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RULES AND REGULATIONS FOR THE GENERAL 

SHAREHOLDERS’ MEETING 

PREAMBLE 

Following the recommendation of the Special Commission for the Promotion of Transparency 

and Security in the Financial Markets and Listed Companies (Comisión Especial para el 

Fomento de la Transparencia y Seguridad en los Mercados Financieros y en las Sociedades 

Cotizadas) and the legal mandate contained in Section 512 of the Spanish Capital Corporations 

Law, and taking into consideration the practice of Spanish listed companies with respect to the 

organization and holding of General Shareholders’ Meetings, these Rules and Regulations for 

the General Shareholders’ Meeting of Banco Santander, S.A. (hereinafter, the “Bank” or the 

“Company”) have three purposes. First, they establish a rule of transparency by making public, 

pursuant to legal and by-law requirements, the procedures for preparing and holding General 

Shareholders’ Meetings; second, they specify how the shareholders’ voting rights are to be 

exercised on the occasion of the call to and holding of General Shareholders’ Meetings; and, 

third, they attempt to systematize the process of organizing and holding the General 

Shareholders’ Meeting, with the conviction that all of the foregoing will be to the benefit of 

the shareholders, this document constituting a required reference for their informed 

participation in the General Shareholders’ Meetings. 

TITLE  I  

 

INTRODUCTION 

Article 1. Purpose 

These Rules and Regulations govern the call, organization, information about, attendance at 

and holding of the General Shareholders’ Meeting and the exercise of the pertinent voting 

rights on the occasion of the call to and holding of such Meetings, all of the foregoing in 

accordance with the provisions of Law and the Bylaws. 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  
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VI.   Resolutions on the issuance of debentures or other fixed-income securities that are  

convertible  into  shares  of  the  Company,  any  capital  increase  or  decrease,  the  

transformation, merger or split-off, the overall assignment of assets and liabilities,  
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Article 2. General Shareholders’ Meeting 

1.   The shareholders acting at a General Shareholders’ Meeting constitute the sovereign  

decision-making body of the Company in those matters within their power.  

 

2.   Pursuant to the provisions of the Bylaws, the shareholders at a General Shareholders’  

Meeting  may  adopt  resolutions  on  any  matter  pertaining  to  the  Company,  with  the  

following powers being specifically reserved to them:  

 

I.   Approval of Rules  and Regulations for the  General  Shareholders’ Meeting  that,  

subject to the provisions of Law and the Bylaws, shall govern the call, organization,  

information  about,  attendance  at  and  holding  of  the  General  Shareholders’  

Meeting, as well as the exercise of voting rights on the occasion of the call and  

holding of such Meetings.  

 

II.   Appointment  and  removal  of  Members  of  the  Board  of  Directors,  as  well  as  

ratification or revocation of interim appointments of such Directors by the Board  

itself, and examination and approval of their performance and exemption of the  

Directors from the legal prohibitions regarding conflicts of interest when the Law  

necessarily assigns such power to the shareholders at the General Shareholders’  

Meeting.  

 

III.   Appointment and removal of the External Auditor and Liquidators.  

 

IV.   Commencement of claims for liability against Members of the Board of Directors,  

Liquidators or the External Auditor.  

 

V.   Approval, if appropriate, of the annual accounts and the corporate management  

and  of  resolutions  on  the  allocation  of  earnings,  as  well  as  approval,  also  if  

appropriate, of the consolidated annual accounts.  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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XV.  Resolutions approving transactions that would have an effect equivalent to the  

liquidation of the Company.  

 

XVI.   Deciding or voting on any other matter assigned under the law or the Bylaws.  
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the relocation of the registered office abroad and the dissolution of the Company  

and, in general, any amendment to the Company’s Bylaws, unless the Law assigns  

power to the directors regarding any of the foregoing matters.  

 

VII.   Authorizing the Board of Directors to increase the capital stock, pursuant to the  

provisions of the Spanish Capital Corporations Law.  

 

VIII.   Conferral upon the Board of Directors of such powers as they may deem advisable  

for unforeseen events.  

 

IX.   Authorizing the acquisition of the Company’s own stock.  

 

X.   Deciding on the exclusion or limitation of pre-emptive rights, without prejudice to  

the possibility of delegating this power to the directors as provided by law.  

 

XI.   Deciding upon matters submitted to the shareholders at the General Shareholders’  

Meeting by resolution of the Board of Directors.  

 

XII.   Approving the director remuneration policy as provided by Law and deciding on the  

application of consistent compensation systems for the delivery of shares or rights  

thereto, as well as any other compensation system referencing the value of the  

shares, when the beneficiaries of such compensation systems are directors of the  

Bank.  

 

XIII.   Approving the transfer to subsidiaries of essential activities until that time carried  

out by the Company itself, though it may retain full ownership thereof.  

 

XIV.   Approving the acquisition, disposition or contribution of essential operating assets  

to another company.  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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For purposes of the provisions in sub-sections XIII and XIV, the asset or activity shall be 

presumed essential if the amount of the transaction exceeds twenty-five percent of the value 

of the assets as recorded in the last balance sheet. 

Article 3. Types of Shareholders’ Meetings 

The General Shareholders’ Meeting may be Ordinary or Extraordinary. 

The Ordinary General Shareholders’ Meeting, which shall be previously called for such 

purpose, must be held within the first six (6) months of each fiscal year in order for the 

shareholders to review corporate management, approve financial statements from the prior 

fiscal year, if appropriate, and resolve upon the allocation of profits or losses from such fiscal 

year, as well as to approve, if appropriate, the consolidated accounts, without prejudice to 

their competence to deliberate and resolve on any other matter included in the agenda. 

Any General Shareholders’ Meeting not provided for in the foregoing paragraph shall be 

deemed an Extraordinary General Shareholders’ Meeting. 

TITLE  II  

CALL AND ORGANIZATION OF THE GENERAL SHAREHOLDERS’ MEETING 

Chapter  I  

 

Call  to  the  General  Shareholders’  Meeting 

Article 4. Call to the General Shareholders’ Meeting 

1.   The General Shareholders’ Meeting must be formally convened by the directors during  

the first six months of each fiscal year.  

Furthermore, the directors shall call an Extraordinary General Shareholders’ Meeting 

whenever they deem it advisable in the best interest of the Company. They must also 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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call an Extraordinary General Shareholders’ Meeting whenever shareholders holding at 

least three percent of the capital stock so request, and such request sets forth the 

matters to be addressed at the Meeting. In this event, the directors must call the General 

Shareholders’ Meeting to be held within two months of the date on which a notarized 

request is submitted to them for such purpose. The directors shall prepare the agenda, 

which must include the matters contained in the request. 

2.   The directors shall request the presence of a Notary Public to prepare the minutes of the  

General Shareholders’ Meeting.  

Article 5. Announcement of the Call to Meeting 

1.  The  General  Shareholders’  Meeting  must  be  called  by  the  Board  of Directors  of  the  

Company  by  means  of  an  announcement  published  in  the  Official  Bulletin  of  the  

Commercial Registry or in one of the more widely circulated newspapers in Spain, on the  

website of the National Securities Market Commission and on the Company’s website  

(www.santander.com), at least one month prior to the date set for the Meeting, except  

in those instances in which a different period is established by law.   

2.  An extraordinary General Shareholders’ Meeting may be called at least fifteen days in  

advance  of  the  date  set  for  such  Meeting  by  means  of  a prior  resolution  expressly  

adopted at an ordinary General Shareholders’ Meeting by shareholders representing at  

least two-thirds of the subscribed share capital carrying voting rights. Such resolution  

shall not remain in effect beyond the date set for the holding of the next ordinary General  

Shareholders’ Meeting.   

3.  The announcement of the call to meeting shall state: (i) the name of the Company; (ii)  

the date and time of the meeting on first call, as well as the date on which, if applicable,  

the General Shareholders’ Meeting shall be held on second call, in which case there shall  

be a period of at least twenty-four hours between the first and the second call; (iii) the  

agenda, which shall set forth all the matters to be addressed; (iv) the position of the  

person or persons making the call to meeting; (v) the date as of which the shareholders  

shall have the shares registered in their name in order to be entitled to participate in and  

vote at the General Shareholders’ Meeting; (vi) the place and manner in which the full  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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text of the documents and proposed resolutions may be obtained; and (vii) the name of 

the Company’s website on which the information will be available. 

In addition, the announcement shall contain clear and accurate information regarding 

the steps that the shareholders must take in order to participate in and cast their vote at 

the General Shareholders’ Meeting, including, specifically, the following: 

(a)  the right to request information and, when appropriate, to include items in the  

agenda and to submit proposed resolutions, as well as the deadline for exercise of  

such rights. However, in those cases in which the announcement sets forth the  

possibility of obtaining more detailed information regarding  such rights  on the  

Company’s website, the announcement may only specify the deadline;  

 

(b)  the system for proxy-voting, specifying the forms that must be used for delegation  

of the right to vote and the means that must be used in order for the Company to  

be able to accept an electronic notification of proxies granted; and   

 

(c)  the  procedures  established  to  vote  from  a  distance,  whether  by  mail  or  by  

electronic means.  

4. Shareholders representing at least three (3%) percent of the share capital may request 

the publication of a supplement to the call to Meeting including one or more items in the 

agenda, so long as such new items are accompanied by a rationale or, if appropriate, by 

a substantiated proposal for a resolution. In no event may this right be exercised in 

connection with the call to extraordinary General Shareholders’ Meetings. This right to 

the publication of a supplement must be exercised by means of verifiable notice that 

must be received at the registered office within five days of the publication of the call to 

Meeting. The supplement to the call shall be published at least fifteen days in advance 

of the date set for the Meeting. Such supplement shall be disseminated in the same 

manner as the original announcement of the call to meeting. 

5. Moreover, shareholders representing at least three (3%) percent of the share capital 

may submit, within the same period established in the preceding section, substantiated 

proposals for resolutions regarding matters that have already been included or must be 

included in the agenda for the General Shareholders’ Meeting called. 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  
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(v)  in the event of appointment, ratification or re-election of members of the Board of  

Directors, the identity, curriculum vitae and category to which each one of them  

belongs, as well as the proposals and reports of the Board of Directors or of the  

Nomination Committee, as applicable in each case pursuant to the Law, the Bylaws  

or the Rules and Regulations of the Board; and  
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Chapter  II  

Organization  for  the  General  Shareholders’  Meeting  

Article 6. Information Available as of the Date of the Call to Meeting 

1.  In addition to what is required by provisions of Law or the Bylaws, beginning on the date  

of  publication  of  the  announcement  of  the  call  and  until  the  General  Shareholders’  

Meeting is held, the Company shall maintain the following information continuously  

published on its website:  

 

(i)  the announcement of the call to meeting;  

 

(ii)  the total number of shares and voting rights on the date the meeting is called, with  

a breakdown by class of shares, if any such classes exist;  

 

(iii)  the  documents  that  must  be  submitted  to  the  shareholders  at  the  General  

Shareholders’  Meeting  and,  specifically,  the  reports  prepared  by  directors,  the  

external auditor and independent experts;   

 

(iv)  the  full  text  of  the  proposed  resolutions  submitted  by  the  Board  of  Directors  

regarding each and every one of the items on the agenda or, with relation to merely  

informative  items,  a  report  prepared  by  the  competent  bodies,  containing  a  

discussion  of  such  items.  The  proposed  resolutions,  if  any,  submitted  by  the  

shareholders as provided by Article 5.5 above shall also be included in the order  

that they are received;  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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(vi)  the forms of the attendance, proxy-granting and distance voting card, unless they  

are sent directly by the Company to each shareholder. If they cannot be published  

on the website for technical reasons, the Company shall specify how to obtain the  

forms in paper format, which it shall send to all shareholders that request them.  

These  forms  shall  be  updated  if  the  inclusion  of  new  items  on  the  agenda  is  

requested or alternative proposed resolutions are submitted in accordance with  

applicable law.  

Furthermore, when there is a supplement to the call to Meeting, the Company shall 

disclose as soon as possible via its corporate website the text of the proposals and 

rationales provided to the Company and to which such supplement refers, without 

prejudice to the publication of the supplement in the terms indicated in the foregoing 

article 5. 

2.   Without prejudice to the provisions of other paragraphs of these Rules and Regulations  

and the requirements of any legal or bylaw provisions, beginning on the date of the  

announcement of the call to meeting, such information as is deemed appropriate to  

facilitate the attendance of the shareholders at the General Shareholders' Meeting and  

their participation therein shall also be contained in the Company’s website, including:  

 

(i)   Information on where the Meeting will be held, describing, if appropriate, how to  

gain access to the room.  

 

(ii)   Description of the mechanisms that may be used for granting proxies and distance  

voting.  

 

(iii)  Information, if appropriate, on systems or procedures to facilitate listening in on  

the  meeting,  such  as  means  for  simultaneous  interpretation,  broadcast  using  

audiovisual media, information in other languages, etc.  

Article 6.bis. Electronic shareholders’ forum 

On occasion of the call to General Shareholders’ Meetings, an Electronic Shareholders’ Forum 

shall be enabled for use on the Company’s website, to which both individual shareholders and 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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any voluntary associations that they may create as provided by law will have access, with all 

due assurances, in order to facilitate their communication prior to the holding of General 

Shareholders’ Meetings. The following may be published in the Forum: proposals sought to be 

submitted as a supplement to the agenda announced in the call to meeting; requests for 

adherence to such proposals; initiatives aimed at reaching the percentage sufficient to exercise 

a minority right contemplated by law, and offers or solicitations of voluntary proxies. The 

Board of Directors may further develop the foregoing provisions by establishing the procedure, 

time periods and other terms and conditions applicable to the operation of the Electronic 

Shareholders’ Forum. 

Article 7. Right to Receive Information Prior to the Holding of the General Shareholders’ 

Meeting 

From the first date of publication of the call to the General Shareholders’ Meeting through and 

including the fifth day prior to the date provided for the first call to meeting, the shareholders 

may request in writing such reports or clarifications that they deem are required, or ask written 

questions that they deem pertinent, regarding the matters contained in the agenda. In 

addition, upon the same prior notice and in the same manner, the shareholders may request 

clarifications in writing regarding information accessible to the public which has been 

provided by the Company to the National Securities Market Commission since the holding of 

the last General Shareholders’ Meeting and regarding the report submitted by the Company’s 

external auditor. 

All such requests for information may be made by delivery of the request to the Company’s 

registered office, or by delivery to the Company via mail or other means of electronic or long-

distance data communication sent to the address specified in the announcement of the 

meeting and in which the electronic document by virtue of which the information is requested 

includes an electronic signature or other means of identification of the shareholder, upon the 

terms set forth by the Board of Directors in a resolution adopted for such purpose to ensure 

that this system includes adequate assurances regarding authenticity and the identity of the 

shareholder exercising such right to receive information. The shareholder shall be responsible 

for maintaining proof of delivery of the request to the Company as and when due. The 

Company’s website shall provide detailed explanations regarding the exercise of the 

shareholders’ right to receive information in accordance with legal provisions. 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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The directors shall be required to provide the information requested pursuant to the preceding 

paragraphs in the form and within the periods provided by Law, except in cases in which (i) it 

is requested by shareholders representing less than twenty-five (25%) percent of share capital 

and it is not necessary for the protection of shareholder rights or there are objective reasons 

to consider that it might be used for ultra vires purposes or the publication thereof would harm 

the Company or related companies; (ii) the request for information or clarification does not 

refer to matters included in the agenda or information accessible to the public which has been 

provided by the Company to the National Securities Market Commission since the holding of 

the last General Shareholders’ Meeting, or to the report submitted by the Company’s external 

auditor; (iii) the information requested is deemed abusive for any reason; or (iv) legal or 

regulatory provisions provide otherwise. 

If the information requested is clearly, expressly and directly made available to all the 

shareholders on the Company’s website in question-and-answer form, the directors may limit 

their answers to a reference to the information provided in such form. 

In the event of abusive or prejudicial use of the information requested, the shareholder shall 

be liable for the harm and loss caused. 

The Board of Directors may authorise any of the Directors or its Secretary to respond on behalf 

of the Board to shareholder requests for information. Valid requests for information, 

clarification or questions submitted in writing in exercise of the right to receive information 

and the answers provided in writing by the directors shall be published on the Company’s 

website and shall be made available to all the shareholders attending the Meeting at the 

beginning thereof. 

Article 8. Proxies 

Without prejudice to the provisions of the Bylaws, the right to attend the General 

Shareholders’ Meeting may be delegated to any individual or legal person. Individual 

shareholders not enjoying full rights under civil law, and legal entities holding shares, may be 

represented by legal representatives who have been duly verified. In such cases, as well as in 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  

10 



 

 

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

                

           

 

               

              

                

                  

     

 

                

            

             

                

                 

              

 

                 

              

              

        

 

              

                

 

                 

    

 

 B
an

co
 S

an
ta

nd
er

 S
.A

. -
D

om
ic

ili
o 

S
oc

ia
l: 

P
as

eo
 d

e 
P

er
ed

a,
 9

-1
2.

 3
90

04
 S

A
N

T
A

N
D

E
R

 -
R

. M
. d

e 
S

an
ta

nd
er

, H
oj

a 
28

6,
 F

ol
io

 6
4,

 L
ib

ro
 5

º 
de

 S
oc

ie
da

de
s,

 In
sc

rip
ci

ón
 1

ª.
 N

.I.
F

. A
-3

90
00

01
3 

the event a shareholder delegates his right to attend, no shareholder may have more than one 

representative at the Shareholders’ Meeting, except as provided in article 22. 

Proxy representation conferred upon one who is legally ineligible to hold such proxy shall be 

null and void. A proxy is always revocable. Attendance at the Shareholders’ Meeting, whether 

physically or by casting a distance vote, shall be equivalent to the revocation of such proxy, 

regardless of the date thereof. A proxy shall also be rendered void by any transfer of shares of 

which the Company becomes aware. 

In cases where the directors of the Company make a public solicitation for proxies, the rules 

contained in the Spanish Capital Corporations Law and rules and regulations further 

elaborating upon the provisions thereof shall apply. In particular, the document evidencing the 

proxy must contain or attach the agenda, as well as the solicitation of instructions for the 

exercise of voting rights and the way in which the proxy-holder will vote in the event that 

specific instructions are not given, subject in all cases to the provisions of Law. 

The delegation may also include those matters that the law allows to be dealt with at the 

General Shareholders’ Meeting even when not provided for in the agenda. If the delegation 

does not include them, it shall be understood that the shareholder represented instructs his 

representative to abstain from voting on those items. 

Without prejudice to the provisions of Section 187 of the Spanish Capital Corporations Law, 

proxies shall be conferred pursuant to the provisions of Sections 184.2 and 522 et seq. thereof. 

When a proxy is granted by remote means of communication, it shall only be deemed valid if 

the grant is made: 

a)   by  hand-delivery  or  postal  correspondence,  sending  the  Company  the  duly  signed  

attendance card and proxy, or by other written means that, in the judgment of the Board  

of  Directors  recorded  in  a  resolution  adopted  for  such  purpose,  allows  for  due  

confirmation  of  the  identity  of  the  shareholder  granting  the  proxy  and  of  the  

representative being appointed, or  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  
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b)   by  electronic  correspondence  or  communication  with  the  Company,  including  an  

electronic copy of the attendance card and the proxy; such electronic copy shall specify  

the representation being granted and the identity of the party represented, and shall  

include  the digital signature or other form of identification of the shareholder being  

represented, in accordance with the conditions set by the Board of Directors recorded in  

a resolution  adopted  for  such purpose, to ensure  that  this system  of  representation  

includes adequate assurances regarding authenticity and the identity of the shareholder  

represented.  Electronic  correspondence  or  communication  may  include  telephone  

communication, when the corresponding announcement of the call to meeting provides  

so.  

In order to be valid, a proxy granted by any of the foregoing means of remote communication 

must be received by the Company before midnight of the third working day prior to the date 

the Shareholders’ Meeting is to be held on first call, with working days being understood as 

Monday to Friday on days that are not public holidays at the place of the registered office. In 

the resolution approving the call to the Shareholders’ Meeting in question, the Board of 

Directors may reduce the required notice period, disseminating this information in the same 

manner as it disseminates the announcement of the call to meeting. 

Pursuant to the provisions of Article 34.5 of the Bylaws and 20.4 of these Rules and 

Regulations, the Board may also expand upon the foregoing provisions regarding proxies 

granted by remote means of communication. 
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2.   The members of the Board of Directors must attend the General Shareholders’ Meetings.  

The Chair of the General Shareholders’ Meeting may authorize the attendance of any  

person  that  the  Chair  deems  appropriate.  However,  the  Shareholders  acting  at  the  

Meeting may revoke such authorization.  

 

3.   Upon entering the premises where the General Shareholders’ Meeting is to be held,  

attendees  shall  be  provided  a  copy  of  the  text  of  the  proposed  resolutions  to  be  

submitted  to the shareholders  at  the  General Shareholders’ Meeting, as  well as  the  

directors’ reports and other documentation that are legally required to be made available  

to the shareholders with respect to the proposed resolutions.  
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TITLE  III  

HOLDING THE GENERAL SHAREHOLDERS’ MEETING 

Chapter  I  

 

Valid  Formation  of  the  Meeting 

Article 9. Right to Attend 

1.   Shareholders who, pursuant to the provisions of Law and the Bylaws, hold any number  

of shares registered in their name in the corresponding book-entry registries at least five  

days prior to the day on which the General Shareholders’ Meeting is to be held, are  

entitled to attend.  

In order to attend the General Shareholders’ Meeting, one must obtain the 

corresponding registered attendance card to be issued by the Office of the Secretary of 

the Bank with reference to the list of shareholders having the right to attend pursuant to 

the provisions of the Bylaws and applicable rules and regulations. This list shall be 

definitively closed five days prior to the date indicated in the call to meeting for holding 

the General Shareholders’ Meeting. 

Article 10. Mass Media 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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As a general rule, and in order to promote the broadest dissemination of the proceedings of its 

Meetings and the resolutions adopted, the mass media shall be given access to the General 

Shareholders’ Meeting. 

A videotape of the General Shareholders’ Meeting shall also be available to facilitate the 

dissemination thereof. 

Article 11. Logistics 

1.   Appropriate surveillance and protection measures, as well as systems for controlling  

access to the meeting, shall be established in order to ensure the safety of the attendees  

and the orderly conduct of the General Shareholders’ Meeting.  

 

2.   Means  allowing  for  the  simultaneous  interpretation  of  debate  may  also  be  made  

available when the number of attendees who do not speak Spanish so justifies or when  

it is deemed appropriate for any reason.   

Article 12. Holding General Shareholders’ Meeting 

1.   The  General Shareholders’ Meeting shall be validly established  on first call with the  

attendance, in person or by proxy, of shareholders holding the corresponding minimum  

percentage of subscribed capital with the right to vote pursuant to the Spanish Capital  

Corporations  Law  or  the  Bylaws.  If a sufficient  quorum  is  not  achieved, the  General  

Shareholders’ Meeting shall be held on second call.  

 

2.   The  General  Shareholders’  Meeting  shall  be  held  within  the  municipality  where  the  

Company’s registered office is located and at the place determined for such purpose by  

Board of Directors, which shall be indicated in the call to meeting. However, the Board  

of Directors may resolve that the meeting be held at any other place within Spain by so  

stating in the call to meeting.  

 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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If for any reason it is necessary to hold the meeting in separate premises, they shall have 

audiovisual media allowing real-time interactivity and communications between the 

premises and therefore continuity of the proceedings. 

Article 13. Presiding Committee of the General Shareholders’ Meeting 

1.   The  Presiding  Committee  (Mesa)  of  the  General  Shareholders’  Meeting  shall  be  

comprised of its Chair and Secretary.  

 

2.   The Chair of the Board of Directors or, in his absence, the Vice Chair serving in his stead  

pursuant to the Bylaws, and in the absence of both the Chair and the Vice Chair, the  

Director designated by the Board of Directors, shall preside over General Shareholders’  

Meetings, and the General Secretary of the Company shall serve as Secretary. In the  

absence, incapacity or vacancy of the Secretary, the Vice Secretary (or, if several Vice  

Secretaries have been appointed, any of them) shall serve in his stead, and in the absence  

of the Vice Secretary, the Director designated by the Board of Directors. In the absence  

of any express designation pursuant to the foregoing, the shareholders elected by the  

shareholders present at the Meeting shall serve as Chair and Secretary.  

 

If for any reason during the course of the General Shareholders’ Meeting the Chair or the 

Secretary should have to leave the Meeting, the person to serve in their stead shall be 

designated pursuant to the provisions of the foregoing paragraph. 

Article 14. Organization of the Meeting 

The Chair shall declare the existence of a valid quorum for the Shareholders’ Meeting, direct 

and establish the order of debate and presentations and the times assigned thereto pursuant 

to the provisions of these Rules and Regulations, end the debate when the Chair deems that 

an issue has been sufficiently discussed, order votes to be taken, resolve any questions that 

may arise in connection with the agenda, and in general, exercise all powers necessary for the 

proper organization and functioning of the General Shareholders’ Meeting, including the 

interpretation of the provisions of these Rules and Regulations. 

Article 15. Establishment of a Quorum 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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1.   In the place and on the day provided, whether on first or second call, for the holding of  

the General Shareholders’ Meeting, and beginning one hour prior to the time announced  

for the commencement of the meeting (unless otherwise specified in the notice of the  

call),  the  shareholders  or  their  valid  representatives  may  present  their  respective  

attendance cards, proxies and, if applicable, the documents evidencing their status as  

legal representative, to the staff responsible for the registration of shareholders. Any  

attendance cards and proxies submitted to the staff responsible for the registration of  

shareholders  after  the  time  established  to  commence  the  General  Shareholders’  

Meeting shall not be accepted.  
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The registration of shareholders attending the meeting in person and by proxy shall be 

carried out through optical scanning or other similar technical media deemed 

appropriate. Once the process of registration of distance votes, attendance cards and 

proxies has been completed, if the existence of a sufficient quorum is declared, the 

Presiding Committee of the General Shareholders’ Meeting shall be formed and the list 

of attendees shall be drawn up. The list of attendees, which shall include as present 

those shareholders who have cast votes from a distance, shall be contained in electronic 

media, the sealed cover of which shall show the appropriate identification procedure 

signed by the Secretary to the General Shareholders' Meeting with the approval of the 

Chair. 

2.   The shareholders or, if appropriate, their representatives who arrive late at the site of  

the General Shareholders’ Meeting, once the acceptance of attendance cards and proxies  

has ended, may attend the Meeting (in the room in which it is held or, if the Company so  

deems advisable to avoid confusion during the Meeting, in an adjacent room from which  

they  can  observe  the  proceedings),  but  the  list  of  attendees  shall  not  include  such  

shareholders and representatives (or their principals).  

 

3.   At the place and time and on the date set for holding the Meeting, either on first or  

second call, once the Presiding Committee is formed and the list of attendees is drawn  

up, the General Shareholders’ Meeting shall be called to order.  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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Thereafter, the Chair or, by his delegation, the Secretary, shall read aloud the overall data 

resulting from the list of attendees, stating the number of shareholders with the right to 

vote attending the Meeting in person or by proxy, the number of shares they own, and 

the percentage of capital they represent. 

Once the Chair or the Secretary has publicly announced this information, the Chair shall 

declare the existence of a proper and sufficient quorum at the General Shareholders' 

Meeting on first or second call, as the case may be. 

4.   Once the establishment of a quorum for the General Shareholders' Meeting has been  

declared, and without prejudice to their right to make such statements as they deem  

appropriate during the shareholder presentation period, the attending shareholders may  

state  to  the  Notary  Public  any  reservation  or  protest  they  may  have  regarding  the  

existence of a valid quorum  for the General Shareholders' Meeting  or  regarding  the  

overall information from the list of attendees which was previously read aloud, in order  

to duly record such reservation or protest in the minutes of the General Shareholders'  

Meeting, but such process shall not imply the delay, interruption or postponement of the  

normal proceeding of the Meeting.   

 

Article 15 bis. Remote Shareholders’ Meeting 

1.   If  so  provided  in  the  announcement  of  the  call  to  meeting  or  in  any  applicable  

supplementary  announcement,  together  with  physical  or  in-person  attendance,  

attendance at the shareholders’ meeting by remote and simultaneous means and the  

casting  of  electronic  distance  votes  during  the  Shareholders’  Meeting  may  also  be  

allowed  (hybrid  Meeting).  In  such  case,  the  Board  of  Directors  shall  regulate  all  

procedural aspects required in this regard for each General Shareholders’ Meeting in  

compliance with the law, the Bylaws and these Rules and Regulations.  

Remote attendance at the Shareholders’ Meeting in this case shall be subject to the 

following basic rules, which may be further developed and supplemented by the Board 

of Directors: 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  
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(i)  Shareholders (or their proxy representatives) desiring to attend the Shareholders’  

Meeting must identify themselves by means of an electronic signature or other  

form of identification upon the terms established by the Board of Directors in a  

resolution  adopted  for  this  purpose  and  providing  adequate  guarantees  of  

authenticity  and  of  verification  of  identity  of  the  shareholder  (or  proxy  

representative) in question.  

 

(ii)  The call to meeting shall state how far in advance of the commencement of the  

meeting  shareholders  (or  their  proxy  representatives)  desiring  to  attend  the  

Meeting must connect in order to be deemed a shareholder present in person or by  

proxy. If the connection is made after the established deadline, the shareholder  

shall not be deemed to be present in person or by proxy.  

 

(iii)  The rights to participate, receive information, make proposals and vote must be  

exercised through the means of remote communication designated by the Board  

of Directors. The Board of Directors shall determine the procedure and deadlines  

for the exercise of these rights during the course of the Shareholders’ Meeting.  

2.   The  announcement  of  the  call  to  meeting  or  any  applicable  supplementary  

announcement to be published may also provide for the meeting to be held exclusively  

by  remote  means,  without  the  physical  attendance  of  shareholders  or  their  proxy  

representatives. The Board of Directors shall regulate all procedural aspects required in  

this regard for each General Shareholders’ Meeting to be held in this form in compliance  

with the law, the Bylaws and these Rules and Regulations.  

The Shareholders’ Meeting shall in this case be subject to the provisions of law and the 

Bylaws, as well as to the basic rules set out in paragraphs (i) to (iii) of section 1 above, 

which may be further developed and supplemented by the Board of Directors. The 

announcement of the call to meeting shall describe the steps and procedures to register 

and to prepare the list of attendees, for the attendees to exercise their rights, and for the 

course of the Shareholders’ Meeting to be accurately reflected in the minutes. 

3.  Whether  it  is  a  hybrid  or  exclusively  remote  Shareholders’  Meeting,  replies  to  

shareholders or their representatives attending the Shareholders’ Meeting through the  

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  
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remote means of communication provided for in this article who exercise their right to 

request information during the Shareholders’ Meeting shall be provided during the 

course of the meeting. In the event that it is not possible to do so at that time, the 

directors shall be required to provide the requested information in writing within seven 

days of the close of the Shareholders’ Meeting, except where any of the grounds for 

denial provided for by law, the Bylaws or these Rules and Regulations applies. Replies 

provided in writing shall be published on the corporate website. 

Likewise, pursuant to Section 182 of the Spanish Capital Corporations Law, the directors 

may decide that presentations and proposed resolutions that those attending by remote 

means intend to make as allowed by law be submitted to the Company before the 

General Shareholders’ Meeting is established. 

4.  To implement remote attendance and the casting of electronic distance votes during the  

holding of the Shareholders’ Meeting, the Board of Directors may establish, adjust and  

update the means and procedures as may be appropriate to the state of technology and  

the  circumstances  of the  Company,  especially  taking  into  account  the  number of its  

shareholders, in compliance, if appropriate, with the legal provisions applicable to this  

system and with the provisions of the Bylaws and of these Rules and Regulations. It may  

also adjust the provisions established for physical presence to cases where shareholders  

or their proxy representatives are not physically present. Such means, procedures and  

adjustments shall be published on the Company’s website or within the tool through  

which remote attendance at the Shareholders’ Meeting is implemented.  

 

5.  If due to technical circumstances not attributable to the Company, remote attendance at  

the Shareholders’ Meeting in the expected manner should not be possible or if there is  

an  interruption  of  the  communication  or  it  is  ended  during  the  course  of  the  

Shareholders’  Meeting,  this  circumstance  cannot  be  invoked  as  an  illegitimate  

deprivation of shareholder rights.  

Chapter  II  

 

Shareholder  Presentation  Period  

 

This document is a translation of an original text in Spanish. In case of any discrepancy between both texts, the Spanish  

version will prevail.  

19 



 

 

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

      

 

            

               

              

                

                  

                  

                   

         

 

              

                 

             

 

 

   

 

                

           

                

     

 

               

          

 

(i)  may extend the time initially allocated to each shareholder, when the Chair so deems it  

appropriate;  

 

(ii)  may request the presenting parties to clarify issues that have not been understood or  

which have not been sufficiently explained during the presentation;  
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Article 16. Requests to Make Presentations 

Once the General Shareholders’ Meeting has been validly established, the shareholders who, 

exercising their rights, wish to make a presentation to the Meeting and, if appropriate, request 

information or clarifications with respect to the agenda items or make proposals, shall identify 

themselves to the Notary Public or, per indication by the Notary Public, to the staff assisting 

him, stating their name and last name, the number of shares they own and for which they hold 

proxies. If they wish to have the literal text of their presentation be included in the minutes of 

the Meeting, they must deliver it in writing at that time to the Notary Public, so that he may 

compare it to the actual presentation by the shareholder. 

Once the Presiding Committee has the list of shareholders who wish to make presentations 

and the Chair has presented such reports as he may deem appropriate and, in any event, before 

voting on the items included in the agenda, the shareholder presentation period shall 

commence. 

Article 17. Presentations 

Presentations by the shareholders shall occur in the order in which they are called for such 

purpose by the Presiding Committee. The Chair, considering the circumstances, shall 

determine the time initially allotted for each presentation, which shall be the same for all and 

never less than three minutes. 

In the exercise of the Chair’s powers to preside over the Shareholders' Meeting, and without 

prejudice to other action that may be taken, the Chair: 
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(iii)  may call the presenting shareholders to order so that they limit their presentation to  

business properly before the Shareholders' Meeting and refrain from making improper  

statements or exercising their right in an abusive or obstructionist manner;  

 

(iv)  may announce to the presenting parties that the time for their presentations will soon  

be ending so that they may adjust their discourse and, when the time granted for their  

presentation has ended, or if they persist in the conduct described in the paragraph (iii)  

above, may withdraw the floor from them; and  

 

(v)  if the Chair believes that their presentation might upset the proper order and normal  

conduct  of  the  meeting,  the  Chair  may  order  them  to  leave  the  premises  and,  if  

appropriate, adopt the measures required for compliance with this provision.  

 

Article 18. Information 

During the presentation period, all shareholders may verbally request information or 

clarifications that they deem are necessary regarding the matters contained in the agenda, as 

well as clarifications regarding information accessible to the public which has been provide by 

the Company to the National Securities Market Commission since the holding of the last 

General Shareholders’ Meeting or regarding the report submitted by the Company’s external 

auditor. They must have previously identified themselves for this purpose in accordance with 

the provisions of Article 16 above. 

The directors shall be required to provide the information requested pursuant to the preceding 

paragraph, except in those cases in which (i) it has been requested by shareholders 

representing less than twenty-five percent of share capital, and it is not necessary for the 

protection of shareholder rights or there are objective reasons to consider that it might be used 

for ultra vires purposes or the publication thereof would harm the Company or related 

companies; (ii) the request for information or clarification does not refer to matters included 

in the agenda, to information accessible to the public that the Company has provided to the 

National Securities Market Commission since the holding of the last General Shareholders’ 

Meeting or to the report submitted by the Company’s external auditor; (iii) the requested 

information or clarification is not needed to form an opinion regarding the matters submitted 
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to the shareholders, or is deemed abusive for any reason; or (iv) legal or regulatory provisions  

so provide.  

The requested information or clarification shall be provided by the Chair or, if applicable and if 

directed by such Chair, by the Chair of the Audit Committee, the Secretary, a director or, if 

appropriate, any employee of the Company or expert on the matter. 

If the information requested is clearly, expressly and directly made available to all the 

shareholders on the Company’s website in question-and-answer form, the response to the 

shareholder may consist of a reference to the information provided in such form. 

In the event of abusive or prejudicial use of the information requested, the shareholder shall 

be liable for the harm and loss caused. 

In the event that it is not possible to satisfy the shareholder’s right to receive information 

during the proceedings of the General Shareholders' Meeting, the directors shall provide the 

requested information in writing to the interested shareholder within seven days of the close 

of the Shareholders' Meeting. 

Article 19. Proposals 

Without prejudice to the possibility of submitting proposals for resolutions under the 

provisions of the Spanish Capital Corporations Law prior to the call to the General 

Shareholders’ Meeting or to what is set forth in Article 15 bis of these Rules and Regulations 

for those attending the meeting by remote means, shareholders may, during the shareholder 

presentation period, submit proposed resolutions to the General Shareholders’ Meeting 

regarding any matter on the agenda which is not legally required to be made available to the 

shareholders at the time the call to meeting is published, and regarding those matters that 

may be debated at the Shareholders' Meeting without such matters appearing on the agenda. 

Chapter  III  

 

Voting  and  Documentation  of  Resolutions  
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Article 20. Voting by Distance Means of Communication 

1.   Shareholders  having  the  right  to  attend  the  Meeting  may  cast  their  vote  regarding  

proposals relating to the  items included in the  agenda of any General Shareholders’  

Meeting by the following means:  

 

a)   hand-delivery  or  postal  correspondence, sending  the  Company  the  duly  signed  

attendance  card  and  ballot  (together  with  the  ballot  form  provided  by  the  

Company, if any), or other written means that, in the judgment of the Board of  

Directors  recorded  in  a  resolution  adopted  for  such  purpose,  allows  for  due  

verification of the identity of the shareholder exercising his voting rights, or  

 

b)   electronic  correspondence  or  communication  with  the  Company,  including  an  

electronic copy of the attendance card and ballot (together with the ballot form  

provided by the Company, if any); such electronic copy shall include the digital  

signature or other form of identification of the shareholder, in accordance with the  

conditions set by the Board of Directors recorded in a resolution adopted for such  

purpose,  to  ensure  that  this  system  of  voting  includes  adequate  assurances  

regarding  authenticity  and  the  identity  of  the  shareholder  exercising  his  vote.  

Electronic  correspondence  or  communication  may  include  telephone  

communication, when the corresponding announcement of the call to meeting  

provides so.  

In order to be valid, a vote cast by any of the foregoing means must be received by the 

Company before midnight of the third working day prior to the date the Shareholders’ 

Meeting is to be held on first call, with working days being understood as Monday to 

Friday on days that are not public holidays at the place of the registered office. In the 

resolution approving the call to the Shareholders’ Meeting in question, the Board of 

Directors may reduce the required notice period, disseminating this information in the 

same manner as it disseminates the announcement of the call to meeting. 

2.   Shareholders who cast votes from a distance pursuant to the provisions of this Article  

shall be deemed present for purposes of determining the establishment of a quorum for  

the Shareholders' Meeting in question. Therefore, any proxies granted by them prior to  
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the  casting  of  such  vote  shall  be  deemed  revoked  and  any  such  proxies  thereafter  

granted shall be deemed invalid.  

 

3.   Any vote cast from a distance as set forth in this Article shall be rendered void by physical  

attendance at the meeting by the shareholder who cast such vote or by a transfer of  

shares of which the Company becomes aware.  

 

4.   The Board of Directors may expand upon the foregoing provisions, establishing such  

instructions, rules, means and procedures to document the casting of votes and grant of  

proxies by remote means of communication as may be appropriate to the state of the  

technology, and conforming to any regulations issued in this regard and to the provisions  

of  the  Bylaws  and these  Rules  and  Regulations. Implementing  rules  adopted by the  

Board of Directors pursuant to the provisions hereof shall be published on the Company’s  

website.  

 

 Furthermore, in order to prevent potential deception, the Board of Directors may take  

any measures required to ensure that anyone who has cast a distance vote or granted a  

proxy is duly empowered to do so pursuant to the provisions of the Bylaws and these  

Rules and Regulations.  

Article 21. Voting on Proposed Resolutions 

1.   Once the shareholder presentations have ended and, if applicable, responses have been  

made  pursuant  to  the  provisions  of  these  Rules  and  Regulations,  the  proposed  

resolutions regarding matters included in the agenda or which are not legally required  

to be set forth therein, including any proposals made by the shareholders during the  

meeting in accordance with applicable law, shall be submitted to a vote. All validly made  

proposed resolutions shall be submitted to a vote in the terms set forth below.  

 

The adoption of resolutions shall proceed following the agenda set forth in the call to  

meeting. If there are alternative proposals regarding an item on the agenda, the Chair  

shall decide the order in which they shall be submitted to a vote, which the Chair shall  

also do if proposals have been made regarding matters that may be approved at the  

General Shareholders’ Meeting without having appeared in the agenda. In any event, the  
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favourable vote of the General Shareholders’ Meeting of a proposed resolution with the 

necessary majority for its approval implies the rejection of those alternative proposals 

that are incompatible therewith. Likewise and pursuant to the provisions of article 23.5 

below, when, at the time of voting, the Chair of the General Shareholders’ Meeting notes 

the existence of a sufficient number of votes to approve or reject the proposed 

resolutions, the Chair may, expressly stating that such circumstance has occurred, 

declare them approved or rejected, as applicable, without prejudice to the statements 

that the shareholders may wish to make to the Notary Public regarding the meaning of 

their vote or abstention. 

It shall not be necessary for the Secretary to previously read aloud the text of proposed 

resolutions which has been provided to the shareholders at the beginning of the 

meeting, except when so requested by any shareholder or deemed appropriate by the 

Chair for some or all of the proposals. In any event, the attendees shall be told to which 

item on the agenda the proposed resolution being submitted to vote refers. 

2.   When various proposals are included under a single item of the agenda, they shall be  

voted upon separately. In particular, there shall be separate voting on the appointment  

of  each director and, in the event of amendments to the Bylaws or these Rules and  

Regulations, each article or group of articles that are substantially independent. As an  

exception, all those proposals made that are configured as unitary or indivisible, such as  

those  relating  to  the  approval  of  a  complete  text  of  the  Bylaws  or  the  Rules  and  

Regulations for the General Shareholders’ Meeting, shall be voted on as a whole.  

 

3.   As a general rule, and without prejudice to the use of other alternative systems, at the  

election of the Chair, voting on the proposed resolutions referred to in the preceding  

paragraph shall be carried out according to the following procedure:  

 

(i)   Voting on the proposed resolutions referring to items included in the agenda shall  

be by a system of negative deduction. To this end, the votes corresponding to all  

shares present in person or by proxy, less (a) the votes corresponding to the shares  

whose  holders  or  proxies  state  their  vote  against  or  in  blank,  or  abstain,  by  

communication or statement of their vote or abstention to the Notary Public, in  

order  for  note  to  be  taken  thereof  for  inclusion  in  the  minutes,  (b)  the  votes  
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corresponding to the shares whose holders have voted against or in blank or have 

expressly stated their abstention by the means of communication to which the 

foregoing Article refers, and (c) the votes corresponding to the shares whose 

holders or proxies have left the meeting prior to the vote on the proposed 

resolution in question and have left a record of such departure with the Notary 

Public, shall be deemed votes in favour. 

(ii)   Voting on the proposed resolutions referring to items not included in the agenda  

shall be by a system of positive deduction. To this end, the votes corresponding to  

all shares present in person or by proxy, less (a) the votes corresponding to the  

shares whose holders or proxies state their vote in favour, or in blank, or abstain,  

by communication or statement of their vote or abstention to the Notary Public, in  

order for note to be taken thereof for inclusion in the minutes, and (b) the votes  

corresponding to the shares whose holders or proxies have left the meeting prior  

to the vote on the proposed resolution in question and have left a record of such  

departure with the Notary Public, shall be deemed votes against.  

 

(iii)   The communications or statements to the Notary Public provided for in the two  

foregoing paragraphs with respect to the direction of the vote or abstention may  

be made individually for each of the proposed Resolutions or together for several  

or all of them, stating to the Notary Public the identity and status - shareholder or  

proxy – of the person making such communication or statement, the number of  

shares to which it corresponds, and the direction of the vote or, if appropriate, the  

abstention.  

(iv)   For the adoption of resolutions with respect to matters not included in the agenda,  

the shares of shareholders who have participated in the Shareholders’ Meeting by  

distance voting shall not be deemed shares which are present in person or by proxy.  

For the adoption of any of the resolutions to which Sections 523 and 526 of the  

Spanish Capital Corporations Law or others in which the Law establishes any voting  

prohibition refer, the shares with respect to which no voting rights can be exercised  

based on the application of the provisions of said sections shall not be deemed  

shares present in person or by proxy.  
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1.   Resolutions shall be approved by a simple majority of the voting shares represented in  

person  or  by  proxy  at  the  General  Shareholders’  Meeting,  and  a resolution  shall  be  

deemed approved when it obtains more votes in favour than against of the share capital  

represented in person or by proxy.  

 

2.   For  the  valid  adoption  of  the  resolutions  relating  to  bylaw  amendments,  including  

increases and reductions of share capital, transformation, merger, split-off, the overall  

assignment of assets and liabilities and the relocation of the registered office abroad,  

the  issuance  of  debentures  or  the  exclusion  or  limitation  of  pre-emption  rights,  the  

favourable vote of more than half of the votes corresponding to the shares represented  

in person or by proxy at the General Shareholders’ Meeting shall be required, except  

when on second call shareholders representing less than fifty percent of the   subscribed  

share capital with the right to vote are in attendance, in which event the favourable vote  

of  two-thirds  of  the  share  capital  represent  in  person  or  by  proxy  at  the  General  

Shareholders’ Meeting shall be required.  
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Article 22. Fractional Voting 

A proxy-holder may represent more than one shareholder, without limitations as to the 

number of shareholders represented. When a proxy-holder represents more than one 

shareholder, he may cast votes in different directions in accordance with the instructions given 

by each shareholder. 

In addition, financial intermediaries that appear to have standing as shareholders in the book 

entry registries may divide their vote when required to carry out the voting instructions 

received from the various customers. These financial intermediaries may also delegate their 

vote to each one of the indirect holders or third parties designated thereby, without any 

limitation on the number of delegations granted. 

In other cases, fractional voting shall apply when, in the opinion of the Chair of the Meeting, 

it is required for good reason. 

Article 23. Adoption of Resolutions and Announcement of Voting Results 
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5.   Once the Chair has evidence of sufficient favourable votes, the Chair shall declare the  

resolutions  to  be  adopted,  without  prejudice  to  the  statements  that  the  attending  

shareholders may make to the Notary Public regarding the direction of their vote.  
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3.   Excepted from the foregoing shall be those instances in which the Law or the Bylaws  

require a greater majority.  

 

4. For the resolutions to which sub-section (iv), paragraph 3 of the preceding Article 21 

refers, the shares that are not deemed present in person or by proxy pursuant to the 

provisions of said sub-paragraph shall be excluded from the basis for computing the 

majorities. 

Article 24. Closure of the Shareholders' Meeting 

The declaration that the meeting is adjourned shall correspond to the Chair. 

Article 25. Minutes of the Shareholders' Meeting 

The notarial minutes shall be deemed the minutes of the Shareholders' Meeting, and shall not 

require approval. 

Article 26. Publication of Resolutions 

Without prejudice to registration with the Commercial Registry of recordable resolutions and 

applicable legal provisions regarding the publication of corporate resolutions, the same day 

the Shareholders’ Meeting is held or the next business day, the Company shall send the text 

of the approved resolutions to the National Securities Market Commission, by means of a 

timely notice. The approved resolutions and the result of the votes shall also be accessible 

through the website of the Company within five days of the end of the General Shareholders’ 

Meeting. In addition, at the request of any shareholder or their representative at the General 

Shareholders’ Meeting, the Secretary shall issue a certification of the resolutions or of the 

notarial minutes. 

Article 27. Publication of the Rules and Regulations for the General Shareholders’ 
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Meeting 

Once approved, these Rules and Regulations for the General Shareholders’ Meeting shall be 

accessible through the Bank’s website, and the legal framework in which the General 

Shareholders’ Meetings shall proceed shall also be published for the information of 

shareholders and investors, without prejudice to the provisions of the Bylaws and prevailing 

rules and regulations. 

* * * 
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	FollowingtherecommendationoftheSpecialCommissionforthePromotionofTransparency and Security in the Financial Markets and Listed Companies (Comisión Especial para el Fomento de la Transparencia y Seguridad en los Mercados Financieros y en las Sociedades Cotizadas)andthelegalmandatecontainedinSection512oftheSpanishCapitalCorporations Law,andtakingintoconsiderationthepracticeofSpanishlistedcompanieswithrespecttothe organizationandholdingofGeneralShareholders’Meetings,theseRulesandRegulationsfor theGeneralShareh
	TITLE I 
	TITLE I 


	INTRODUCTION 
	INTRODUCTION 
	Article 1. Purpose 
	TheseRulesandRegulationsgovernthecall,organization,informationabout,attendanceat andholdingoftheGeneralShareholders’Meetingandtheexerciseofthepertinentvoting rightsontheoccasionofthecalltoandholdingofsuchMeetings,alloftheforegoingin accordancewiththeprovisionsofLawandtheBylaws. 
	Figure

	Article 2. General Shareholders’ Meeting 
	Article 2. General Shareholders’ Meeting 
	1. 
	1. 
	1. 
	TheshareholdersactingataGeneralShareholders’Meetingconstitutethesovereign decision-makingbodyoftheCompanyinthosematterswithintheirpower. 

	2. 
	2. 
	PursuanttotheprovisionsoftheBylaws,theshareholdersataGeneralShareholders’ Meeting may adopt resolutions on any matter pertaining to the Company, with the followingpowersbeingspecificallyreservedtothem: 


	I. ApprovalofRulesandRegulationsforthe General Shareholders’Meeting that, subjecttotheprovisionsofLawandtheBylaws,shallgovernthecall,organization, information about, attendance at and holding of the General Shareholders’ Meeting,aswellastheexerciseofvotingrightsontheoccasionofthecalland holdingofsuchMeetings. 
	II. Appointment and removal of Members of the Board of Directors, as well as ratificationorrevocationofinterimappointmentsofsuchDirectorsbytheBoard itself,andexaminationandapprovaloftheirperformanceandexemptionofthe DirectorsfromthelegalprohibitionsregardingconflictsofinterestwhentheLaw necessarilyassignssuchpowertotheshareholdersattheGeneralShareholders’ Meeting. 
	III. AppointmentandremovaloftheExternalAuditorandLiquidators. 
	IV. 
	IV. 
	IV. 
	CommencementofclaimsforliabilityagainstMembersoftheBoardofDirectors, LiquidatorsortheExternalAuditor. 

	V. 
	V. 
	Approval,ifappropriate,oftheannualaccountsandthecorporatemanagement and of resolutions on the allocation of earnings, as well as approval, also if appropriate,oftheconsolidatedannualaccounts. 


	VI. Resolutionsontheissuanceofdebenturesorotherfixed-incomesecuritiesthatare convertible into shares of the Company, any capital increase or decrease, the transformation,mergerorsplit-off,theoverallassignmentofassetsandliabilities, 
	VI. Resolutionsontheissuanceofdebenturesorotherfixed-incomesecuritiesthatare convertible into shares of the Company, any capital increase or decrease, the transformation,mergerorsplit-off,theoverallassignmentofassetsandliabilities, 
	therelocationoftheregisteredofficeabroadandthedissolutionoftheCompany and,ingeneral,anyamendmenttotheCompany’sBylaws,unlesstheLawassigns powertothedirectorsregardinganyoftheforegoingmatters. 

	Figure
	VII. AuthorizingtheBoardofDirectorstoincreasethecapitalstock,pursuanttothe provisionsoftheSpanishCapitalCorporationsLaw. 
	VIII. ConferralupontheBoardofDirectorsofsuchpowersastheymaydeemadvisable forunforeseenevents. 
	IX. 
	IX. 
	IX. 
	AuthorizingtheacquisitionoftheCompany’sownstock. 

	X. 
	X. 
	Decidingontheexclusionorlimitationofpre-emptiverights,withoutprejudiceto thepossibilityofdelegatingthispowertothedirectorsasprovidedbylaw. 


	XI. DecidinguponmatterssubmittedtotheshareholdersattheGeneralShareholders’ MeetingbyresolutionoftheBoardofDirectors. 
	XII. ApprovingthedirectorremunerationpolicyasprovidedbyLawanddecidingonthe applicationofconsistentcompensationsystemsforthedeliveryofsharesorrights thereto,aswellasanyothercompensationsystemreferencingthevalueofthe shares,whenthebeneficiariesofsuchcompensationsystemsaredirectorsofthe Bank. 
	XIII. Approvingthetransfertosubsidiariesofessentialactivitiesuntilthattimecarried outbytheCompanyitself,thoughitmayretainfullownershipthereof. 
	XIV. Approvingtheacquisition,dispositionorcontributionofessentialoperatingassets toanothercompany. 
	XV. Resolutionsapprovingtransactionsthatwouldhaveaneffectequivalenttothe liquidationoftheCompany. 
	XVI. DecidingorvotingonanyothermatterassignedunderthelawortheBylaws. 
	Figure
	For purposes of the provisions in sub-sections XIII and XIV, the asset or activity shall be presumedessentialiftheamountofthetransactionexceedstwenty-fivepercentofthevalue oftheassetsasrecordedinthelastbalancesheet. 

	Article 3. Types of Shareholders’ Meetings 
	Article 3. Types of Shareholders’ Meetings 
	TheGeneralShareholders’MeetingmaybeOrdinaryorExtraordinary. 
	The Ordinary General Shareholders’ Meeting, which shall be previously called for such purpose,must be held withinthe first six (6) months of each fiscal year in order for the shareholderstoreviewcorporatemanagement,approvefinancialstatementsfromtheprior fiscalyear,ifappropriate,andresolveupontheallocationofprofitsorlossesfromsuchfiscal year,aswellastoapprove,ifappropriate,theconsolidatedaccounts,withoutprejudiceto theircompetencetodeliberateandresolveonanyothermatterincludedintheagenda. 
	Any General Shareholders’ Meeting not provided for in the foregoing paragraph shall be deemedanExtraordinaryGeneralShareholders’Meeting. 
	TITLE II 
	TITLE II 

	CALL AND ORGANIZATION OF THE GENERAL SHAREHOLDERS’ MEETING 
	Chapter I 
	Chapter I 


	Article 4. Call to the General Shareholders’ Meeting 
	Article 4. Call to the General Shareholders’ Meeting 
	Call to the General Shareholders’ Meeting 

	1. TheGeneralShareholders’Meetingmustbeformallyconvenedbythedirectorsduring thefirstsixmonthsofeachfiscalyear. 
	Furthermore,thedirectorsshallcallanExtraordinaryGeneralShareholders’Meeting whenevertheydeemitadvisableinthebestinterestoftheCompany.Theymustalso 
	Figure
	callanExtraordinaryGeneralShareholders’Meetingwhenevershareholdersholdingat least three percent of the capital stock so request, and such request sets forth the matterstobeaddressedattheMeeting.Inthisevent,thedirectorsmustcalltheGeneral Shareholders’Meetingtobeheldwithintwomonthsofthedateonwhichanotarized requestis submittedtothemforsuchpurpose.Thedirectorsshallpreparetheagenda, whichmustincludethematterscontainedintherequest. 
	2. ThedirectorsshallrequestthepresenceofaNotaryPublictopreparetheminutesofthe GeneralShareholders’Meeting. 

	Article 5. Announcement of the Call to Meeting 
	Article 5. Announcement of the Call to Meeting 
	1. 
	1. 
	1. 
	The General Shareholders’ Meeting must be called by the Board ofDirectors of the Company by means of an announcement published in the Official Bulletin of the CommercialRegistryorinoneofthemorewidelycirculatednewspapersinSpain,onthe websiteoftheNationalSecuritiesMarketCommissionandontheCompany’swebsite (inthoseinstancesinwhichadifferentperiodisestablishedbylaw. 
	www.santander.com),atleastonemonthpriortothedatesetfortheMeeting,except 


	2. 
	2. 
	AnextraordinaryGeneralShareholders’Meetingmaybecalledatleastfifteendaysin advance of the date set for such Meeting by means of aprior resolution expressly adoptedatanordinaryGeneralShareholders’Meetingbyshareholdersrepresentingat leasttwo-thirdsofthesubscribedsharecapitalcarryingvotingrights.Suchresolution shallnotremainineffectbeyondthedatesetfortheholdingofthenextordinaryGeneral Shareholders’Meeting. 

	3. 
	3. 
	Theannouncementofthecalltomeetingshallstate:(i)thenameoftheCompany;(ii) thedateandtimeofthemeetingonfirstcall,aswellasthedateonwhich,ifapplicable, theGeneralShareholders’Meetingshallbeheldonsecondcall,inwhichcasethereshall beaperiodofatleasttwenty-fourhoursbetweenthefirstandthesecondcall;(iii)the agenda,whichshallsetforthallthematterstobeaddressed;(iv)thepositionofthe personorpersonsmakingthecalltomeeting;(v)thedateasofwhichtheshareholders shallhavethesharesregisteredintheirnameinordertobeentitledtoparticip


	Figure
	textofthedocumentsandproposedresolutionsmaybeobtained;and(vii)thenameof theCompany’swebsiteonwhichtheinformationwillbeavailable. 
	Inaddition,theannouncementshallcontainclearandaccurateinformationregarding thestepsthattheshareholdersmusttakeinordertoparticipateinandcasttheirvoteat theGeneralShareholders’Meeting,including,specifically,thefollowing: 
	(a) 
	(a) 
	(a) 
	therighttorequestinformationand,whenappropriate,toincludeitemsinthe agendaandtosubmitproposedresolutions,aswellasthedeadlineforexerciseof suchrights.However,inthosecasesinwhichtheannouncementsetsforththe possibilityofobtainingmoredetailedinformationregarding suchrights onthe Company’swebsite,theannouncementmayonlyspecifythedeadline; 

	(b) 
	(b) 
	thesystemforproxy-voting,specifyingtheformsthatmustbeusedfordelegation oftherighttovoteandthemeansthatmustbeusedinorderfortheCompanyto beabletoacceptanelectronicnotificationofproxiesgranted;and 

	(c) 
	(c) 
	the procedures established to vote from a distance, whether by mail or by electronicmeans. 


	4. Shareholdersrepresentingatleastthree(3%)percentofthesharecapitalmayrequest thepublicationofasupplementtothecalltoMeetingincludingoneormoreitemsinthe agenda,solongassuchnewitemsareaccompaniedbyarationaleor,ifappropriate,by asubstantiatedproposalforaresolution.Innoeventmaythisrightbeexercised in connectionwiththecalltoextraordinaryGeneralShareholders’Meetings.Thisrightto thepublicationofasupplementmustbeexercisedbymeansofverifiablenoticethat mustbereceivedattheregisteredofficewithinfivedaysofthepublication
	5. Moreover,shareholdersrepresentingatleastthree(3%)percentofthesharecapital maysubmit,withinthesameperiodestablishedintheprecedingsection,substantiated proposalsforresolutionsregardingmattersthathavealreadybeenincludedormustbe includedintheagendafortheGeneralShareholders’Meetingcalled. 
	Figure
	Chapter II 
	Chapter II 

	Organization for the General Shareholders’ Meeting 
	Organization for the General Shareholders’ Meeting 


	Article 6. Information Available as of the Date of the Call to Meeting 
	Article 6. Information Available as of the Date of the Call to Meeting 
	1. InadditiontowhatisrequiredbyprovisionsofLawortheBylaws,beginningonthedate of publication of the announcement of the call and until the General Shareholders’ Meetingisheld,theCompanyshallmaintainthefollowinginformationcontinuously publishedonitswebsite: 
	(i) 
	(i) 
	(i) 
	theannouncementofthecalltomeeting; 

	(ii) 
	(ii) 
	thetotalnumberofsharesandvotingrightsonthedatethemeetingiscalled,with abreakdownbyclassofshares,ifanysuchclassesexist; 


	(iii) the documents that must be submitted to the shareholders at the General Shareholders’ Meeting and, specifically, the reports prepared by directors, the externalauditorandindependentexperts; 
	(iv) 
	(iv) 
	(iv) 
	the full text of the proposed resolutions submitted by the Board of Directors regardingeachandeveryoneoftheitemsontheagendaor,withrelationtomerely informative items, a report prepared by the competent bodies, containing a discussion of such items. The proposed resolutions, if any, submitted by the shareholdersasprovidedbyArticle5.5aboveshallalsobeincludedintheorder thattheyarereceived; 

	(v) 
	(v) 
	intheeventofappointment,ratificationorre-electionofmembersoftheBoardof Directors,theidentity,curriculumvitaeandcategorytowhicheachoneofthem belongs,aswellastheproposalsandreportsoftheBoardofDirectorsorofthe NominationCommittee,asapplicableineachcasepursuanttotheLaw,theBylaws ortheRulesandRegulationsoftheBoard;and 

	(vi) 
	(vi) 
	theformsoftheattendance,proxy-grantinganddistancevotingcard,unlessthey aresentdirectlybytheCompanytoeachshareholder.Iftheycannotbepublished onthewebsitefortechnicalreasons,theCompanyshallspecifyhowtoobtainthe formsinpaperformat,whichitshallsendtoallshareholdersthatrequestthem. These forms shall be updated if the inclusion of new items on the agenda is requestedoralternativeproposedresolutionsaresubmittedinaccordancewith applicablelaw. 


	Figure
	Furthermore,whenthereisasupplementtothecalltoMeeting,theCompanyshall disclose as soon as possible via its corporate website the text of the proposals and rationales provided to the Company and to which such supplement refers, without prejudicetothepublicationofthesupplementinthetermsindicatedintheforegoing article5. 
	2. WithoutprejudicetotheprovisionsofotherparagraphsoftheseRulesandRegulations andtherequirementsofanylegalorbylawprovisions,beginningonthedateofthe announcementofthecalltomeeting,suchinformationasisdeemedappropriateto facilitatetheattendanceoftheshareholdersattheGeneralShareholders'Meetingand theirparticipationthereinshallalsobecontainedintheCompany’swebsite,including: 
	(i) 
	(i) 
	(i) 
	InformationonwheretheMeetingwillbeheld,describing,ifappropriate,howto gainaccesstotheroom. 

	(ii) 
	(ii) 
	Descriptionofthemechanismsthatmaybeusedforgrantingproxiesanddistance voting. 


	(iii) Information,ifappropriate,onsystemsorprocedurestofacilitatelisteninginon the meeting, such as means for simultaneous interpretation, broadcast using audiovisualmedia,informationinotherlanguages,etc. 

	Article 6.bis. Electronic shareholders’ forum 
	Article 6.bis. Electronic shareholders’ forum 
	OnoccasionofthecalltoGeneralShareholders’Meetings,anElectronicShareholders’Forum shallbeenabledforuseontheCompany’swebsite,towhichbothindividualshareholdersand 
	Figure
	anyvoluntaryassociationsthattheymaycreateasprovidedbylawwillhaveaccess,withall due assurances,in order tofacilitate their communicationprior tothe holding ofGeneral Shareholders’Meetings.ThefollowingmaybepublishedintheForum:proposalssoughttobe submitted asasupplementtotheagendaannounced inthe calltomeeting;requestsfor adherencetosuchproposals;initiativesaimedatreachingthepercentagesufficienttoexercise aminorityrightcontemplatedbylaw,andoffersorsolicitationsofvoluntaryproxies.The BoardofDirectorsmayfurtherde

	Article 7. Right to Receive Information Prior to the Holding of the General Shareholders’ Meeting 
	Article 7. Right to Receive Information Prior to the Holding of the General Shareholders’ Meeting 
	FromthefirstdateofpublicationofthecalltotheGeneralShareholders’Meetingthroughand includingthefifthdaypriortothedateprovidedforthefirstcalltomeeting,theshareholders mayrequestinwritingsuchreportsorclarificationsthattheydeemarerequired,oraskwritten questions that they deem pertinent, regarding the matters contained in the agenda. In addition,uponthesamepriornoticeandinthesamemanner,theshareholdersmayrequest clarifications in writing regarding information accessible to the public which has been providedbytheCo
	AllsuchrequestsforinformationmaybemadebydeliveryoftherequesttotheCompany’s registeredoffice,orbydeliverytotheCompanyviamailorothermeansofelectronicorlongdistance data communication sent to the address specified in the announcement of the meetingandinwhichtheelectronicdocumentbyvirtueofwhichtheinformationisrequested includesanelectronicsignatureorothermeansofidentificationoftheshareholder,uponthe termssetforthbytheBoardofDirectorsinaresolutionadoptedforsuchpurposetoensure thatthissystemincludesadequateassura
	-

	Figure
	Thedirectorsshallberequiredtoprovidetheinformationrequestedpursuanttothepreceding paragraphsintheformandwithintheperiodsprovidedbyLaw,exceptincasesinwhich(i)it isrequestedbyshareholdersrepresentinglessthantwenty-five(25%)percentofsharecapital anditisnotnecessaryfortheprotectionofshareholderrightsorthereareobjectivereasons toconsiderthatitmightbeusedforultra vires purposesorthepublicationthereofwouldharm theCompanyorrelatedcompanies;(ii)therequestforinformationorclarificationdoesnot refertomattersincludedint
	If the information requested is clearly, expressly and directly made available to all the shareholdersontheCompany’swebsiteinquestion-and-answerform,thedirectorsmaylimit theiranswerstoareferencetotheinformationprovidedinsuchform. 
	Intheeventofabusiveorprejudicialuseoftheinformationrequested,theshareholdershall beliablefortheharmandlosscaused. 
	TheBoardofDirectorsmayauthoriseanyoftheDirectorsoritsSecretarytorespondonbehalf of the Board to shareholder requests for information. Valid requests for information, clarificationorquestionssubmittedinwritinginexerciseoftherighttoreceiveinformation andtheanswersprovidedinwritingbythedirectorsshallbepublishedontheCompany’s websiteandshallbemadeavailabletoalltheshareholdersattendingtheMeetingatthe beginningthereof. 

	Article 8. Proxies 
	Article 8. Proxies 
	Without prejudice to the provisions of the Bylaws, the right to attend the General Shareholders’ Meeting may be delegated to any individual or legal person. Individual shareholdersnotenjoyingfullrightsundercivillaw,andlegalentitiesholdingshares,maybe representedbylegalrepresentativeswhohavebeendulyverified.Insuchcases,aswellasin 
	Figure
	theeventashareholderdelegateshisrighttoattend,noshareholdermayhavemorethanone representativeattheShareholders’Meeting,exceptasprovidedinarticle22. 
	Proxyrepresentationconferredupononewhoislegallyineligibletoholdsuchproxyshallbe nullandvoid.Aproxyisalwaysrevocable.AttendanceattheShareholders’Meeting,whether physicallyorbycastingadistancevote,shallbeequivalenttotherevocationofsuchproxy, regardlessofthedatethereof.Aproxyshallalsoberenderedvoidbyanytransferofsharesof whichtheCompanybecomesaware. 
	IncaseswherethedirectorsoftheCompanymakeapublicsolicitationforproxies,therules contained in the Spanish Capital Corporations Law and rules and regulations further elaboratingupontheprovisionsthereofshallapply.Inparticular,thedocumentevidencingthe proxymustcontainorattachtheagenda,aswellasthesolicitationofinstructionsforthe exerciseofvotingrightsandthewayinwhichtheproxy-holderwillvoteintheeventthat specificinstructionsarenotgiven,subjectinallcasestotheprovisionsofLaw. 
	Thedelegationmayalsoincludethosemattersthatthelawallowstobedealtwithatthe GeneralShareholders’Meetingevenwhennotprovidedforintheagenda.Ifthedelegation doesnotincludethem,itshallbeunderstoodthattheshareholderrepresentedinstructshis representativetoabstainfromvotingonthoseitems. 
	WithoutprejudicetotheprovisionsofSection187oftheSpanishCapitalCorporationsLaw, proxiesshallbeconferredpursuanttotheprovisionsofSections184.2and522et seq. thereof. 
	Whenaproxyisgrantedbyremotemeansofcommunication,itshallonlybedeemedvalidif thegrantismade: 
	a) 
	a) 
	a) 
	by hand-delivery or postal correspondence, sending the Company the duly signed attendancecardandproxy,orbyotherwrittenmeansthat,inthejudgmentoftheBoard of Directors recorded in a resolution adopted for such purpose, allows for due confirmation of the identity of the shareholder granting the proxy and of the representativebeingappointed,or 

	b) 
	b) 
	by electronic correspondence or communication with the Company, including an electroniccopyoftheattendancecardandtheproxy;suchelectroniccopyshallspecify therepresentationbeinggrantedandtheidentityofthepartyrepresented,andshall include thedigitalsignatureorotherformofidentificationoftheshareholderbeing represented,inaccordancewiththeconditionssetbytheBoardofDirectorsrecordedin aresolution adopted for suchpurpose,toensure that thissystem of representation includesadequateassurancesregardingauthenticityandthei


	Figure
	Inordertobevalid,aproxygrantedbyanyoftheforegoingmeansofremotecommunication mustbereceivedbytheCompanybeforemidnightofthethirdworkingdaypriortothedate theShareholders’Meetingistobeheldonfirstcall,withworkingdaysbeingunderstoodas the resolution approving the call to the Shareholders’ Meeting in question, the Board of Directorsmayreducetherequirednoticeperiod,disseminatingthisinformationinthesame mannerasitdisseminatestheannouncementofthecalltomeeting. 
	MondaytoFridayondaysthatarenotpublicholidaysattheplaceoftheregisteredoffice.In 

	PursuanttotheprovisionsofArticle34.5oftheBylawsand20.4oftheseRulesand Regulations, the Board may also expand upon the foregoing provisions regarding proxies grantedbyremotemeansofcommunication. 
	Figure
	HOLDING THE GENERAL SHAREHOLDERS’ MEETING 
	TITLE III 

	Chapter I 
	Chapter I 


	ValidFormation of the Meeting 
	ValidFormation of the Meeting 
	ValidFormation of the Meeting 

	Article 9. Right to Attend 
	1. 
	1. 
	1. 
	1. 
	Shareholderswho,pursuanttotheprovisionsofLawandtheBylaws,holdanynumber ofsharesregisteredintheirnameinthecorrespondingbook-entryregistriesatleastfive dayspriortothedayonwhichtheGeneralShareholders’Meetingistobeheld,are entitledtoattend. 

	In order to attend the General Shareholders’ Meeting, one must obtain the correspondingregisteredattendancecardtobeissuedbytheOfficeoftheSecretaryof theBankwithreferencetothelistofshareholdershavingtherighttoattendpursuantto the provisions of the Bylaws and applicable rules and regulations. This list shall be definitivelyclosedfivedayspriortothedateindicatedinthecalltomeetingforholding theGeneralShareholders’Meeting. 

	2. 
	2. 
	ThemembersoftheBoardofDirectorsmustattendtheGeneralShareholders’Meetings. TheChairoftheGeneralShareholders’Meetingmayauthorizetheattendanceofany person that the Chair deems appropriate. However, the Shareholders acting at the Meetingmayrevokesuchauthorization. 

	3. 
	3. 
	UponenteringthepremiseswheretheGeneralShareholders’Meetingistobeheld, attendees shall be provided a copy of the text of the proposed resolutions to be submitted totheshareholders at the GeneralShareholders’Meeting,as wellas the directors’reportsandotherdocumentationthatarelegallyrequiredtobemadeavailable totheshareholderswithrespecttotheproposedresolutions. 


	Article 10. Mass Media 
	Figure
	Asageneralrule,andinordertopromotethebroadestdisseminationoftheproceedingsofits Meetingsandtheresolutionsadopted,themassmediashallbegivenaccesstotheGeneral Shareholders’Meeting. 
	AvideotapeoftheGeneralShareholders’Meetingshallalsobeavailabletofacilitatethe disseminationthereof. 

	Article 11. Logistics 
	Article 11. Logistics 
	1. 
	1. 
	1. 
	Appropriatesurveillanceandprotectionmeasures,aswellassystemsforcontrolling accesstothemeeting,shallbeestablishedinordertoensurethesafetyoftheattendees andtheorderlyconductoftheGeneralShareholders’Meeting. 

	2. 
	2. 
	Means allowing for the simultaneous interpretation of debate may also be made availablewhenthenumberofattendeeswhodonotspeakSpanishsojustifiesorwhen itisdeemedappropriateforanyreason. 



	Article 12. Holding General Shareholders’ Meeting 
	Article 12. Holding General Shareholders’ Meeting 
	1. 
	1. 
	1. 
	The GeneralShareholders’Meetingshallbevalidlyestablished onfirstcallwiththe attendance,inpersonorbyproxy,ofshareholdersholdingthecorrespondingminimum percentageofsubscribedcapitalwiththerighttovotepursuanttotheSpanishCapital CorporationsLaw or the Bylaws. Ifasufficient quorum is not achieved,the General Shareholders’Meetingshallbeheldonsecondcall. 

	2. 
	2. 
	The General Shareholders’ Meeting shall be held within the municipality where the Company’sregisteredofficeislocatedandattheplacedeterminedforsuchpurposeby BoardofDirectors,whichshallbeindicatedinthecalltomeeting.However,theBoard ofDirectorsmayresolvethatthemeetingbeheldatanyotherplacewithinSpainbyso statinginthecalltomeeting. 


	Figure
	Ifforanyreasonitisnecessarytoholdthemeetinginseparatepremises,theyshallhave audiovisual media allowing real-time interactivity and communications between the premisesandthereforecontinuityoftheproceedings. 

	Article 13. Presiding Committee of the General Shareholders’ Meeting 
	Article 13. Presiding Committee of the General Shareholders’ Meeting 
	1. 
	1. 
	1. 
	The Presiding Committee (Mesa) of the General Shareholders’ Meeting shall be comprisedofitsChairandSecretary. 

	2. 
	2. 
	TheChairoftheBoardofDirectorsor,inhisabsence,theViceChairservinginhisstead pursuanttotheBylaws,andintheabsenceofboththeChairandtheViceChair,the DirectordesignatedbytheBoardofDirectors,shallpresideoverGeneralShareholders’ Meetings,andtheGeneralSecretaryoftheCompanyshallserveasSecretary.Inthe absence,incapacityorvacancyoftheSecretary,theViceSecretary(or,ifseveralVice Secretarieshavebeenappointed,anyofthem)shallserveinhisstead,andintheabsence oftheViceSecretary,theDirectordesignatedbytheBoardofDirectors.Inthea


	IfforanyreasonduringthecourseoftheGeneralShareholders’MeetingtheChairorthe SecretaryshouldhavetoleavetheMeeting,thepersontoserveintheirsteadshallbe designatedpursuanttotheprovisionsoftheforegoingparagraph. 

	Article 14. Organization of the Meeting 
	Article 14. Organization of the Meeting 
	TheChairshalldeclaretheexistenceofavalidquorumfortheShareholders’Meeting,direct andestablishtheorderofdebateandpresentationsandthetimesassignedtheretopursuant totheprovisionsoftheseRulesandRegulations,endthedebatewhentheChairdeemsthat anissuehasbeensufficientlydiscussed,ordervotestobetaken,resolveanyquestionsthat mayariseinconnectionwiththeagenda,andingeneral,exerciseallpowersnecessaryforthe proper organization and functioning of the General Shareholders’ Meeting, including the interpretationoftheprovisions
	Article 15. Establishment of a Quorum 
	Figure
	1. 
	1. 
	1. 
	1. 
	Intheplaceandonthedayprovided,whetheronfirstorsecondcall,fortheholdingof theGeneralShareholders’Meeting,andbeginningonehourpriortothetimeannounced forthecommencementofthemeeting(unlessotherwisespecifiedinthenoticeofthe call), the shareholders or their valid representatives may present their respective attendancecards,proxiesand,ifapplicable,thedocumentsevidencingtheirstatusas legalrepresentative,tothestaffresponsiblefortheregistrationofshareholders.Any attendancecardsandproxiessubmittedtothestaffresponsible

	Theregistrationofshareholdersattendingthemeetinginpersonandbyproxyshallbe carried out through optical scanning or other similar technical media deemed appropriate.Oncetheprocessofregistrationofdistancevotes,attendancecardsand proxies hasbeencompleted,if the existence of asufficientquorum isdeclared,the PresidingCommitteeoftheGeneralShareholders’Meetingshallbeformedandthelist ofattendeesshallbedrawnup.Thelistofattendees,whichshallincludeaspresent thoseshareholderswhohavecastvotesfromadistance,shallbecontaine

	2. 
	2. 
	Theshareholdersor,ifappropriate,theirrepresentativeswhoarrivelateatthesiteof theGeneralShareholders’Meeting,oncetheacceptanceofattendancecardsandproxies hasended,mayattendtheMeeting(intheroominwhichitisheldor,iftheCompanyso deemsadvisabletoavoidconfusionduringtheMeeting,inanadjacentroomfromwhich they can observe the proceedings), but the list of attendees shall not include such shareholdersandrepresentatives(ortheirprincipals). 

	3. 
	3. 
	AttheplaceandtimeandonthedatesetforholdingtheMeeting,eitheronfirstor secondcall,oncethePresidingCommitteeisformedandthelistofattendeesisdrawn up,theGeneralShareholders’Meetingshallbecalledtoorder. 


	Figure
	Thereafter,theChairor,byhisdelegation,theSecretary,shallreadaloudtheoveralldata resultingfromthelistofattendees,statingthenumberofshareholderswiththerightto voteattendingtheMeetinginpersonorbyproxy,thenumberofsharestheyown,and thepercentageofcapitaltheyrepresent. 
	OncetheChairortheSecretaryhaspubliclyannouncedthisinformation,theChairshall declaretheexistenceofaproperandsufficientquorumattheGeneralShareholders' Meetingonfirstorsecondcall,asthecasemaybe. 
	4. OncetheestablishmentofaquorumfortheGeneralShareholders'Meetinghasbeen declared,andwithoutprejudicetotheirrighttomakesuchstatementsastheydeem appropriateduringtheshareholderpresentationperiod,theattendingshareholdersmay state to the Notary Public any reservation or protest they may have regarding the existenceofavalidquorum fortheGeneralShareholders'Meeting or regarding the overallinformationfromthelistofattendeeswhichwaspreviouslyreadaloud,inorder todulyrecordsuchreservationorprotestintheminutesoftheGene

	Article 15 bis. Remote Shareholders’ Meeting 
	Article 15 bis. Remote Shareholders’ Meeting 
	1. If so provided in the announcement of the call to meeting or in any applicable supplementary announcement, together with physical or in-person attendance, attendanceattheshareholders’meetingbyremoteandsimultaneousmeansandthe casting of electronic distance votes during the Shareholders’ Meeting may also be allowed (hybrid Meeting). In such case, the Board of Directors shall regulate all proceduralaspectsrequiredinthisregardforeachGeneralShareholders’Meetingin compliancewiththelaw,theBylawsandtheseRulesand
	RemoteattendanceattheShareholders’Meetinginthiscaseshallbesubjecttothe followingbasicrules,whichmaybefurtherdevelopedandsupplementedbytheBoard ofDirectors: 
	Figure
	(i) 
	(i) 
	(i) 
	Shareholders(ortheirproxyrepresentatives)desiringtoattendtheShareholders’ Meetingmustidentifythemselvesbymeansofanelectronicsignatureorother formofidentificationuponthetermsestablishedbytheBoardofDirectorsina resolution adopted for this purpose and providing adequate guarantees of authenticity and of verification of identity of the shareholder (or proxy representative)inquestion. 

	(ii) 
	(ii) 
	Thecalltomeetingshallstatehowfarinadvanceofthecommencementofthe meeting shareholders (or their proxy representatives) desiring to attend the Meetingmustconnectinordertobedeemedashareholderpresentinpersonorby proxy.Iftheconnectionismadeaftertheestablisheddeadline,theshareholder shallnotbedeemedtobepresentinpersonorbyproxy. 


	(iii) Therightstoparticipate,receiveinformation,makeproposalsandvotemustbe exercisedthroughthemeansofremotecommunicationdesignatedbytheBoard ofDirectors.TheBoardofDirectorsshalldeterminetheprocedureanddeadlines fortheexerciseoftheserightsduringthecourseoftheShareholders’Meeting. 
	2. 
	2. 
	2. 
	2. 
	The announcement of the call to meeting or any applicable supplementary announcementtobepublishedmayalsoprovideforthemeetingtobeheldexclusively by remote means, without the physical attendance of shareholders or their proxy representatives.TheBoardofDirectorsshallregulateallproceduralaspectsrequiredin thisregardforeachGeneralShareholders’Meetingtobeheldinthisformincompliance withthelaw,theBylawsandtheseRulesandRegulations. 

	TheShareholders’Meetingshallinthiscasebesubjecttotheprovisionsoflawandthe Bylaws,aswellastothebasicrulessetoutinparagraphs(i)to(iii)ofsection1above, which may be further developed and supplemented by the Board of Directors. The announcementofthecalltomeetingshalldescribethestepsandprocedurestoregister andtopreparethelistofattendees,fortheattendeestoexercisetheirrights,andforthe courseoftheShareholders’Meetingtobeaccuratelyreflectedintheminutes. 

	3. 
	3. 
	Whether it is a hybrid or exclusively remote Shareholders’ Meeting, replies to shareholdersortheirrepresentativesattendingtheShareholders’Meetingthroughthe 


	Figure
	remotemeansofcommunicationprovidedforinthisarticlewhoexercisetheirrightto request information during the Shareholders’ Meeting shall be provided during the courseofthemeeting.Intheeventthatitisnotpossibletodosoatthattime,the directorsshallberequiredtoprovidetherequestedinformationinwritingwithinseven daysofthecloseoftheShareholders’Meeting,exceptwhereanyofthegroundsfor denialprovidedforbylaw,theBylawsortheseRulesandRegulationsapplies.Replies providedinwritingshallbepublishedonthecorporatewebsite. 
	Likewise,pursuanttoSection182oftheSpanishCapitalCorporationsLaw,thedirectors maydecidethatpresentationsandproposedresolutionsthatthoseattendingbyremote means intend to make as allowed by law be submitted to the Company before the GeneralShareholders’Meetingisestablished. 
	4. 
	4. 
	4. 
	Toimplementremoteattendanceandthecastingofelectronicdistancevotesduringthe holdingoftheShareholders’Meeting,theBoardofDirectorsmayestablish,adjustand updatethemeansandproceduresasmaybeappropriatetothestateoftechnologyand the circumstances ofthe Company, especially taking into account the numberofits shareholders,incompliance,ifappropriate,withthelegalprovisionsapplicabletothis systemandwiththeprovisionsoftheBylawsandoftheseRulesandRegulations.Itmay alsoadjusttheprovisionsestablishedforphysicalpresencetocase

	5. 
	5. 
	IfduetotechnicalcircumstancesnotattributabletotheCompany,remoteattendanceat theShareholders’Meetingintheexpectedmannershouldnotbepossibleorifthereis an interruption of the communication or it is ended during the course of the Shareholders’ Meeting, this circumstance cannot be invoked as an illegitimate deprivationofshareholderrights. 


	Chapter II 
	Chapter II 

	Shareholder Presentation Period 
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	Article 16. Requests to Make Presentations 
	Article 16. Requests to Make Presentations 
	OncetheGeneralShareholders’Meetinghasbeenvalidlyestablished,theshareholderswho, exercisingtheirrights,wishtomakeapresentationtotheMeetingand,ifappropriate,request informationorclarificationswithrespecttotheagendaitemsormakeproposals,shallidentify themselvestotheNotaryPublicor,perindicationbytheNotaryPublic,tothestaffassisting him,statingtheirnameandlastname,thenumberofsharestheyownandforwhichtheyhold proxies.Iftheywishtohavetheliteraltextoftheirpresentationbeincludedintheminutesof theMeeting,theymustdeliver
	OncethePresidingCommitteehasthelistofshareholderswhowishtomakepresentations andtheChairhaspresentedsuchreportsashemaydeemappropriateand,inanyevent,before voting on the items included in the agenda, the shareholder presentation period shall commence. 

	Article 17. Presentations 
	Article 17. Presentations 
	Presentationsbytheshareholdersshalloccurintheorderinwhichtheyarecalledforsuch purpose by the Presiding Committee. The Chair, considering the circumstances, shall determinethetimeinitiallyallottedforeachpresentation,whichshallbethesameforalland neverlessthanthreeminutes. 
	IntheexerciseoftheChair’spowerstopresideovertheShareholders'Meeting,andwithout prejudicetootheractionthatmaybetaken,theChair: 
	(i) 
	(i) 
	(i) 
	mayextendthetimeinitiallyallocatedtoeachshareholder,whentheChairsodeemsit appropriate; 

	(ii) 
	(ii) 
	mayrequestthepresentingpartiestoclarifyissuesthathavenotbeenunderstoodor whichhavenotbeensufficientlyexplainedduringthepresentation; 
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	(iii) maycallthepresentingshareholderstoordersothattheylimittheirpresentationto businessproperlybeforetheShareholders'Meetingandrefrainfrommakingimproper statementsorexercisingtheirrightinanabusiveorobstructionistmanner; 
	(iv) 
	(iv) 
	(iv) 
	mayannouncetothepresentingpartiesthatthetimefortheirpresentationswillsoon beendingsothattheymayadjusttheirdiscourseand,whenthetimegrantedfortheir presentationhasended,oriftheypersistintheconductdescribedintheparagraph(iii) above,maywithdrawthefloorfromthem;and 

	(v) 
	(v) 
	iftheChairbelievesthattheirpresentationmightupsettheproperorderandnormal conduct of the meeting, the Chair may order them to leave the premises and, if appropriate,adoptthemeasuresrequiredforcompliancewiththisprovision. 



	Article 18. Information 
	Article 18. Information 
	During the presentation period, all shareholders may verbally request information or clarificationsthattheydeemarenecessaryregardingthematterscontainedintheagenda,as wellasclarificationsregardinginformationaccessibletothepublicwhichhasbeenprovideby the Company to the National Securities Market Commission since the holding of the last GeneralShareholders’MeetingorregardingthereportsubmittedbytheCompany’sexternal auditor.Theymusthavepreviouslyidentifiedthemselvesforthispurposeinaccordancewith theprovisionsofA
	Thedirectorsshallberequiredtoprovidetheinformationrequestedpursuanttothepreceding paragraph, except in those cases in which (i) it has been requested by shareholders representinglessthantwenty-fivepercentofsharecapital,anditisnotnecessaryforthe protectionofshareholderrightsorthereareobjectivereasonstoconsiderthatitmightbeused for ultra vires purposes or the publication thereof would harm the Company or related companies;(ii)therequestforinformationorclarificationdoesnotrefertomattersincluded intheagenda,toi
	Thedirectorsshallberequiredtoprovidetheinformationrequestedpursuanttothepreceding paragraph, except in those cases in which (i) it has been requested by shareholders representinglessthantwenty-fivepercentofsharecapital,anditisnotnecessaryforthe protectionofshareholderrightsorthereareobjectivereasonstoconsiderthatitmightbeused for ultra vires purposes or the publication thereof would harm the Company or related companies;(ii)therequestforinformationorclarificationdoesnotrefertomattersincluded intheagenda,toi
	totheshareholders,orisdeemedabusiveforanyreason;or(iv)legalorregulatoryprovisions soprovide. 
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	TherequestedinformationorclarificationshallbeprovidedbytheChairor,ifapplicableandif directedbysuchChair,bytheChairoftheAuditCommittee,theSecretary,adirectoror,if appropriate,anyemployeeoftheCompanyorexpertonthematter. 
	If the information requested is clearly, expressly and directly made available to all the shareholdersontheCompany’swebsiteinquestion-and-answerform,theresponsetothe shareholdermayconsistofareferencetotheinformationprovidedinsuchform. 
	Intheeventofabusiveorprejudicialuseoftheinformationrequested,theshareholdershall beliablefortheharmandlosscaused. 
	Intheeventthatitisnotpossibletosatisfytheshareholder’srighttoreceiveinformation duringtheproceedingsoftheGeneralShareholders'Meeting,thedirectorsshallprovidethe requestedinformationinwritingtotheinterestedshareholderwithinsevendaysoftheclose oftheShareholders'Meeting. 

	Article 19. Proposals 
	Article 19. Proposals 
	Without prejudice to the possibility of submitting proposals for resolutions under the provisions of the Spanish Capital Corporations Law prior to the call to the General Shareholders’MeetingortowhatissetforthinArticle15bisoftheseRulesandRegulations forthoseattendingthemeetingbyremotemeans,shareholdersmay,duringtheshareholder presentation period, submit proposed resolutions to the General Shareholders’ Meeting regardinganymatterontheagendawhichisnotlegallyrequiredtobemadeavailabletothe shareholdersatthetime
	Chapter III 
	Chapter III 

	Voting and Documentation of Resolutions 
	Voting and Documentation of Resolutions 
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	Article 20. Voting by Distance Means of Communication 
	Article 20. Voting by Distance Means of Communication 
	1. Shareholders having the right to attend the Meeting may cast their vote regarding proposalsrelatingtothe itemsincludedinthe agendaofanyGeneralShareholders’ Meetingbythefollowingmeans: 
	a) 
	a) 
	a) 
	hand-delivery or postal correspondence,sending the Company the duly signed attendance card and ballot (together with the ballot form provided by the Company,ifany),orotherwrittenmeansthat,inthejudgmentoftheBoardof Directors recorded in a resolution adopted for such purpose, allows for due verificationoftheidentityoftheshareholderexercisinghisvotingrights,or 

	b) 
	b) 
	electronic correspondence or communication with the Company, including an electroniccopyoftheattendancecardandballot(togetherwiththeballotform providedbytheCompany,ifany);suchelectroniccopyshallincludethedigital signatureorotherformofidentificationoftheshareholder,inaccordancewiththe conditionssetbytheBoardofDirectorsrecordedinaresolutionadoptedforsuch purpose, to ensure that this system of voting includes adequate assurances regarding authenticity and the identity of the shareholder exercising his vote. El


	Inordertobevalid,avotecastbyanyoftheforegoingmeansmustbereceivedbythe CompanybeforemidnightofthethirdworkingdaypriortothedatetheShareholders’ Meetingistobeheldonfirstcall,withworkingdaysbeingunderstoodasMondayto Fridayondaysthatarenotpublicholidaysattheplaceoftheregisteredoffice.Inthe resolutionapprovingthecalltotheShareholders’Meetinginquestion,the Board of Directorsmayreducetherequirednoticeperiod,disseminatingthisinformationinthe samemannerasitdisseminatestheannouncementofthecalltomeeting. 
	2. 
	2. 
	2. 
	2. 
	ShareholderswhocastvotesfromadistancepursuanttotheprovisionsofthisArticle shallbedeemedpresentforpurposesofdeterminingtheestablishmentofaquorumfor theShareholders'Meetinginquestion.Therefore,anyproxiesgrantedbythempriorto 

	the casting of such vote shall be deemed revoked and any such proxies thereafter grantedshallbedeemedinvalid. 

	3. 
	3. 
	AnyvotecastfromadistanceassetforthinthisArticleshallberenderedvoidbyphysical attendanceatthemeetingbytheshareholderwhocastsuchvoteorbyatransferof sharesofwhichtheCompanybecomesaware. 

	4. 
	4. 
	TheBoardofDirectorsmayexpandupontheforegoingprovisions,establishingsuch instructions,rules,meansandprocedurestodocumentthecastingofvotesandgrantof proxiesbyremotemeansofcommunicationasmaybeappropriatetothestateofthe technology,andconformingtoanyregulationsissuedinthisregardandtotheprovisions of the Bylawsandthese Rulesand Regulations.Implementing rulesadoptedbythe BoardofDirectorspursuanttotheprovisionshereofshallbepublishedontheCompany’s website. 
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	Furthermore,inordertopreventpotentialdeception,theBoardofDirectorsmaytake anymeasuresrequiredtoensurethatanyonewhohascastadistancevoteorgranteda proxyisdulyempoweredtodosopursuanttotheprovisionsoftheBylawsandthese RulesandRegulations. 

	Article 21. Voting on Proposed Resolutions 
	Article 21. Voting on Proposed Resolutions 
	1. Oncetheshareholderpresentationshaveendedand,ifapplicable,responseshavebeen made pursuant to the provisions of these Rules and Regulations, the proposed resolutionsregardingmattersincludedintheagendaorwhicharenotlegallyrequired tobesetforththerein,includinganyproposalsmadebytheshareholdersduringthe meetinginaccordancewithapplicablelaw,shallbesubmittedtoavote.Allvalidlymade proposedresolutionsshallbesubmittedtoavoteinthetermssetforthbelow. 
	Theadoptionofresolutionsshallproceedfollowingtheagendasetforthinthecallto meeting.Iftherearealternativeproposalsregardinganitemontheagenda,theChair shalldecidetheorderinwhichtheyshallbesubmittedtoavote,whichtheChairshall alsodoifproposalshavebeenmaderegardingmattersthatmaybeapprovedatthe GeneralShareholders’Meetingwithouthavingappearedintheagenda.Inanyevent,the 
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	favourablevoteoftheGeneralShareholders’Meetingofaproposedresolutionwiththe necessarymajorityforitsapprovalimpliestherejectionofthosealternativeproposals thatareincompatibletherewith.Likewiseandpursuanttotheprovisionsofarticle23.5 below,when,atthetimeofvoting,theChairoftheGeneralShareholders’Meetingnotes the existence of a sufficient number of votes to approve or reject the proposed resolutions, the Chair may, expressly stating that such circumstance has occurred, declarethemapprovedorrejected,asapplicable,w
	ItshallnotbenecessaryfortheSecretarytopreviouslyreadaloudthetextofproposed resolutions which has been provided to the shareholders at the beginning of the meeting,exceptwhensorequestedbyanyshareholderordeemedappropriatebythe Chairforsomeoralloftheproposals.Inanyevent,theattendeesshallbetoldtowhich itemontheagendatheproposedresolutionbeingsubmittedtovoterefers. 
	2. 
	2. 
	2. 
	Whenvariousproposalsareincludedunderasingleitemoftheagenda,theyshallbe voteduponseparately.Inparticular,thereshallbeseparatevotingontheappointment of eachdirectorand,intheeventofamendmentstotheBylawsortheseRulesand Regulations,eacharticleorgroupofarticlesthataresubstantiallyindependent.Asan exception,allthoseproposalsmadethatareconfiguredasunitaryorindivisible,suchas those relating to the approval of a complete text of the Bylaws or the Rules and RegulationsfortheGeneralShareholders’Meeting,shallbevotedonas

	3. 
	3. 
	3. 
	Asageneralrule,andwithoutprejudicetotheuseofotheralternativesystems,atthe electionoftheChair,votingontheproposedresolutionsreferredtointhepreceding paragraphshallbecarriedoutaccordingtothefollowingprocedure: 

	(i) 
	(i) 
	(i) 
	(i) 
	Votingontheproposedresolutionsreferringtoitemsincludedintheagendashall bebyasystemofnegativededuction.Tothisend,thevotescorrespondingtoall sharespresentinpersonorbyproxy,less(a)thevotescorrespondingtotheshares whose holders or proxies state their vote against or in blank, or abstain, by communicationorstatementoftheirvoteorabstentiontotheNotaryPublic,in order for note to be taken thereof for inclusion in the minutes, (b) the votes 

	correspondingtotheshareswhoseholdershavevotedagainstorinblankorhave expresslystatedtheirabstentionbythemeansofcommunicationtowhichthe foregoing Article refers, and (c) the votes corresponding to the shares whose holders or proxies have left the meeting prior to the vote on the proposed resolutioninquestionandhaveleftarecordofsuchdeparturewiththeNotary Public,shallbedeemedvotesinfavour. 

	(ii) 
	(ii) 
	Votingontheproposedresolutionsreferringtoitemsnotincludedintheagenda shallbebyasystemofpositivededuction.Tothisend,thevotescorrespondingto allsharespresentinpersonorbyproxy,less(a)thevotescorrespondingtothe shareswhoseholdersorproxiesstatetheirvoteinfavour,orinblank,orabstain, bycommunicationorstatementoftheirvoteorabstentiontotheNotaryPublic,in orderfornotetobetakenthereofforinclusionintheminutes,and(b)thevotes correspondingtotheshareswhoseholdersorproxieshaveleftthemeetingprior tothevoteontheproposedresol
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	(iii) ThecommunicationsorstatementstotheNotaryPublicprovidedforinthetwo foregoingparagraphswithrespecttothedirectionofthevoteorabstentionmay bemadeindividuallyforeachoftheproposedResolutionsortogetherforseveral orallofthem,statingtotheNotaryPublictheidentityandstatus-shareholderor proxy–ofthepersonmakingsuchcommunicationorstatement,thenumberof sharestowhichitcorresponds,andthedirectionofthevoteor,ifappropriate,the abstention. 
	(iv) Fortheadoptionofresolutionswithrespecttomattersnotincludedintheagenda, thesharesofshareholderswhohaveparticipatedintheShareholders’Meetingby distancevotingshallnotbedeemedshareswhicharepresentinpersonorbyproxy. FortheadoptionofanyoftheresolutionstowhichSections523and526ofthe SpanishCapitalCorporationsLaworothersinwhichtheLawestablishesanyvoting prohibitionrefer,theshareswithrespecttowhichnovotingrightscanbeexercised basedontheapplicationoftheprovisionsofsaidsectionsshallnotbedeemed sharespresentinperso
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	Article 22. Fractional Voting 
	Article 22. Fractional Voting 
	A proxy-holder may represent more than one shareholder, without limitations as to the number of shareholders represented. When a proxy-holder represents more than one shareholder,hemaycastvotesindifferentdirectionsinaccordancewiththeinstructionsgiven byeachshareholder. 
	Inaddition,financialintermediariesthatappeartohavestandingasshareholdersinthebook entry registries may divide their vote when required to carry out the voting instructions receivedfromthevariouscustomers.Thesefinancialintermediariesmayalsodelegatetheir vote to each one of the indirect holders or third parties designated thereby, without any limitationonthenumberofdelegationsgranted. 
	Inothercases,fractionalvotingshallapplywhen,intheopinionoftheChairoftheMeeting, itisrequiredforgoodreason. 

	Article 23. Adoption of Resolutions and Announcement of Voting Results 
	Article 23. Adoption of Resolutions and Announcement of Voting Results 
	1. 
	1. 
	1. 
	Resolutionsshallbeapprovedbyasimplemajorityofthevotingsharesrepresentedin person or by proxy at the General Shareholders’ Meeting, and aresolution shall be deemedapprovedwhenitobtainsmorevotesinfavourthanagainstofthesharecapital representedinpersonorbyproxy. 

	2. 
	2. 
	For the valid adoption of the resolutions relating to bylaw amendments, including increasesandreductionsofsharecapital,transformation,merger,split-off,theoverall assignmentofassetsandliabilitiesandtherelocationoftheregisteredofficeabroad, the issuance of debentures or the exclusion or limitation of pre-emption rights, the favourablevoteofmorethanhalfofthevotescorrespondingtothesharesrepresented inpersonorbyproxyattheGeneralShareholders’Meetingshallberequired,except whenonsecondcallshareholdersrepresentingle

	3. 
	3. 
	ExceptedfromtheforegoingshallbethoseinstancesinwhichtheLawortheBylaws requireagreatermajority. 
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	4. Fortheresolutionstowhichsub-section(iv),paragraph3oftheprecedingArticle21 refers,thesharesthatarenotdeemedpresentinpersonorbyproxypursuanttothe provisionsofsaidsub-paragraphshallbeexcludedfromthebasisforcomputingthe majorities. 
	5. OncetheChairhasevidenceofsufficientfavourablevotes,theChairshalldeclarethe resolutions to be adopted, without prejudice to the statements that the attending shareholdersmaymaketotheNotaryPublicregardingthedirectionoftheirvote. 

	Article 24. Closure of the Shareholders' Meeting 
	Article 24. Closure of the Shareholders' Meeting 
	ThedeclarationthatthemeetingisadjournedshallcorrespondtotheChair. 

	Article 25. Minutes of the Shareholders' Meeting 
	Article 25. Minutes of the Shareholders' Meeting 
	ThenotarialminutesshallbedeemedtheminutesoftheShareholders'Meeting,andshallnot requireapproval. 

	Article 26. Publication of Resolutions 
	Article 26. Publication of Resolutions 
	WithoutprejudicetoregistrationwiththeCommercialRegistryofrecordableresolutionsand applicablelegalprovisionsregardingthepublicationofcorporateresolutions,thesameday theShareholders’Meetingisheldorthenextbusinessday,theCompanyshallsendthetext oftheapprovedresolutionstotheNationalSecuritiesMarketCommission,bymeansofa timelynotice.Theapprovedresolutionsandtheresultofthevotesshallalsobeaccessible throughthewebsiteoftheCompanywithinfivedaysoftheendoftheGeneralShareholders’ Meeting.Inaddition,attherequestofanyshar
	Article 27. Publication of the Rules and Regulations for the General Shareholders’ 
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	Meeting 
	Meeting 
	Onceapproved,theseRulesandRegulationsfortheGeneralShareholders’Meetingshallbe accessible through the Bank’s website, and the legal framework in which the General Shareholders’ Meetings shall proceed shall also be published for the information of shareholdersandinvestors,withoutprejudicetotheprovisionsoftheBylawsandprevailing rulesandregulations. 
	*** 






