudice to any delegation of powers that the Board of Directors may make individually, the
Board of Directors may appoint an Executive Committee from its members, consisting of one or more
Chief Executive Officers, establishing the content, limits and forms of delegation, and it may delegate
all powers to them except those that are non‐delegable as set forth by Law and in these Articles of
Association. The Executive Committee shall have between three and five members.
2.‐ The Board of Directors may appoint an Audit and Control Committee, whose powers and rules of
procedure shall be as set forth in the applicable legislation. The Audit and Control Committee shall be
made up of a majority of non‐executive Directors and shall have between three and five members, at
least one of whom must be independent.
The Board of Directors shall appoint the members of the Audit and Control Committee in accordance
with their knowledge, aptitudes and experience and the Committee’s duties. The Audit and Control
Committee shall appoint a Chairman from among its members. It shall also appoint a Secretary and
may appoint a Deputy Secretary, both of whom may be non‐members. If it does not make such
appointments, the Secretary and Deputy Secretary shall be those of the Board of Directors. The
members of the Company’s management team or staff must attend the Audit and Control Committee
meetings and collaborate and facilitate access to the information they possess whenever the
Committee so requires. The Committee may also require the Company’s auditors to attend its
meetings. In any event, without prejudice to any other duties they may be assigned by the Board of
Directors at any time, the Audit and Control Committee shall have the following basic duties:
a)
b)

To inform the General Shareholders' Meeting of the issues brought up by the shareholders at the
Meeting regarding issues within their competence.
To inform the Board of Directors of the proposals for selection, appointment, re‐election or
substitution of external auditors in accordance with the legislation applicable to the Company,
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c)

d)

e)

f)

g)
h)

i)

j)

and the terms of their contracts, for submittal to the General Meeting or the Sole Shareholder,
and to regularly gather information on the Audit Plan and its implementation from the Board,
and also to ensure its independence on carrying out its duties.
To supervise the internal auditing services, confirming their suitability and integrity, and to
propose the selection, appointment and substitution of the persons responsible; to propose the
budget for these services and to verify that the senior managers take into account the
conclusions and recommendations in their reports.
To serve as a communication channel between the Board of Directors and the auditors, to assess
the results of each audit and the management team’s responses to its recommendations and to
mediate in case of any discrepancies between the former and the latter in relation to the
applicable principles and criteria on drawing up the financial statements, and to examine the
circumstances giving rise to the auditor’s resignation, where the case may be.
To supervise the process of drawing up and submitting the mandatory financial information and
the efficiency of the Company’s internal control and risk management systems, including tax
risks; and to discuss with the auditors any significant weaknesses of the internal control system
that may be detected on carrying out the audit.
To establish the relevant relationships with the auditors in order to receive information on any
issues that could jeopardise their independence, for examination by the Audit and Control
Committee, and any other issues connected with the accounts auditing process, and any other
notifications envisaged in the auditing legislation and technical auditing standards. In any case,
they must receive the declaration of independence from the external auditors each year with
regard to the directly or indirectly linked entity or entities, and the information on any additional
services provided and the corresponding fees paid by these entities to the external auditor or to
the persons or entities linked to the same as set forth in the auditing legislation. The Audit and
Control Committee shall also issue a yearly report expressing its opinion on the auditors’
independence, prior to the issue of the audit report. In any case, this report must contain the
assessment of the provision of additional services referred to in this section, considered
individually and jointly, other than the legal audit and in relation to the status of independence
or auditing regulations.
To supervise compliance with the auditing contract, ensuring that the opinion on the Annual
Accounts and the main content of the audit reports are worded clearly and precisely.
To examine the Company’s accounts and the Board of Directors’ mandatory periodic financial
reporting to the markets and to its supervisory bodies, and, in general, to ensure compliance with
the corresponding legal requirements and correct application of the generally accepted
accounting principles and to inform on the periodic financial reporting and proposals for
amendment of the accounting principles and criteria suggested by the Management prior to the
Board meeting.
To supervise compliance with the regulations concerning transactions with related parties, and
to inform the Board of Directors of such transactions prior to their realisation. In particular, it
must ensure that these transactions are reported to the market, in compliance with the
regulations, and inform of any transactions which involve or may involve conflicts of interest.
To supervise compliance with the Internal Code of Conduct on Securities Market‐Related
Matters, and, in general, with the rules of corporate governance applicable to it.
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k)

l)

m)
n)

To inform the Board of Directors in advance of the creation or acquisition of shares in special
purpose entities or entities based in countries or areas considered tax havens, and of any other
transactions or operations of a similar nature whose complexity could lead them to undermine
the transparency of the Company or the group to which it belongs.
To consider the suggestions provided by the Chairman of the Board of Directors, the Board
members and the Company’s managers and shareholders, and to establish and supervise a
mechanism enabling the employees of the Company or the group to which it belongs to report
any potentially relevant irregularities they may observe within the Company, particularly those
of a financial or accounting nature, confidentially and, if deemed appropriate, anonymously.
To receive information and, where the case may be, to issue a report on the disciplinary measures
to be imposed on the Company’s senior management staff.
Any other duties that may be attributed to it in accordance with the Law or any other regulations
applicable to the Company.

3.‐ The Board of Directors may appoint an Appointment and Remuneration Committee from its
members, whose powers and rules of procedure shall be as set forth in the applicable legislation. The
Appointment and Remuneration Committee shall consist exclusively of non‐executive Directors and
shall have between three and five members, at least two of whom must be independent. The
Appointment and Remuneration Committee shall appoint a Chairman from among its independent
Directors. It shall also appoint a Secretary and may appoint a Deputy Secretary, both of whom may be
non‐members. If it does not make such appointments, the Secretary and Deputy Secretary shall be
those of the Board of Directors.
In any case, without prejudice to any other functions that may be assigned to it by the Board of
Directors at any time, the Appointment and Remuneration Committee shall have the following basic
duties:
a) To assess the skills, knowledge and experience required by members of the Board of Directors. It
shall thus define the necessary duties and aptitudes for the candidates for filling each vacancy, and
assess how much time and dedication are required for them to efficiently perform the duties
inherent to the same.
b) To set a target for the number of members of the under‐represented gender on the Board of
Directors and to draw up guidelines on how this target may be reached.
c) To submit to the Board of Directors the proposals for independent Directors to be appointed by
co‐option or to be submitted for decision by the General Shareholders' Meeting, and the proposals
for the General Shareholders' Meeting’s re‐election or severance of these Directors.
d) To inform of the proposals for the other Directors to be appointed by co‐option or to be submitted
for decision by the General Shareholders' Meeting, and the proposals for the General
Shareholders' Meeting’s re‐election or severance of these Directors.
e) To inform of the proposals for appointment or severance of senior managers and the basic terms
of their contracts.
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f)

To examine and organise the succession of the Chairman of the Board of Directors and the
Company’s chief executive, and, where the case may be, to draw up proposals for submittal to the
Board of Directors for this succession to take place in an orderly, planned manner.
g) To propose to the Board of Directors the remuneration policy for the Directors and the managing
directors or whoever may carry out their senior management duties directly answering to the
Board, Executive Committees or chief executive officers, and the individual remuneration and
other terms of the contracts of the executive Directors, ensuring compliance with the same.

In all aspects not expressly envisaged for the Standing Committees of the Board of Directors, the rules
of procedure set forth in these Articles of Association shall apply in relation to the Board, providing
these are compatible with the nature and function of the corresponding Committee.
The Board of Directors may also constitute other Committees consisting of Board members, with the
duties they deem relevant.
ARTICLE 24.‐ Organisation of the Board of Directors
The Board of Directors shall meet when called to do so by the Chairman or the acting Chairman, either
on his own initiative or on request from any of its members, and it must meet at least once a quarter.
In the case of the request being made by two Board members, if the Chairman has not made the call
to Board Meeting a month after receipt of the request, with no justified cause, and the request is
backed by at least a third of the Board members, the Board members who requested the call to
meeting may call the Board meeting themselves, if they constitute at least a third of its members.
The Directors and the members of the Board’s Standing Committees must attend the meetings
personally at the place of meeting indicated in the call to meeting. The meetings shall normally be held
at the corporate address stipulated in these Articles of Association.
If any of the Directors is unable to attend the meeting in person at the location indicated in the call to
meeting, on authorisation by the Chairman they may use any means of communication enabling the
meeting to take place simultaneously and reciprocally with the place of meeting and with any other
members using remote means of communication, thus ensuring the unity of the event. In such cases
the said Director shall be considered present to all intents and purposes, and may vote via the means
of communication used. In such cases, if any of the Directors are present in person at the corporate
address, the meeting shall be taken to have been held at the said location. Otherwise, the meeting
shall be considered to have been held at the location of the Director chairing the meeting.
If personal attendance is impossible for the Directors or Standing Committee members, they may
respectively appoint another Director or member as a proxy. Non‐executive Directors may only
delegate to another non‐executive Director.
For the Board Meeting to be quorate, the majority of the Board members must be present or
represented, and they may delegate their vote to other Board members. The Board’s resolutions shall
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be adopted by absolute majority of the attending Board members, with the Chairman having the
casting vote in case of a draw.
However, the Board meeting shall be taken to be summoned and quorate if all the Board members are
either present or represented by proxy, and if the participants unanimously agree to it being held.
Similarly, resolutions may be adopted by written vote, without a meeting being held, providing none
of the Board members opposes this procedure, as set forth in the current legislation.
The debates and resolutions of the Board of Directors shall be committed to writing in minutes that
will be entered in a minutes book and signed by the Chairman, or any of the Vice‐Chairmen where the
case may be, and by the Secretary or Deputy Secretary of the Board. The minutes of the meetings of
the Board of Directors may be totally or partially approved using any of the following procedures:
(i)
(ii)
(iii)

at the end of each meeting;
after the Board meeting, by the Chairman and Secretary of the Board of Directors together with
two Board members especially appointed for this purpose at the meeting itself; or
at the next meeting of the Board of Directors.

ARTICLE 25.‐ Company representation
Power of attorney for the Company in and out of Court corresponds to the Board of Directors,
collectively, except for operations which in accordance with the Law fall under the competence of the
General Meeting.
ARTICLE 26.‐ Remuneration of members of the Board of Directors (the amendment of this article was
approved by the sole shareholder on 13 December 2018 and filed with the Companies' Registry of
Palma de Mallorca on 31 January 2019)
(i)

The position of Director will be remunerated.

(ii)

The maximum amount of remuneration to be received by members of the Board of Directors as
a whole and for all concepts will be determined by the Annual General Meeting. This
remuneration will remain in force until the Annual General Meeting resolves to amend it.

(iii)

The Board of Directors will establish the remuneration to be received by each member of the
Board, as it deems most appropriate, and the combined amount will always be lower or equal
to the maximum remuneration set by the Annual General Meeting.
The distribution of remuneration among members of the Board of Directors will take into
account the functions (particularly, and for information purposes and not exhaustively, of
Chairman, Deputy Chairman, executive and coordinating directors), and the dedication of each
member in addition to the positions they hold in the different committees. The frequency and
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the form of the remuneration, through attendance fees, Bylaw‐stipulated remuneration, and
other, will also be established.
(iv)

The Appointments and Remuneration Committee will propose the distribution to the Board of
Directors.

(v)

The remuneration system and compensation to be received by the Company's Directors will be
the following:
a) an annual fixed amount, in accordance with the services and duties they carry out, which
may be in cash and/or in kind;
b) healthcare insurance that includes spouses and children aged under 25; and
c) a civil liabilities policy for non‐executive Directors.

(vi)

The relationship with directors holding executive functions should be set down in an agreement
between the Director and the Company governing this relationship, and particularly their
remuneration for all concepts. This agreement must be aligned with the remuneration policy
approved, where applicable, by the Annual General Meeting and must be approved by the Board
of Directors with the legally established majority. The approved agreement must be included as
an appendix to the minutes of the Board of Directors meeting.

TITLE IV
THE FINANCIAL YEAR
ARTICLE 27.‐ The financial year
The financial year shall coincide with the calendar year, and the accounts will thus be closed on 31
December every year.
ARTICLE 28.‐ Annual Accounts
The Company must keep orderly accounts, appropriate for its activity, enabling its transactions to be
monitored chronologically and inventories and balance sheets to be drawn up. The account books
must be legalised by the Business Register for the location of the corporate address.
The Directors, on an annual basis and within three months of the close of the financial year, shall draw
up the annual accounts – which are to include the balance sheet, the profit and loss account, a
statement of changes in net assets for the financial year, a cash flow statement and the report –
together with the business report and the proposed appropriation of profit. The annual accounts and
the management report, whose statements and content must be in accordance with the applicable
legislation, must be signed by the Directors. If any of their signatures are missing, this must be indicated
on each document on which the said signatures are missing, with express indication of the reason.
These documents, which form a single unit, must be clearly worded and give a true and fair view of
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the Company’s assets, financial situation and profit and loss, as set forth by Law and in the Code of
Commerce.
As from the call to General Meeting, any shareholder may ask for the Company to provide them with
a copy of the documents to be submitted for approval by the same and the auditors’ report, which
shall be made available to them immediately, free of charge.
ARTICLE 29.‐ Filing of accounts in the Commercial Register
During the month following approval of the annual accounts, these are to be presented together with
the relevant certification of this approval and appropriation of profits and all other documents, for
filing in the Commercial Register as determined by Law.

TITLE V
DISSOLUTION AND WIND‐UP OF THE COMPANY

ARTICLE 30.‐ Dissolution
The Company shall be dissolved in the cases provided for by Law.
ARTICLE 31.‐ Form of liquidation
When the dissolution of the Company has been agreed on by the General Meeting of Shareholders,
the latter, on proposal by the governing body, shall determine the form of liquidation and shall appoint
one or more liquidators, who will be vested with the powers and functions established by law.
From the moment the Company is declared to be under liquidation, the governing body’s
representation for entering into new contracts and contracting new obligations shall cease. This
notwithstanding, the governing body must assist with the liquidation operations, if it should be
required to do so.
During the liquidation period the General Meeting shall continue to be vested with the same powers
as during the Company’s normal existence and, particularly, it shall have the power to approve the
final liquidation balance sheet.
ARTICLE 32.‐ Rules for liquidation
The standards established by Law shall apply to the Company’s liquidation.
* * *
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