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This translation from the Portuguese original was made for the convenience of non-Portuguese speaking 

Shareholders only. For all intents and purposes, the Portuguese version shall prevail. 

 

PROPOSAL 

Item 4 on the Agenda  

of the General Meeting of Shareholders of Banco BPI, S.A. 

on April 26th 2017 

 

Whereas: 

a) In light of recent guidelines of a legislative and prudential nature, insofar as the Boards of 

Directors of the Banks have available all the instruments that allow them to decide upon, where 

necessary, an increase in their equity, it can duly be said to be in the interest of Banco BPI that 

its articles of association: 

 

(i) enshrine within the framework allowed under article 456 of the Portuguese Companies 

Code, said body’s right to deliberate on increases in capital through cash contributions; 

(ii) make it clear that the Board of Directors has the option to deliberate on the issuance of 

equity instruments with the nature of debt instruments endowed with the characteristics 

of additional tier 1 equity instruments as well as of other perpetual instruments. 

 

b) The operating experience of the various committees of the Board of Directors foreseen in 

articles 10 and 21 of the articles of association concluded that those areas currently assigned to 

the Governance Committee could be dealt with by the Audit and Internal Control Committee 

and/or by the Nominations, Evaluation and Remuneration Committee, thereby justifying that 

the existence of the Governance Committee ceases to be foreseen by the articles of association; 

 

c) It is deemed to be useful to envisage that the Board of Directors may decide to create a Corporate 

Social Responsibility Committee; 

 

d) It is deemed appropriate to determine the possibility of the Chairman of the Board of Directors 

taking part in the meetings of the committees of this body even if without voting rights; 

 

e) As far as remunerations are concerned, it is justified to envisage a series of adjustments to the 

respective provisions of the articles of association, highlighting the following: 

 

(i) The elimination - in line with the legislative evolution witnessed in this regard - of the 

need for the Remuneration Committee to consist of people who are shareholders; 

(ii) The elimination of any references to the limits to the variable remunerations of the 

executive members in view of the fact that, on the one hand, some of the said limits 

are currently determined by law  and, on the other, and taking into consideration that 

the remuneration policy needs to be approved by the general meeting, it is considered 

that those limits, insofar as they exceed/fall short of that foreseen by law and assuming 

that they must be determined, should be left to this policy; 

(iii) In the same regard and, once again, as it is considered that this matter should be left 

to the remuneration policy approved by the General Meeting, there should cease to be 

a mandatory requirement for the variable remuneration of the executive members to 

be based on the consolidated profit for the financial year. 

(iv) The inclusion of a rule with a transitory nature, intended to allow that the variable 

remuneration regarding 2016 of the members of the Executive Committee of the Board 

of Directors  be set by the General Meeting;  
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f) It is considered that the statutory provision set in article 29 which foresees that people who 

have been re-elected to this body on more than two occasions cannot be designated to the 

Supervisory board should be removed since this is an area regulated by law, which determines 

this requirement only for the majority of members of the Supervisory board, including the 

Chairman;  

 

g) Also in article 29, to suite the proposal to be submitted to the General Meeting by the 

Supervisory board regarding the designation of the Statutory Auditor, it is assumed 

foreseeable that the term of office of the Statutory Auditor should have a  four years term, 

adjusting  in accordance the no.1of the said article; 

 

h) It was concluded that the statutory rule foreseen in no.3 of article 29 which prevents the 

designation to the Executive Committee of members of the Board of Directors who, as at 

December 31st of the year previous to the designation date, were aged 62 years old or over 

proves too restrictive insofar as it prevents the implementation of solutions regarding the make-

up of said executive body which are in the interest of Banco BPI; 

 

i) It is deemed to be in the company's interest to envisage the existence of the post of Honorary 

Chairman, thereby allowing recognition of the exceptional contribution made to the furtherance 

of the company's interest by those people who have carried out duties as  Chairman of the Board 

of Directors;  

 

j) That, finally, it was considered appropriate to introduce two adjustments to articles 16 and 22 

of the articles of association, in the first case, to increase the maximum number of members of 

the executive committee from nine to eleven and, in the second case, to align the requirement 

regarding the minimum number of alternate members of the Supervisory Board with what is 

legally established, passing that number from two to one. 

It is proposed to approve the following alterations to the articles of association of the Bank: 

1. Article 4 

 

1.1. It is proposed the introduction of a new no.2 in article 4 of the articles of association, 

endowed with the following wording and the elimination of no.3: 

 

“2. The Board of Directors is authorised to deliberate capital increases and to define all 

their terms and characteristics subject to the limitations and rules set out in the 

paragraphs below: 

a) The authorisation encompasses the deliberation of one or several capital increases 

through cash contributions and through the issue of shares belonging to the 

category already in existence or to some other category permitted by law or by the 

articles of association; 

b) The total value of the capital increases deliberated on by the Board of Directors 

under the authorisation foreseen in this number may not exceed 500,000,000 € (five 

hundred million Euros); 

c) Unless said right is limited or removed by the General Meeting, any capital 

increases are offered to the shareholders of Banco BPI under the terms of the 

respective pre-emptive right; 

d) Any shares not subscribed by the shareholders of Banco BPI under the terms of 

their pre-emptive right may, if so envisaged in the deliberation which approves the 

capital increase, be offered for subscription by third parties; 
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e) The shares representing capital increases may be issued with or without an issue 

premium and they shall bestow entitlement to profits, reserves or any other assets 

whose distribution is deliberated subsequently to their issue;  

f) The resolution on the share capital increase requires a favourable opinion of the 

supervisory body of the company; 

g) The authorisation is valid for a period of 5 years as from the date of the General 

Meeting which approved inclusion of this number 2 in the present articles of 

association”. 

 

1.2. As a consequence of the alteration foreseen in point 1.1. above, the wording of article 4 

shall henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The share capital, fully subscribed and paid up, 

amounts to €1,293,063,324.98 (one thousand two 

hundred ninety-three million sixty-three thousand 

three hundred and twenty-four Euros and ninety-

eight cents), divided into 1,456,924,237 (one 

thousand four hundred and fifty six million nine 

hundred and twenty-four thousand two hundred 

and thirty-seven) shares with no par value. 

2. The Board of Directors is authorised to deliberate 

one or several capital increases subject to the 

following terms and conditions:  

a) The authorisation encompasses the 

deliberation of one or several capital 

increases through fresh cash contributions 

and through the issue of shares belonging to 

the category already in existence;  

b) The value of each capital increase that the 

Board of Directors is authorised to deliberate 

pursuant to the present provision shall 

correspond, in each case, only to the amount 

of the remuneration of the contingently 

convertible subordinated bonds which are 

issued by the company and subscribed for by 

the State pursuant to Law no. 63-A/2008, of 

24 November, and which the company 

cannot pay unless in terms of the 

"Alternative Mechanism for the 

Remuneration Payment" envisaged in the 

terms and conditions of the issue of such 

bonds; 

c) The capital increase shall have as the sole 

subscriber the State, in its capacity as 

subscriber of the aforesaid bonds; 

d) The issue value of the shares to be issued 

shall be fixed by the Board of Directors in 

conformity with the terms and conditions of 

the issue of the said bonds;  

e) The resolution on the share capital increase 

requires a favourable opinion of the 

supervisory body of the company; 

1. The share capital, fully subscribed and paid 

up, amounts to €1,293,063,324.98 (one 

thousand two hundred ninety-three million 

sixty-three thousand three hundred and 

twenty-four Euros and ninety-eight cents), 

divided into 1,456,924,237 (one thousand four 

hundred and fifty six million nine hundred and 

twenty-four thousand two hundred and thirty-

seven) shares with no par value. 

2. The Board of Directors is authorised to 

deliberate capital increases and to define all 

their terms and characteristics subject to the 

limitations and rules set out in the paragraphs 

below: 

a) The authorisation encompasses the 

deliberation of one or several capital 

increases through cash contributions and 

through the issue of shares belonging to 

the category already in existence or to 

some other category permitted by law or 

by the articles of association; 

b) The total value of the capital increases 

deliberated on by the Board of Directors 

under the authorisation foreseen in this 

number may not exceed 500,000,000 € 

(five hundred million Euros); 

c) Unless said right is limited or removed by 

the General Meeting, any capital increases 

are offered to the shareholders of Banco 

BPI under the terms of the respective pre-

emptive right; 

d) Any shares not subscribed by the 

shareholders of Banco BPI under the terms 

of their pre-emptive right may, if so 

envisaged in the deliberation which 

approves the capital increase, be offered 

for subscription by third parties; 

e) The shares representing capital increases 

may be issued with or without an issue 

premium and they shall bestow entitlement 

to profits, reserves or any other assets 
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f) The authorisation is valid for a period of five 

years; 

g) The State's obligation to make the 

corresponding contribution corresponding to 

the shares subscribed for by it in each of the 

increases deliberated in terms of the 

preceding sub-paragraphs can be fulfilled by 

set-off in kind of the payment of the State's 

debt corresponding to the coupon on the 

bonds, with such debt set-off in kind taking 

place in compliance with the provisions of 

the law relating to capital contributions in 

specie. 

3. The Board of Directors is also authorised to 

resolve on a sole share capital increase under the 

following terms and conditions: 

a) The authorisation comprises the resolution 

on a capital increase against new cash 

contributions and upon the issue of shares of 

the same class of those already existing; 

b) The amount of the share capital increase that 

the Board of Directors is authorised to 

resolve hereunder is two hundred million 

Euros; 

c) The capital increase shall be carried out 

granting pre-emptive rights to shareholders;  

d) Shares representing the capital increase shall 

be entitled to profit, reserves or other assets, 

whose distribution is decided after the issue; 

e) The Board of Directors shall set any other 

conditions for the share capital increase, 

including the issue amount of the shares; 

f) The resolution on the share capital increase 

requires a favourable opinion of the 

supervisory body of the company; 

g) The authorisation is valid until 30 September 

20121. 

whose distribution is deliberated 

subsequently to their issue; 

f) The resolution on the share capital 

increase requires a favourable opinion of 

the supervisory body of the company; 

g) The authorisation is valid for a period of 5 

years as from the date of the General 

Meeting which approved inclusion of this 

number 2 in the present articles of 

association. 

  

 

1- Numbers 2 and 3 of this article were introduced further to the deliberation taken at the General Meeting held on June 27th 2012.  

No.2 set out instrumental rules of the regime to which the Bank was subject as a result of the subscription by the State of the 

contingently convertible subordinated bonds (CoCo) issued by Banco BPI, with the reimbursement of said instruments having 

expired. No. 3 was removed in view of the fact that the authorisation contained therein pertaining to the carrying out of a capital 

increase by September 30th 2012 was used for the capital increase of €200,000,000.00 registered on August 6th 2012. 
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2. Article 8 

 

2.1. It is proposed that the wording of article 8 should henceforth read as follows: 

 

“1.   The company may issue any type of financial instrument representing debt, namely 

commercial paper, bonds and instruments classified as equity instruments under the 

terms of the rules applicable to credit institutions. 

2.  Unless there is an imperative legal provision requiring the deliberation to be taken by 

the General Meeting, the deliberation to issue any type of financial instrument 

representing debt lies with the Board of Directors. 

3.  The issuance of debt instruments convertible into company shares or which bestow upon 

their holder the right to subscribe to company shares may be deliberated by the Board 

of Directors provided that the terms and limits foreseen in no.2 of article 4 are observed, 

making the necessary adaptations.  

4.  The Company may issue autonomous warrants on own securities, under the terms of the 

law and in the conditions set by resolution of the shareholders.” 

 

2.2. As a consequence of the alteration foreseen in point 2.1. above, the wording of article 8 

shall henceforth be that set out in the right-hand column of the attached table: 

Current wording Wording in line with the proposed 

alteration 

1. The company may issue any type of debt 

permitted by law, namely bonds convertible 

into shares and bonds carrying subscription 

rights.  

2. It is the responsibility of the Board of 

Directors to decide on the issue of bonds, 

except in respect of bonds convertible into 

shares and bonds granting subscription rights, 

their issue being the sole prerogative of the 

General Meeting.  

3. The Company may issue autonomous 

warrants on own securities, under the terms of 

the law and in the conditions set by resolution 

of the shareholders. 

1. The company may issue any type of financial 

instrument representing debt, namely 

commercial paper, bonds and instruments 

classified as equity instruments under the 

terms of the rules applicable to credit 

institutions. 

2. Unless there is an imperative legal provision 

requiring the deliberation to be taken by the 

General Meeting, the deliberation to issue 

any type of financial instrument representing 

debt lies with the Board of Directors. 

3. The issuance of debt instruments convertible 

into company shares or which bestow upon 

their holder the right to subscribe to company 

shares may be deliberated by the Board of 

Directors provided that the terms and limits 

foreseen in no.2 of article 4 are observed, 

making the necessary adaptations. 

4. The Company may issue autonomous 

warrants on own securities, under the terms 

of the law and in the conditions set by 

resolution of the shareholders. 
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3. Article 10 

 

3.1.  It is proposed that the wording of no.2 of article 10 should henceforth read as follows: 

 

"2.The Company shall also have as consultative and supporting bodies of the Board of 

Directors a Risk Committee, an Audit and Internal Control Committee, a Nominations, 

Evaluation and Remuneration Committee and, if the Board so resolves, a Corporate Social 

Responsibility Committee.” 

 

It is also proposed to remove the current numbers 3 to 5 and replace them with two new 

numbers 3 and 4 endowed with the following rules: 

 

“3. The make up of the Committees referred to in number 2, with the exception of the 

Corporate Social Responsibility Committee, shall be subject to the following rules: 

a) They shall be composed of members of the Board of Directors who are not part of 

the Executive Committee and, if deemed convenient by the Board of Directors, by 

persons who are not part of such body, appointed by the Board of Directors in view 

of their expertise on the matters of those Committees. 

b) The number of members of each Committee referred to in the paragraph above who 

are not members of the Board of Directors, shall always be less than half the total 

number of the members who compose the Committee. 

4. The composition of the Corporate Social Responsibility Committee shall be defined in 

the deliberation of the Board of Directors which proceeds with its creation and it may 

wholly or partially include people who are not part of the Board of Directors.”. 

 

3.2 As a consequence of the alterations foreseen in point 3.1. above, the wording of article 

10 shall henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The governing bodies comprise the General 

Meeting, the Board of Directors, the 

Supervisory Board, the Statutory Auditor 

and the Secretary of the Company.  

2. The Company shall also have as 

consultative and supporting bodies of the 

Board of Directors a Risk Committee, an 

Audit and Internal Control Committee, a 

Nominations, Evaluation and Remuneration 

Committee and a Corporate Governance 

Committee.  

3. The majority of the members of the 

Supervisory Board and at least one of the 

members of the Risk Committee and of the 

Nominations, Evaluation and Remuneration 

Committee must meet the following 

requirements:  

a) not be associated with any group with 

specific interests in the company;   

b) not be in any situation likely to affect 

their impartiality in terms of analysis or 

decision, namely by virtue of being 

holders or acting for and on behalf of 

holders of qualifying stakes equal or 

1. The governing bodies comprise the General 

Meeting, the Board of Directors, the 

Supervisory Board, the Statutory Auditor 

and the Secretary of the Company. 

2. The Company shall also have as 

consultative and supporting bodies of the 

Board of Directors a Risk Committee, an 

Audit and Internal Control Committee, a 

Nominations, Evaluation and Remuneration 

Committee and, if the Board so resolves, a 

Corporate Social Responsibility 

Committee.” 

3. The make up of the Committees referred to 

in number 2, with the exception of the 

Corporate Social Responsibility Committee, 

shall be subject to the following rules: 

a) They shall be composed of members of 

the Board of Directors who are not 

part of the Executive Committee and, if 

deemed convenient by the Board of 

Directors, by persons who are not part 

of such body, appointed by the Board 
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above two per cent of the company’s 

share capital. 

4. The Committees referred to in paragraph 2 

above shall be composed of members of the 

Board of Directors who are not part of the 

Executive Committee and, if deemed 

convenient by the Board of Directors, by 

persons who are not part of such body, 

appointed by the Board of Directors in view 

of their expertise on the matters of those 

Committees. 

5. The number of members of each Committee 

referred to in paragraph 2, who are not 

members of the Board of Directors, shall 

always be less than half the total number of 

the members who compose the Committee. 

of Directors in view of their expertise 

on the matters of those Committees. 

b) The number of members of each 

Committee referred to in the paragraph 

above who are not members of the 

Board of Directors, shall always be 

less than half the total number of the 

members who compose the Committee. 

4. The composition of the Corporate Social 

Responsibility Committee shall be defined 

in the deliberation by the Board of 

Directors which proceeds with its creation 

and it may wholly or partially include 

people who are not part of the Board of 

Directors. 
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4. Article 16 

 

4.1. Alteration to paragraph a), no.3 of article 16 so as to envisage that the maximum number of 

members on the Executive Committee of the Board of Directors may be 11.  

It is thus proposed that paragraph a) under appreciation shall henceforth be worded as 

follows: 

 

“3. To ensure that it operates in a proper manner, the Board of Directors:  

a) Shall delegate to an Executive Committee composed of three to eleven members, the 

day-to-day management of the Company, subject to the limits to be established by 

resolution passing such delegation;” 

 

4.2. As a consequence of the alteration foreseen in point 4.1. above, the wording of article 16 

shall henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. It is the duty of the Board of Directors to 

exercise any and all powers to manage 

and represent the company. 

2. In the performance of its management 

duties, it is the responsibility of the Board 

of Directors to do all acts and things as 

may be required and convenient for the 

pursuance of all businesses encompassed 

in the company’s object, namely: 

a) To represent the company whether in 

or out of court, either as plaintiff or as 

defendant, to bring suits and prosecute 

them, to admit and abandon them, to 

compromise and submit to arbitration; 

b) To acquire, dispose of or encumber 

any assets or rights;  

c) To resolve, under the terms of number 

two of Article 3 on the company’s 

participation in other companies’ share 

capital, in contracts of association in 

participation, associations of business 

entities and European economic 

interest groupings;  

d) To appoint authorised signatories to 

do certain acts or classes of acts, 

defining the extension of their 

mandates. 

3. To ensure that it operates in a proper 

manner, the Board of Directors: 

a) Shall delegate to an Executive 

Committee composed of three to nine 

members, the day-to-day 

management of the Company, subject 

to the limits to be established by 

resolution passing such delegation; 

b) Shall co-opt directors to fill any 

vacancy;  

1. It is the duty of the Board of Directors to 

exercise any and all powers to manage and 

represent the company. 

2. In the performance of its management 

duties, it is the responsibility of the Board 

of Directors to do all acts and things as 

may be required and convenient for the 

pursuance of all businesses encompassed 

in the company’s object, namely: 

a) To represent the company whether in 

or out of court, either as plaintiff or as 

defendant, to bring suits and 

prosecute them, to admit and abandon 

them, to compromise and submit to 

arbitration; 

b) To acquire, dispose of or encumber 

any assets or rights; 

c) To resolve, under the terms of number 

two of Article 3 on the company’s 

participation in other companies’ 

share capital, in contracts of 

association in participation, 

associations of business entities and 

European economic interest 

groupings; 

d) To appoint authorised signatories to 

do certain acts or classes of acts, 

defining the extension of their 

mandates. 

3. To ensure that it operates in a proper 

manner, the Board of Directors: 

a) Shall delegate to an Executive 

Committee composed of three to 

eleven members, the day-to-day 

management of the Company, subject 

to the limits to be established by 

resolution passing such delegation; 
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c) Shall appoint one Secretary of the 

Company and one Alternate 

Secretary;  

d) Shall adopt internal rules of 

procedure and shall approve the rules 

of procedure for the Executive 

Committee to be appointed.  

4. It is the duty of the Chairman to co-

ordinate the activities of the Board of 

Directors, presiding at its meetings and 

ensuring that its resolutions are 

implemented. 

b) Shall co-opt directors to fill any 

vacancy; 

c) Shall appoint one Secretary of the 

Company and one Alternate 

Secretary; 

d) Shall adopt internal rules of procedure 

and shall approve the rules of 

procedure for the Executive 

Committee to be appointed. 

4. It is the duty of the Chairman to co-

ordinate the activities of the Board of 

Directors, presiding at its meetings and 

ensuring that its resolutions are 

implemented. 
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5. Article 21 

 

5.1. As a consequence of the alteration to article 10, with a view to eliminating the envisaged 

existence of the Governance Committee and to foresee the possibility of the existence of a 

Corporate Social Responsibility Committee, no.4 of this article 21 needs to be altered. It is 

also considered appropriate to foresee the possibility of the Chairman of the Board of 

Directors taking part, without voting rights, at the meetings of the committees of the Board 

of Directors by introducing new wording to no.5. 

 

It is thus proposed that the wording of no.4 and no.5 of article 21 should henceforth read as 

follows: 

 

“4. The Corporate Social Responsibility Committee, if created, shall comprise three to six 

members and it is incumbent upon it to make its opinion known about matters related with 

the corporate social responsibility of Banco BPI, including the right to make proposals to 

the Board of Directors about initiatives related with this matter. 

5. The Chairman of the Board of Directors shall be entitled to take part, without voting 

rights, in all the meetings of all the committees foreseen in the previous numbers above.”; 

 

5.2. As a consequence of the alteration foreseen in point 5.1. above, the wording of article 21 

shall henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The Risk Committee is composed of three 

to six members, and is responsible for, 

without prejudice to the functions relating 

to these matters entrusted to the 

Supervisory Board, keeping abreast of the 

management policy covering all the risks 

attaching to the company’s activities, 

namely liquidity, interest rate, forex, market 

and credit risks, as well as monitoring the 

Company Pension Fund management 

policy. 

2. The Audit and Internal Control Committee 

is composed of three to six members, and is 

responsible for, without prejudice to the 

functions relating to these matters entrusted 

to the Supervisory Board: 

a) Monitoring the work of the Executive 

Committee and the process involving 

the preparation and dissemination of 

financial information; 

b) Ensuring the effectiveness of the 

internal control system; 

c) Carrying out, in liaison with the Risk 

Committee, the function of the 

specialised monitoring of operational, 

compliance and reputational risks. 

3. The Nominations, Evaluation and 

Remuneration Committee is composed of 

three to six members of the Board of 

1. The Risk Committee is composed of three 

to six members, and is responsible for, 

without prejudice to the functions relating to 

these matters entrusted to the Supervisory 

Board, keeping abreast of the management 

policy covering all the risks attaching to the 

company’s activities, namely liquidity, 

interest rate, forex, market and credit risks, 

as well as monitoring the Company Pension 

Fund management policy. 

2. The Audit and Internal Control Committee 

is composed of three to six members, and is 

responsible for, without prejudice to the 

functions relating to these matters entrusted 

to the Supervisory Board: 

a) Monitoring the work of the Executive 

Committee and the process involving 

the preparation and dissemination of 

financial information; 

b) Ensuring the effectiveness of the 

internal control system; 

c) Carrying out, in liaison with the Risk 

Committee, the function of the 

specialised monitoring of operational, 

compliance and reputational risks. 

3. The Nominations, Evaluation and 

Remuneration Committee is composed of 

three to six members of the Board of 

Directors, who shall be responsible for 
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Directors, who shall be responsible for 

giving an opinion on the filling of any 

vacancy on the Governing Bodies, the 

selection of Directors to be appointed to the 

said Executive Committee, as well as on the 

evaluation and fixing of their remuneration. 

4. The Corporate Governance Committee is 

composed of three to six members, who 

shall be responsible for preparing an annual 

report on the performance of the Corporate 

Governance structure to be submitted to the 

Board of Directors, as well as to give an 

opinion on corporate social responsibility, 

professional ethics, good practices and 

environmental protection issues.   

5. The duties of the Corporate Governance 

Committee may, alternatively, be entrusted 

to the Nominations, Evaluation and 

Remuneration Committee, in which case 

the Corporate Governance Committee shall 

not be appointed. 

giving an opinion on the filling of any 

vacancy on the Governing Bodies, the 

selection of Directors to be appointed to the 

said Executive Committee, as well as on the 

evaluation and fixing of their remuneration. 

4. The Corporate Social Responsibility 

Committee, if created, shall comprise three 

to six members and it is incumbent upon it 

to make its opinion known about matters 

related with the corporate social 

responsibility of Banco BPI, including the 

right to make proposals to the Board of 

Directors about initiatives related with this 

matter. 

5. The Chairman of the Board of Directors 

shall be entitled to take part, without voting 

rights, in all the meetings of all the 

committees foreseen in the previous 

numbers above. 
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6. Article 22 

 

6.1. It is proposed to alter no.1 of article 22 in order to remove from it the requirement for two 

alternates to be elected for the Supervisory Board and to this end said article shall 

henceforth have the following wording: 

“1. The Supervisory Board is made up of a minimum of three and a maximum of five 

permanent members and there shall also be, at least, one alternate.” 

 
6.2. As a consequence of the stipulations of point 6.1. above, the wording of article 22 shall 

henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The Supervisory Board is composed 

of at least three and no more than five 

permanent members, and also two 

alternate members.  

2. The members of the Supervisory 

Board, its Chairman included, and, 

one or more Deputy-Chairmen are 

elected by the General Meeting.  

3. At least one of the members of the 

Supervisory Board shall hold a 

university degree in accordance with 

the performance of its duties, with 

appropriate expertise in finance, 

accounting and auditing, and the other 

one shall have banking business 

expertise.  

4. It is the duty of the Chairman to 

summon and preside over the 

meetings of the Supervisory Board, 

and in case of a tie the Chairman shall 

have a casting vote.  

5. The Supervisory Board shall meet 

ordinarily at least once every two 

months.  

6. The Supervisory Board shall also 

always meet at such times as its 

Chairman shall require or upon 

request of any of the members.  

7. Meetings shall be convened at least 

five days ahead of time.  

8. In order to pass resolutions, the 

Supervisory Board requires the 

presence of at least the majority of its 

members. 

1. The Supervisory Board is made up of a 

minimum of three and a maximum of 

five permanent members and there shall 

also be, at least, one alternate.  

2. The members of the Supervisory Board, 

its Chairman included, and, one or more 

Deputy-Chairmen are elected by the 

General Meeting.  

3. At least one of the members of the 

Supervisory Board shall hold a 

university degree in accordance with the 

performance of its duties, with 

appropriate expertise in finance, 

accounting and auditing, and the other 

one shall have banking business 

expertise.  

4. It is the duty of the Chairman to 

summon and preside over the meetings 

of the Supervisory Board, and in case of 

a tie the Chairman shall have a casting 

vote.  

5. The Supervisory Board shall meet 

ordinarily at least once every two 

months.  

6. The Supervisory Board shall also 

always meet at such times as its 

Chairman shall require or upon request 

of any of the members.  

7. Meetings shall be convened at least five 

days ahead of time.  

8. In order to pass resolutions, the 

Supervisory Board requires the presence 

of at least the majority of its members. 
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7. Article 28 

 

7.1. New wording is proposed for no.1 and no.2 of this article, also proposing an alteration to 

the wording of the current no.3 and the amendment to the new nos. 4 and 5, all under the 

terms set out below: 

 

“1. The members of the governing bodies elected shall have a fixed remuneration and the 

members of the Executive Committee may receive, in addition to a fixed remuneration, a 

variable remuneration determined in accordance with the criteria defined in the 

remuneration policy for supervisory and administration bodies.  

2. The remuneration of elected members of the governing bodies shall be fixed, upon having 

heard the Nominations, Evaluation and Remuneration Committee, and, with respect to the 

remuneration of the members of the Executive Committee, by a Remuneration Committee 

composed of three members elected every three years by the General Meeting which must 

also select two alternates. 

3. The General Meeting must define, at the meeting electing the Remuneration Committee, 

set out in the foregoing paragraph, the terms of remuneration of the respective members. 

4. The members elected to the Remuneration Committee shall elect a Chairman from 

amongst their number who shall have the casting vote. 

5. That competence which, through no.2, is delegated to the Remuneration Committee, 

excludes the setting of the variable remuneration of the members of the Executive 

Committee of the Board of Directors pertaining to the financial year of 2016 which shall 

fall to the General Meeting.” 

 

7.2. As a consequence of the stipulations of point 7.1. above, the wording of article 28 shall 

henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The members of the governing bodies 

elected shall have a fixed remuneration 

and the members of the Executive 

Committee may receive, in addition to a 

fixed remuneration, a variable 

remuneration determined in accordance 

with the amount of consolidated net 

profit for the year. 

2. Without prejudice to the provisions set 

forth in the paragraph below, the 

remuneration of elected members of the 

governing bodies shall be fixed, upon 

having heard the Nominations, 

Evaluation and Remuneration 

Committee, and, with respect to the 

remuneration of the members of the 

Executive Committee, by a 

Remuneration Committee composed of 

three shareholders elected every three 

years by the General Meeting and who 

shall elect one of their number to be the 

Chairman, who shall have a casting 

vote. 

3. The General Meeting shall establish a 

limit, at the meeting electing the 

1. The members of the governing bodies 

elected shall have a fixed remuneration 

and the members of the Executive 

Committee may receive, in addition to 

a fixed remuneration, a variable 

remuneration determined in 

accordance with the criteria defined in 

the remuneration policy for 

supervisory and administration bodies. 

2. The remuneration of elected members 

of the governing bodies shall be fixed, 

upon having heard the Nominations, 

Evaluation and Remuneration 

Committee, and, with respect to the 

remuneration of the members of the 

Executive Committee, by a 

Remuneration Committee composed of 

three members elected every three 

years by the General Meeting which 

must also select two alternates. 

3. The General Meeting must define, at 

the meeting electing the Remuneration 

Committee, set out in the foregoing 

paragraph, the terms of remuneration 

of the respective members. 
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Remuneration Committee, set out in the 

foregoing paragraph, valid for the term 

of office of the governing bodies elected 

at that meeting: 

a) for the fixed annual remuneration of 

the members of the Board of 

Directors; 

b) for the maximum percentage of 

consolidated net profit for the year 

which, not exceeding five per cent 

each year, may be used in 

determining the variable 

remuneration of the members of the 

Executive Committee. 

4. The members elected to the 

Remuneration Committee shall elect a 

Chairman from amongst their number 

who shall have the casting vote. 

5. That competence which, through no.2, 

is delegated to the Remuneration 

Committee, excludes the setting of the 

variable remuneration of the members 

of the Executive Committee of the 

Board of Directors pertaining to the 

financial year of 2016 which shall fall 

to the General Meeting. 
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8. Article 29 

 

8.1. The following alterations are proposed:  

 

- Alteration to the wording of no.1, including a new rule with regard to the term of office of 

the Statutory Auditor and the removal of its final part, thus being the new wording of this 

n.º 1 the following  “The members of the corporate bodies are elected for three-year terms, with 

the exception of the Statutory Auditor, who is elected for a period of four years, and they can all be 

re-elected once or more."  

 

- Removal of no.3 whose wording is as follows:  

“3. No Board member can be appointed to the Executive Committee whose age on 31 

December of the year prior to such appointment, is equal or higher than 62 years old”. 

 

8.2. As a consequence of the stipulations of point 8.1. above, the wording of article 29 shall 

henceforth be that set out in the right-hand column of the attached table: 

 

Current wording Wording in line with the proposed 

alteration 

1. The members of the governing bodies are 

elected for three-year periods and may 

always be re-elected, except for the 

members of the Supervisory Board, who 

shall only be re-elected for another two 

consecutive terms of office. 

2. Those elected are deemed to be empowered 

immediately after the election, and shall 

hold office until their successors are 

elected.  

3. No Board member can be appointed to the 

Executive Committee whose age, on 31 

December of the year prior to such 

appointment, is equal or higher than 62 

years old. 

1. The members of the corporate bodies are 

elected for three-year terms, with the 

exception of the Statutory Auditor, who is 

elected for a period of four years, and they 

can all be re-elected once or more."  

2. Those elected are deemed to be empowered 

immediately after the election, and shall 

hold office until their successors are elected.  
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9. Introduction of a new article 30 and renumbering of the current articles 30 to 32 which 

shall henceforth be articles 31 to 33 

 

Proposed wording of the new article 30 regarding the Honorary Chairman 

 

“Article 30 

“1. The Board of Directors may designate as Honorary Chairmen of the company those people 

who have performed duties as Chairman of the Board of Directors and who, carrying out these 

duties, have made an exceptional contribution to the pursuit of the company interest.  

2. Under this designation the Board of Directors may assign to the Honorary Chairmen, under 

such terms as it sees fit: 

a) Duties involving the institutional representation of the company;  

b) Duties involving providing advice to the Board of Directors and its Chairman as well as 

collaboration on the maintenance of the best possible relations between the company bodies 

and between the latter and the shareholders. 

3. The Honorary Chairmen may exceptionally attend the meetings of the Board of Directors 

when they are invited to do so by their Chairman. 

4. The Board of Directors shall make available to the Honorary Chairmen those human, 

technical and material resources it deems appropriate so that they can perform their duties 

properly.  

 


