CORPORATE BYLAWS OF
ALLFUNDS BANK, S.A.U.

Corporate Bylaws of Allfunds Bank,
S.A.U.
HEADING I
Name, purpose, registered office and duration
Article 1.- Name of the company
The company, named ALLFUNDS BANK, S.A.U., shall henceforth be governed by these Bylaws,
by the "Ley de Sociedades de Capital" (Spanish Capital Corporations Act) and by any other
applicable acts and provisions.
Article 2.- Corporate purpose
1.

2.

The corporate purpose consists of the following:

(a)

The engaging in all types of activities, operations and services typical of banking
business in general or those related to it or permitted under current legislation.

(b)

The acquisition, holding, enjoyment, administration and disposal of securities,
shares or units in corporations and companies, both Spanish and foreign, in
accordance with current legislation, with the sole exception of taking direct
deposits from retail clients who are consumer physical persons.

(c)

The rendering of investment services and where applicable, activities additional
to the latter, in accordance with current legislation.

The activities comprising the corporate purpose may be carried out by the Bank totally
or partially indirectly, in any of the forms permitted by law and in particular, through
the ownership of shares or units in companies with the same or a similar purpose,
related or in addition to such activities.

Article 3.- Registered office and branches
The Bank’s registered office is located in Madrid, Calle de los Padres Dominicos, 7. Such
registered office may be changed by resolution of its Board of Directors.
The Bank may establish representations, agencies, branches, offices and delegations anywhere
in Spain or abroad. Their creation, elimination or transfer is the responsibility of the Board of
Directors.
Article 4.- Duration of the company
The duration of the company shall be indefinite, having commenced its operations on the date
of the formalisation of the public instrument of foundation (9th July 1947, under the initial
name of Banca Borrero).
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HEADING II
Share capital and shares
Article 5.- Share capital
The share capital is seventy-seven million two hundred and thirty-three thousand seven
hundred and seventy (77,233,770) euros represented two million five hundred and seventyfour thousand four hundred and fifty-nine (2,574.459) registered shares, numbered
consecutively from one (1) two million five hundred and seventy-four thousand four hundred
and fifty-nine (2,574,459), both inclusive, having a nominal value of thirty (30) Euros each, of
the same class and series and with the same rights and obligations, fully subscribed for and
paid up.
Article 6.- Increase or reduction of share capital
The Bank’s share capital may be increased or reduced in the manner and with the requirements
established by the Spanish Capital Corporations Act and other regulations which may be
applicable.
In cases of capital reduction, the procedure contemplated in article 339.2 of the Spanish Capital
Corporations Act may be used.
Article 7.- Representation of shares
1.

The shares will be represented by registered certificates to be issued in the manner and
with the requirements established by legislation and will bear the signature of one or
more directors. Such signatures may be stamped by mechanical means.

2.

The shares will always be in registered form and should be entered in the Share Register
of the Bank in the name of a specific person. Any subsequent transfers of the shares
and the setting-up of real rights and any other charge over them will be entered in the
Share Register.

3.

The company will only consider as shareholders those who are recorded in the Share
Register or in the Register or Registers which may replace the latter in the future, in
accordance with current legislation at all times.

4.

Share certificates may be single or multiple. Statements of registration or receipts may
be issued with the requirements determined by the law and should always bear the
signatures of one or more directors.

Article 8.- Capital calls
1.

In the event of shares not fully paid up, the Board of Directors shall establish the time,
manner and amount in which pending capital calls are to be paid, always within the
limits established by resolution of the General Meeting of Shareholders concerning the
capital increase in question.

2.

The effects of delayed payment and the action to be taken against shareholders in
default of payment of capital calls will be those established legally.

Article 9.- Co-ownership, beneficial ownership and pledge of shares
1.

The shares are indivisible.
Therefore, whenever a share is co-owned by several people, the latter must designate
a single person to exercise the shareholder’s rights, conclusively so notifying the
company and responding jointly and severally before the company with respect to all
obligations arising from their shareholder status. This same rule shall apply in any other
cases of co-ownership of rights applicable to shares.
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2.

In the case of beneficial ownership of shares, the system established by current
legislation shall be applied. In such case, the status of shareholder and the exercising
of shareholder’s rights shall correspond to the bare owner, but the beneficial owner
shall be entitled in any event to the dividends agreed by the company during the period
of beneficial ownership. The same rule shall apply to trusts, reserves and similar
concepts.

3.

In the event of a pledge of shares, the owner of the latter shall be entitled to exercise
the shareholder’s rights.

Article 10.-Transfer of shares
A)

B)

The transfer of shares shall be governed as follows:
1.

Prior notice: If one shareholder (the "Transferring Shareholder") intends to
transfer by any title for consideration (the "Sale") all or part of its shares in the
company to one or several third parties whether they are shareholders or not
(the "Acquirer"), the Transferring Shareholder shall notify in advance of its
intention to the Chairman of the Board of Directors. This notice shall fully identify
the number of shares to be transferred (the "Transferring Shares"), the Acquirer,
the terms and conditions of the Sale and, in particular, the price or the nonmonetary consideration to be paid. The Chairman shall forward the notice to all
other shareholders within seven (7) calendar days from its reception.

2.

First refusal right of acquisition: all the shareholders (other than the Transferring
Shareholder) shall have fifteen (15) calendar days from receipt of such notice to
notify the Chairman of its decision to exercise its first refusal right of acquisition
over the Transferring Shares. The first refusal right of acquisition obliges
shareholders which exercise such right to acquire the Transferring Shares in the
same terms and conditions offered by the Acquirer. In case of non-monetary
consideration, consideration can be replaced by its monetary value determined
by an independent expert appointed by the Commercial Registry (Registro
Mercantil) of the district in which the Company´s domicile is located. This first
refusal right of acquisition can only be exercised with respect to all Transferring
Shares without right to a partial exercise. In case of exercise by more than one
shareholder, the first refusal right of acquisition shall be allocated amongst such
shareholders pro rata of their participation in the share capital of the company.

3.

Final notice: Once the period to notify the exercise of the first refusal right of
acquisition provided by the latter paragraph has expired, the Chairman of the
Board of Directors shall forward to all shareholders within a period of ten (10)
calendar days a final notice which will include the following: (i) full identification
of Transferring Shareholder, (ii) and the shareholders which have exercised their
first refusal right of acquisition (and, if applicable, the pro rata allocation) or, in
their absence, the Acquirer, and (iii) the terms and conditions to execute the
Sale, including, if applicable, the monetary value of the non-monetary
consideration originally offered by the Acquirer.

4.

In case of exercise of the first refusal right of acquisition by any shareholder, the
Sale of the Transferring Shares shall be executed within one (1) calendar month
from receipt of such final notice.

5.

If none of the shareholders has exercised the first refusal right of acquisition,
the Transferring Shareholder is entitled to transfer the Transferring Shares to
the Acquirer on the terms and conditions originally offered within one (1)
calendar month from receipt of such final notice. After expiration of such period,
any Sale shall require to start a new transfer procedure under this article 10.

The procedure established in clause 10.A) above shall not apply to Transfers in favour
of companies belonging to the group pf the Transferring Shareholder; for this purposes
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"group" shall have the meaning set forth in article 5 of the Consolidated Text of the
Spanish Market Securities Act ("Texto Refundido de la Ley del Mercado de Valores").
C)

The provisions set forth in this article will be applicable to the preferential subscription
rights attached to the shares.

D)

In any event, any transfer shall be subject to the obtaining of the respective
administrative authorisations applicable under current Spanish ruling at any time.

Article 11.- Shareholders
In the terms established by the Spanish Capital Corporations Act, and except for the cases
contemplated therein, shareholders shall have at least the following rights:
a)

The right to participate in the distribution of corporate earnings and in the net worth
resulting from liquidation.

b)

The right of pre-emptive subscription in the issue of new shares or bonds convertible
into shares.

c)

The right to attend and vote at General Meetings and to object to corporate resolutions.

d)

The right to information.

In the manner stipulated by legal and administrative provisions, the company will not recognize
the exercising of political rights arising from the participation of persons who, infringing
mandatory legal regulations, of whatever type and level, acquire its shares. Likewise, the
company will make public, in the manner so determined by the applicable regulations, the
participation of the shareholders in its capital, whenever the circumstances so require.
With respect to shares without voting rights which may be issued, these will also and
specifically be governed by the provisions of article 98 and the following articles of the Spanish
Capital Corporations Act.
Article 12.- Submission of shareholders
The possession of one share entails submission to these Bylaws and to the resolutions of the
General Meeting of Shareholders and the Board of Directors, insofar as these bodies are acting
within their sphere of authority.

HEADING III
Corporate bodies
Article 13.- Enumeration
The governance and administration of the company are the responsibility of the General
Meeting of Shareholders and the Board of Directors, notwithstanding the delegation of
authority by the Board to the Executive Committee or to any other persons, bodies or
committees freely designated by the Board of Directors, with any other denomination
appropriate to the powers and authorisations established in these Bylaws and in the general
legislation applicable to limited liability companies and the specific granting of powers of
attorney which may be entrusted by the Board of Directors.
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Section One
General Meetings of Shareholders
Article 14.- General Meeting of Shareholders
The General Meeting, legally convened and constituted, represents all the shareholders and is
the supreme body of the company. Its validly adopted resolutions are binding on all
shareholders, including those absent, dissident and abstaining from voting, notwithstanding
the rights of challenge and removal contemplated by law.
Article 15.- Place and time for the General Meeting
1.

The General Meeting shall be held in the place where the company has its registered
office, on the day stated in the notice of meeting, but its sessions may be extended for
one or more consecutive days.

2.

The extension may be agreed at the proposal of the directors or at the proposal of a
number of shareholders representing, as a minimum, one quarter of the share capital
present at the Meeting.

3.

Whatever the number of sessions of the General Meeting held, it will be considered a
single meeting, with one single set of Minutes drawn up for all sessions.

Article 16.- Authorisation to attend the General Meeting
1.

General Meetings may be attended by all shareholders whose shares are registered in
their names in the respective Share Register of the company a minimum of five days
prior to the date for the Meeting.

2.

The directors of the company should attend the General Meetings of Shareholders.

3.

Each share will grant the right to one vote.

Article 17.- Representation
1.

All shareholders entitled to attend the General Meeting may be represented therein by
another person. Such representation should be granted in writing and exclusively for
each General Meeting.

2.

Such representation may always be revoked and the personal attendance at the General
Meeting of the person being represented will always be considered a revocation.

3.

Where applicable, public requests for representation, family representation and that
granted to a general proxy to administer the entire net worth, will be governed by
current legal regulations.

4.

Shareholders who are individuals not fully in possession of their civil rights, and
shareholders who are legal entities, may be represented by whomsoever exercises their
legal representation, being duly accredited. Both in these cases and whenever a
shareholder delegates his right of attendance, no more than one representative will be
permitted at the General Meeting.

5.

Representation granted to anyone unable to hold it according to law will be considered
invalid and without effect.

Article 18.- Types of General Meetings
1.

General Meetings may be ordinary or extraordinary and must be convened by the Board
of Directors of the company.

2.

Notwithstanding what is stated in the preceding paragraph, the General Meeting will be
considered convened and will be validly constituted to discuss any matter provided that
all the share capital is present and the persons attending unanimously agree to hold
the General Meeting.
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Article 19.- Ordinary General Meeting
The Ordinary General Meeting shall necessarily be held within the first six months of each
financial year to ratify management acts, approve, if applicable, the accounts of the previous
financial year and to determine the application of earnings.
Likewise, this General Meeting may discuss and make resolutions on any other matter included
on the Agenda.
Article 20.- Extraordinary General Meeting
1.

Any General Meeting not contemplated in the preceding article will be considered an
Extraordinary General Meeting and may be convened by the Board of Directors provided
it is considered appropriate in corporate interests.

2.

Likewise, the Board of Directors shall call an Extraordinary General Meeting whenever
so requested by shareholders in possession of a minimum of 5% of the share capital,
such shareholders expressing in their request the matters to be discussed at such
General Meeting. In this case, the Meeting should be called to be held within the thirty
days following the date on which the Directors have been required by a Notary to
convene it, and the matters which are the object of such request shall necessarily be
included on the Agenda.

Article 21.- Convening of Meetings
1.

All General Meetings should be convened by the Board of Directors, with the exception
of what is stated in the law and in article 18, section 2, with respect to the Universal
Meeting.

2.

The form, manner and procedure for calling General Meetings will comply with what is
established in the legislation governing companies. The Company may enable telematic
attendance to the General Meeting, in which case it shall be governed by the rules set
forth in the call of meeting.

3.

The notice of meeting should be sent by certified mail to the holders of registered
shares.

Article 22.- Constitution of General Meetings
1. Ordinary and Extraordinary General Meetings of Shareholders will be considered validly
constituted whenever on first call, they are attended by shareholders (present or
represented) in possession of 25% of the subscribed share capital with the right to vote.
On second call the meeting shall be validly constituted regardless of the share capital
in attendance.
2. However, if the shareholders are called upon to deliberate on amendments to the
Bylaws, including the increase and reduction of share capital, on the transformation,
merger, split-off, the overall assignment of assets and liabilities, the relocation of the
registered office abroad, on the issuance of debentures or on the exclusion or limitation
of pre-emptive rights, the required quorum on first call shall be met by the attendance
of shareholders representing at least 50% of the subscribed share capital with the right
to vote. If a sufficient quorum is not available, the general meeting shall be held upon
second call, where the meeting shall be quorate by the attendance of at least 25% of
the subscribed share capital with the right to vote.
Article 23.- Chairman and Secretary of the General Meeting of Shareholders
1.

The Chairman of the Board of Directors will be the Chairman of the General Meeting,
or, in his absence, the Vice Chairman, and in the absence of the Chairman and the Vice
Chairman owing to vacancies, absences or illness, the most senior Member of the Board
of Directors, and if there are several with the same level of seniority, the oldest one.

2.

The Secretary of the Board of Directors shall also act as the Secretary of the General
Meetings of Shareholders, being replaced, in the event of impossibility, absence or
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vacancy, by the respective Vice Secretary, according to the order established, and in
the absence of the Secretary and Vice Secretary/ies, by the Board Member designated
by the General Meeting itself in each case.
3.

The Chairman shall be responsible for: declaring that the General Meeting is legally
constituted; directing the debates; resolving any doubts arising in the agenda;
determining the order of interventions and limiting the time for taking the floor; putting
an end to debates and proclaiming the results, and in general, all authority required for
the best possible organisation and operation of the General Meeting.

Article 24.- Right to information
The shareholder's right to information will be governed by the provisions of the Corporate Act.
Article 25.- Resolutions of the General Meeting
1.

Resolutions at both Ordinary and Extraordinary General Meetings, on both first and second
call, shall be adopted by simple majority of the shareholders present or represented at the
meeting. The above, without prejudice of the resolutions for which the law or the Bylaws
establishes higher majorities.

2.

Resolutions referred to in article 194 of the Spanish Capital Corporations Act shall be
passed by an absolute majority of the share capital present or represented, when the
subscribed share capital with the right to vote present or represented at the meeting
exceeds 50%. When shareholders representing less than 50% of the subscribed share
capital with the right to vote are in attendance, the aforementioned resolutions may only
be validly adopted with the favorable vote of two thirds of the share capital present or
represented at the meeting.

3.

The company’s shareholder will be in a conflict of interest and will not be entitled to exercise
the right to vote associated with his / her /its shares in case of an agreement on:
(i)

the allocation of a right or the release from an obligation in his / her /its favour;

(ii)

the provision of financial assistance, including granting of guarantees in his / her /
its favour; or

(iii)

in the event that the shareholder is a director of the company, the waiver of the
obligations deriving from his / her loyalty duty according to the law.

The shares corresponding to the shareholder who is conflicted pursuant to the above
described situations will be deducted from the share capital for the purposes of calculating
the majority of votes required in each case.
Article 26.- Adoption of resolutions
Each of the items on the Agenda shall be individually put to the vote.
Furthermore, separate votes shall be taken on matters which are substantially independent,
even if they were part of the same item of the Agenda, and in any case:
(i)

the appointment, ratification, re-election or removal of each director;

(ii)

when amending the bylaws, those articles or groups of articles which are substantially
independent; and

(iii)

where so provided by these bylaws.

The Chairman of the Meeting will be responsible for ordering the method of voting and may be
assisted for such purpose by two or more scrutineers freely designated by him.
Article 27.- Minutes of the General Meeting
The Minutes of the General Meeting will be written up by the Secretary (or in his absence, by
the respective Vice Secretary according to the established order) and may be approved by the
General Meeting at the conclusion of the latter, and failing that, within a period of 15 days, by
the Chairman and two Certifying Officers, one representing the majority and the other, the
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minority. Once approved, the Minutes will be signed by the Secretary (or, in his absence, by
the respective Vice Secretary according to the established order) and countersigned by the
Chairman (or, in his absence, by the Vice Chairman).
The approved Minutes will be enforceable from the date they are approved.
In the event of a Certificate issued by a Notary concerning the General Meeting, the drawing
up, content and closure of such document will be in accordance with applicable ruling. The
Notary’s Certificate will be considered the Minutes of the Meeting.
At the request of the shareholders or directors, the company shall provide, merely for
information purposes, English translations of the Minutes of the General Shareholders'
Meetings, which shall not be binding upon the company.
Article 28.- Powers of the General Meeting
The General Meeting shall have the following powers:
1.

To appoint and dismiss members of the Board of Directors, to examine and approve
their performance and to grant them exemptions from legal prohibitions related to
conflicts of interest when the granting of such exemptions lies with the General Meeting
according to the law.

2.

Appointment and removal of external accounts auditors and of the liquidators.

3.

The exercise of actions of social responsibility against directors, external accounts
auditors and liquidators.

4.

To approve or reject the annual financial statements and decide on the application of
earnings.

5.

To approve the directors´ remuneration policy in the terms prescribed by law.

6.

To decide on the increase or reduction of share capital, the issuing of debt instruments
or bonds, the modification of the Bylaws, the change of corporate form, the merger,
de-merger, global assignment of the company´s assets and liabilities, transfer of the
company´s registered address abroad or dissolution of the Company, and in general
concerning the reform of the corporate Bylaws, subject to what is established therein,
except when the law assigns such power to the directors with respect to any of the
aforementioned matters.

7.

To decide on the exclusion or limitation of pre-emptive rights.

8.

To approve the acquisition, disposal or contribution of essential assets to another
company. An asset is presumed to be essential when the relevant amount of the
transaction exceeds twenty-five per cent of the value of the total assets according to
the last balance sheet approved.

9.

To approve the final liquidation balance sheet.

10.

To delegate to the Board of Directors the powers it considers appropriate, within the
limits established by the law, if applicable.

11.

To decide on the matters submitted to it by the Board of Directors.

12.

To rule on any other matter reserved for the General Meeting by legal provision or by
these Bylaws.
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Section Two
CHAPTER I
The Board of Directors
Article 29.- Characteristics
The Board of Directors is the body of representation, administration, surveillance and
management of the company. Such representation shall be extended to all acts included within
the corporate purpose.
Article 30.- Composition and delegation
1.

The Board of Directors shall consist of a minimum of five and a maximum of fifteen
members.

2.

The appointment of the Directors and the determination of their number, within the
minimum and maximum established herein, is the responsibility of the General Meeting
of Shareholders.

3.

It will not be necessary to be a shareholder in order to form part of the Board of
Directors.

4.

The office of Director will be compatible with any other office or employment within the
Company. Likewise, apart from the contractual or employment relationship, the Director
in question may hold any other designation describing his/her responsibilities within the
company or within the Board itself, notwithstanding the equality or integrity of the
general sphere of authority of his office.

5.

Any person invited by the Chairman may attend the meetings of the Board of Directors.

Article 31.- Duration of office and vacancies
Directors shall remain in office for five (5) years and may be re-elected indefinitely.
If any vacancies arise during the time for which the Directors were appointed, the Board may
designate from among the shareholders the persons who should occupy such vacancies,
submitting such appointments to the approval of the first General Meeting to be subsequently
held.
Article 32.- Chairman and Secretary
1. From among its members, the Board shall appoint a Chairman and may designate a
Vice Chairman.
If the Chairman is not available owing to vacancy, absence or illness, he will be replaced
by the Vice Chairman until the appointment, where applicable, of a new Chairman. If
neither are available, they will be replaced by the most senior Board Member, and if
there are several Board Members with the same seniority, by order of age among them.
2. The Board shall likewise appoint a Secretary and may designate one or several Vice
Secretaries.
3. The offices of Secretary and Vice Secretary may be held by persons who are not Board
Members, in which case they may participate in meetings but may not vote, and their
appointment will not be taken into consideration when determining the maximum
number of Directors.
4. In the event of the absence, vacancy or incapacity of the Secretary, he will be replaced
by the respective Vice Secretary, according to the established order. In the absence of
both, they will be replaced in each case by the person so designated by the Board itself.
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Article 33.- Notice of Board Meetings
The Board of Directors shall meet whenever so decided by its Chairman and, in any event, at
least once per quarter.
The Board Meeting shall be called by the Chairman, or in his absence, by the Vice Chairman,
either on his own initiative or at the request of at least one third of the Directors.
Whenever possible, notice shall be given at least two days before the date on which the Board
Meeting is to be held, except in cases of urgency requiring shorter notice. The consideration of
urgency shall always be freely decided by the person calling the meeting.
The notice of meeting shall be valid even if made by telegram, telex, fax, e-mail or any other
means of communication which allows written evidence of it.
The Board of Directors may meet at any place in Spain or abroad.
Likewise, without requiring notice of meeting and in any place where all the Directors are
present, meetings held by the latter will be considered valid and the resolutions adopted
therein will be considered effective.
Article 34.- Constitution and adoption of resolutions
1.-

In order for the Board to be validly constituted, the meeting must be attended (in person
or by representation) by a majority of its members. Attendance by video conference or
conference call will be considered as valid.

2.-

Directors may be represented by another Director, by letter, telegram, fax, telex, email or any other means of communication leaving written proof, addressed to the
Chairman. One and the same Director may hold several such delegations.

3.-

Debates will be directed by the Chairman.

4.-

Resolutions of the Board of Directors shall be adopted by an absolute majority of the
directors present in person or by proxy, except in those cases in which a greater majority
is specifically required pursuant to a provision of the law or the Bylaws. In the event of a
tie, the Chairman shall have a casting vote.

5.-

Voting may be in writing, without the need for a meeting, whenever no Director opposes
such procedure.

Article 35.- Internal system and delegation of responsibilities
1.-

The Board of Directors may control its own functions, accept the resignation of Directors
and delegate some of its powers to an Executive Committee designated from within it,
to the Chairman and the Vice Chairman or to one or more Directors, notwithstanding the
powers of attorney it may grant to any person or entity.

2.-

Under no circumstances the Board of Directors may delegate those powers that have
been legally reserved for it or such any other powers required for a responsible discharge
of the general duty of supervision. The Rules and Regulations of the Board of Directors
will describe in detail the specific contents of the powers reserved for it.

3.-

The permanent delegation of any power of the Board of Directors to an Executive
Committee, to the Chairman, to the Vice Chairman or to one or several Directors, and
the designation of the Directors who will hold such office, will require the favourable vote
of two thirds of the members of the Board in order to be valid and will not take effect
until it has been recorded in the Commercial Register.

Article 36.- Faculties of the Chairman
The Chairman of the Board of Directors will be responsible for:
a)

Calling and presiding General Meetings of Shareholders and Meetings of the Board of
Directors and where applicable, meetings of the Executive Committee.
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b)

Drawing up the Agenda for Board Meetings and where applicable, meetings of the
Executive Committee, directing the debates at such meetings, stating the order for
taking the floor, granting and withdrawing the right to speak, submitting resolutions to
the vote and resolving any doubts arising.

c)

To execute the resolutions of the Board, for which purpose he shall have the widest
powers of representation, notwithstanding the delegations that may be granted for such
purpose by the Board to other Directors.

Article 37.- Faculties of the Vice Chairman
The Vice Chairman of the Board of Directors shall replace the Chairman in cases of vacancy,
absence or illness, undertaking the faculties assigned to the Chairman by the Bylaws,
notwithstanding the other powers that may be delegated to him by the Board of Directors,
either individually or jointly and severally with one or more members of the Board of Directors.
Article 38.- Faculties of the Secretary
The Secretary or the Board (and in his absence, the respective Vice Secretary, according to
the established order) shall have the following faculties:
a)

To draw up the minutes of the meetings of the General Meeting of Shareholders and
the Board, authorising all such minutes with his signature.

b)

To issue certifications referring to events stated in the Minutes Book and other
irrefutable documents in the company’s filed. When issued, such certificates should be
countersigned by the Chairman, or in his absence, the Vice Chairman.

c)

To draft the reports, documents or communications entrusted to him by the Chairman
or the Board of Directors or which are inherent in the exercising of his responsibilities.

Article 39.- Minutes and Minute Book
The discussions and resolutions of the Board shall be kept in a Minutes Book, which may have
any of the forms admissible by law. The minutes of the Board meetings, as well as the
certifications issued with respect to same, shall be signed by the Secretary (or in his absence,
by the respective Vice Secretary according to the established order) with the counter-signature
of the Chairman (or in his absence, the Vice Chairman).
At the request of the shareholders or administrators, the company shall provide, merely for
information purposes, English translations of the Minutes of the Board of Directors' Meetings,
which shall not be binding upon the company
Article 40.- Remuneration of the Board of Directors
1.

The position of director shall be remunerated subject to the terms set out below.

2.

For each financial year, the members of the Board of Directors shall be entitled to receive
in their capacity as such remuneration consisting of an annual fixed amount which its
maximum amount will be determined by the General Meeting for the Board of Directors
as a whole.
Notwithstanding the foregoing, directors performing executive or management duties at
corporate groups to which shareholders of the company belong and for which they receive
remuneration from such entities shall not receive any remuneration in their capacity as
such.
It corresponds to the Board of Directors, following a proposal of the Appointments and
Remuneration Committee, to determine within the maximum amount set by the General
Meeting the specific amount payable to each of the Directors as annual fixed allotment,
based on the specific responsibilities undertaken by each of them within the Board of
Directors, their membership and attendance at the meetings of the various Committees
and such other objective circumstances as it deems relevant.
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3.

Furthermore, the directors shall be entitled to receive such other remuneration for the
performance of executive duties which will be determined by the Board of Directors,
following a proposal of the Appointments and Remuneration Committee, in accordance
with the company´s bylaws and the remuneration policy approved, if applicable, by the
General Meeting.
For these purposes, when executive duties are delegated to a member of the Board of
Directors in any capacity, it shall be necessary for the director and the company to sign
a contract, which must have been previously approved by the Board of Directors with the
favourable vote of two thirds of its members. The affected director must abstain from
attending the meeting and from participating in the vote. The approved contract must be
included as an exhibit in the minutes of the meeting.
Such contracts shall describe all items for which the directors may receive remuneration
for the performance of executive duties (including, if applicable, salaries, incentives,
bonuses, possible severance payments relating to such duties and the amounts to be
paid by the Company in insurance or contributions to savings plans). A director may not
receive any remuneration for the performance of executive duties if the amounts or items
thereof are not provided for in such contract.
The Board of Directors shall endeavour for the directors´ remuneration to comply with
criteria of moderation and adequacy to the company´s results.
In any case, remunerations of the members of the Company’s governing bodies shall
comply with the provisions contained in the corporate and banking regulations on this
matter.

4.

The Board of Directors will submit to the General Meeting, under the terms provided by
law at any time, the directors´ remuneration policy, which shall be adjusted to the
remuneration system provided in these bylaws.

CHAPTER II
Other Committees and General Management
Article 41.- The Board of Directors may create one or several Committees and one or several
General Management Areas, depending of the Board of Directors itself or the Executive
Committee and being aware of all the aspects of the different areas comprising the business
and activity of the Bank. The control of the sphere of responsibility, composition, functions and
competence of such bodies, where applicable, shall be established by the Board of Directors
itself, of where applicable, the Executive Committee.
Article 41 bisº. - Mandatory Board Committees
1.

In any case, the Board of Directors must create and maintain within it at least: (i) a Risk
an Audit and Committee, or separately, a Risk Committee and, where appropriate, an
Audit Committee; and (ii) an Appointments and Remuneration Committee, or separately,
an Appointments Committee and a Remuneration Committee, subject to the validation
and approval of the Bank of Spain where applicable. The Board of Directors may change
the name of these Committees maintaining the composition and powers corresponding
to them by law or under these bylaws.

2.

Composition requirements of the Committees described in paragraph 1 above will be
established in the Rules and Regulations of the Board of Directors and will comply, at any
time, with applicable law. Particularly, except as otherwise permitted by law, all the
members of these Committees must be non-executive directors being the chair of each
of them an independent director.
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3.

The functions of each of these Committees will be those established by law, as well as
any others established in the Rules and Regulations of the Board of Directors. When the
law expressly provides that a specific function may be assigned to different Committees,
the Board may decide which Committee will hold such function mentioning it in the Rules
and Regulations of the Board of Directors.

4.

Organization and operating rules for each Committee will be set out in the Rules and
Regulations of the Board of Directors.

HEADING IV
Financial matters
Article 42.- Financial year
The financial year shall commence on January 1st and end on December 31st.
Article 43.- Documents
Within a period of three months following the close of each financial year, the Board of
Directors, as determined by current legislation, should draw up the annual financial
statements, the management report and the proposed application of results, and, where
applicable, the consolidated financial statements and management report. Such documents,
together with the External Auditors’ Report, will be submitted to the General Meeting of
Shareholders for consideration.
Article 44.- Application of earnings
The General Meeting of Shareholders shall agree what it considers appropriate concerning the
application of earnings and the distribution of dividends in the manner and under the conditions
established by the Spanish Capital Corporations Act and these Bylaws.
Article 45.- Interim dividends
The General Meeting of Shareholders or the Board of Directors may agree to the distribution
among shareholders of amounts on account of dividends, in the matter and under the
conditions established by law.

HEADING V
Article 46.- Dissolution and liquidation of the Bank
The Company shall be dissolved for the reasons determined by the law. Once such dissolution
has occurred, the liquidation regulations contained in the Spanish Capital Corporations Act and
other applicable ruling shall be observed.
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HEADING VI
Additional Provisions
(1)

In the event of the loss, theft or destruction of an actual Bank share certificate, the
legitimate owner, according to the registration books, may obtain a duplicate certificate,
advising the company of such occurrence together with a statement that he/she has not
transferred his/her share certificate. One month from the date of publication of the
announcement in the Official Gazette of the Commercial Registry and in one of the daily
newspapers with the largest circulation in the province of Madrid, a new certificate will
be issued, stamped "Duplicate", the original certificate being thus rendered null and void
and the Bank exempt from all responsibility.
The expenses involved in the publication of the announcements will be for the account
of the interested party.
A new certificate will also be issued in replacement of a certificate presented in
deteriorated form, which will be collected.

Any omission occurring in these Bylaws shall be resolved on the basis of the principles of the
latter and on the special legislation applicable to companies of this type, and in the
absence of any principle bearing relation to the cases in question, such resolution shall
be based on equity and good faith.
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