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CHAPTER I - INTRODUCTION  

Article 1 - Purpose  

The purpose of the Regulations of the Board of Directors of CREDE CAPITAL GROUP, S.L. 

(hereinafter the "Company") is to determine the principles of action of the administrative body, 

its operating rules and the rules of conduct of its members, observing best practices of good 

corporate governance.   

Article 2 - Amendment  

These Regulations may be amended at the request of the Chairman of the Board of Directors or 

at least two of its Directors, and must be submitted for approval under the Reinforced Majority 

regime stipulated in the Company's current Shareholders' Agreement.  

Article 3 - Dissemination  

Directors are obliged to be familiar with, comply with and enforce these Regulations. To this 

end, the Secretary of the Board shall provide all Directors with a copy thereof.  

 

CHAPTER II - GENERAL FUNCTIONS OF THE BOARD  

Article 4 - Functions of the Board  

The Board of Directors is the highest body of representation, decision-making and oversight of 

the Company. The Board must define, supervise and assume responsibility for defining the 

Company's strategy and its implementation, as well as the policies that should lead to the 

achievement of strategic objectives. All of this is done in defence of the interests of the 

Shareholders and other stakeholders of the Company.   

The Board shall assume, in a non-delegable manner, responsibility for the administration and 

management of the Company, as well as all actions legally reserved for its direct knowledge, 

together with those necessary for the responsible exercise of its general supervisory function.   

To this end, the Board of Directors shall define, approve and supervise the Business Plan, the 

Company's Risk Appetite Framework and the Policies necessary to achieve the strategic 

objectives, in compliance with legal and statutory regulations and in accordance with the best 

practices applicable at any given time.  

Specifically, the Board of Directors undertakes to exercise the following powers, which cannot 

be delegated:  

• Assuming responsibility for the administration and management of the Company.  
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• Approving and monitoring the implementation of its strategic objectives, risk 

strategy and internal governance, as well as determining the Company's general 

policies.  

• Appointing its delegated committees, defining their operating regulations and 

supervising their effective functioning. 

• Appointing and supervising the Company's management.  

• Its own organisation and operation.  

• Appointing the members of its delegated committees and their chairpersons.   

• Ensuring the integrity of the accounting and financial information systems, including 

financial and operational control and compliance with applicable legislation.  

• Supervising the process of information disclosure and communications relating to the 

Company.  

• The preparation of the annual accounts and their presentation to the General 

Shareholders' Meeting.   

• The preparation of any type of report required by law from the administrative body, 

provided that it cannot be delegated.   

• Calling the General Shareholders' Meeting and preparing the agenda and proposed 

resolutions.  

• The Company's internal system of powers with regard to matters of risk, expenses, 

investments, human resources and other matters.  

• The approval, where applicable, of related-party transactions that the Company may 

carry out with Directors or Partners, or with persons related to any of them.  

• The hiring of staff or service providers for an annual amount exceeding one hundred 

thousand euros, when not provided for in the current Business Plan. 

• The creation of mortgages, charges or encumbrances of any kind on the Company's 

assets and business. 

• The approval and modification of the Business Plan of the Company and its investee 

companies. 

• The dismissal and appointment of Chief Executive Officers and/or Executive 

Committees, Executive Directors/Managing Directors and General Proxies. 

• Those special transactions other than those provided for in the day-to-day operations 

of the Company, which constitute its corporate purpose or are contemplated in the 
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Company's Business Plan, and which involve: 

• Transactions related to the purchase, sale or assumption of liabilities, 

provided that their individual amount exceeds one hundred thousand euros.  

• Transactions related to the Company's ordinary activity, when their individual 

amount exceeds one million euros, provided that they have not been included 

in the current Business Plan. 

• The granting and revocation of general powers of attorney. 

• The filing for bankruptcy. 

Article 5 - Ordinary management of the Company  

Without prejudice to the powers of the Board of Directors and in accordance with the provisions 

of the Company's Articles of Association, the Shareholders' Agreement and these Regulations, 

the ordinary management of the Company shall be the responsibility of the Board of Directors 

and the Executive Directors/Managers.  

The power to represent the Company, in and out of court, shall be vested in the Board of 

Directors, which shall act collectively.   

Likewise, the Chairman of the Board of Directors and the Directors/Executive Directors shall 

also have the power to represent the Company.   

The provisions of this article are understood to be without prejudice to any other delegations 

and powers of attorney that may be granted, whether general or special.  

 

CHAPTER III – COMPOSITION OF THE BOARD OF DIRECTORS  

Article 6 - Composition of the Board  

The Board of Directors shall be composed of the number of Directors determined by the General 

Meeting, within the limits set by the Company's Articles of Association, based on the provisions 

of section 4.1 of the Shareholders' Agreement.  

Membership of the Board of Directors does not require membership of the Company.  

All Directors must meet the suitability requirements necessary for the performance of their 

duties. In particular, they must possess recognised commercial and professional integrity, 

honesty and integrity, have the knowledge, competence and experience necessary to perform 

their duties, be independent in their thinking and be able to exercise good governance of the 

Company, dedicating sufficient time to this task. 

Article 7 - Suitability of Directors  
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Based on best market practices, individuals who do not meet the suitability requirements 

established by banking regulations may not serve as Directors, even though these regulations 

are not legally applicable to the Company, given its activity.  

Article 8 - Appointment and replacement of Directors   

The Company's Directors shall be appointed by the General Meeting in accordance with the 

provisions of the Capital Companies Act and the Company's Shareholders' Agreement.   

Based on this, Directors shall be appointed by the Shareholders in accordance with their 

percentage shareholding in the Company's capital, in compliance with the provisions of section 

4.2 of the Shareholders' Agreement. 

The replacement of Directors shall always be carried out in accordance with the provisions of 

the aforementioned section.  

Article 9 - Term of office   

Directors shall hold office for an indefinite period, as provided for in the Shareholders' 

Agreement.   

Article 10 - Removal of Directors   

Directors must make their position available to the Board and, if the Board deems it 

appropriate, formalise their resignation in the following cases:  

• When they do not meet the suitability requirements applicable under banking 

regulations, even though these are not legally applicable to the Company, given its 

activity.  

• When their continued membership of the Board could jeopardise the interests of the 

Company.  

Article 11 - Remuneration of Directors   

Non-executive directors shall not receive any remuneration for the performance of their duties. 

Executive directors/managers shall receive remuneration, as approved by the General Meeting 

of Shareholders, based on the provisions of the Shareholders' Agreement. 

 

CHAPTER IV - STRUCTURE OF THE BOARD  

Article 12 - Chairman of the Board   

The Chairman shall be appointed in accordance with section 4.3 of the Shareholders' Agreement 

and shall be ultimately responsible for the effective functioning of the Board of Directors.  
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The Chairman shall convene and chair the meetings of the Board of Directors, setting the 

agenda and directing the discussions and deliberations.  

The Chair shall assume the duty of promoting the most active participation of all Directors in 

the debates and ensuring that all Directors are free to take a position, promoting and 

encouraging open and critical debates, and ensuring that dissenting opinions can be expressed 

and considered in the decision-making process.  

The Chairman shall ensure, with the assistance of the Secretary, that Directors receive 

sufficient and necessary information to perform their duties and to deliberate and adopt 

resolutions on the items on the agenda, in advance and sufficiently prior to the meetings.  

The Board, at the proposal of the Chairman, may appoint from among its members a Vice-

Chairman who shall replace the Chairman in his duties and powers in the event of absence, 

illness or any other impossibility.   

In the event of the absence, incapacity or illness of the Chairman and/or Vice-Chairman, the 

oldest Director among those present shall assume the temporary chairmanship.  

Article 13 - Secretary of the Board   

The Board of Directors shall appoint a Secretary in accordance with section 4.3 of the 

Shareholders' Agreement. 

The Secretary shall assist the Chairman in his duties and shall ensure the proper functioning of 

the Board of Directors, taking special care to provide the Directors with the necessary advice 

and information, keep the documentation of the Board of Directors, record the proceedings of 

the meetings in the minutes books and attest to their content and the resolutions adopted.  

The Secretary shall also ensure that the actions of the Board comply with the law and are in 

accordance with the Articles of Association and other internal regulations of the Company, 

ensuring compliance with the Company's corporate governance principles and criteria.  

The Secretary shall be responsible for drafting the minutes, signing them with the Chairman, 

keeping the minute books and issuing the corresponding certifications with the approval of the 

Chairman.  

The Board may appoint, at the proposal of the Secretary, a Deputy Secretary to assist and, if 

ne , replace the Secretary.   

Article 14 - Delegated Committees of the Board of Directors 

The Board of Directors shall be supported by the following delegated committees: 

• Audit, Internal Control and Regulatory Compliance Committee. 

• Risk and ESG Committee. 



BOARD OF DIRECTORS REGULATIONS  

Page | 7 
 

• Business Development and Transformation Committee. 

The first two Committees are informative and advisory bodies, without executive functions, 

with powers of information, advice and proposal within their areas of activity. The latter, the 

Business Development and Transformation Committee, has executive functions in addition to 

its advisory functions. 

All of them are governed by their respective Regulations, which are approved by the Board of 

Directors. 

 

CHAPTER V – FUNCTIONING OF THE BOARD  

Article 15.- Convening of the Board of Directors  

The Board of Directors shall meet when required in the interests of the Company and at least 

four times during each financial year.  

The Board of Directors shall be convened by the Chairman, or by the person acting on his behalf, 

by written notice at least fifteen calendar days in advance, stating in sufficient detail the 

agenda of the matters to be discussed. Such notice shall be sent to each of the Directors by any 

means that provides proof of effective receipt, or by electronic communication sent with 

confirmation of receipt to the email addresses designated by the Directors. 

In the event that the agenda to be discussed is expected to deal with any of the matters which, 

based on the Shareholders' Agreement, require a Reinforced Majority, the Chairman shall issue 

the notice at least fifteen working days in advance, providing detailed information on the 

resolutions to be adopted. Regardless of any other consideration, any Board meetings on 

matters that require a Reinforced Majority, based on the Shareholders' Agreement, must strictly 

deal with the terms of the agenda set out and included in the notice of meeting, and may not 

be extended to other matters subject to a Reinforced Majority that were not included in the 

notice. 

Likewise, the Board may be convened by at least one third of its members, indicating the 

agenda for the meeting. In this case, if the Chairman, without just cause, has not convened the 

meeting within one month, the Board may be convened by the Directors who requested the 

meeting.  

The notice convening the meeting of the Board of Directors shall always include the agenda for 

the session and, unless the Board of Directors has been constituted or has been exceptionally 

convened for reasons of urgency, the documentation relating to the matters to be discussed 

shall be provided to the Directors for their consideration.  

Article 16.- Meetings of the Board of Directors  
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The Board of Directors shall be validly constituted when half plus one of its members are present 

or represented by another Director. Representation shall be conferred by means of a letter 

addressed to the Chairman. In any case, agreements on matters not included in the agenda may 

be discussed and adopted when all the Directors are present and all agree to do so.  

Similarly, the Board shall be validly constituted without the need for a call if, with all Directors 

present or represented, they unanimously agree to hold the meeting and the items on the 

agenda to be discussed at it.  

Meetings held by videoconference, a method that the Company will always have available as 

an alternative, or by any other means that allows the identity of the members of the Board or 

their representatives to be indisputably verified, without requiring physical presence, shall be 

valid, provided that none of the Directors reasonably objects to this. 

The Chairman may invite persons who can contribute to the better information of the Directors 

to the meetings of the Board of Directors, or to certain items on the agenda, depending on the 

matters submitted for consideration by the Board.  

The resolutions of the Board of Directors shall be recorded in a minute book, which shall be 

signed by the Secretary with the approval of the Chairman, or their substitutes.   

Article 17.- Adoption of Resolutions by the Board of Directors 

The decisions of the Board shall be adopted by an absolute majority of its members (half plus 

one), except for the adoption of resolutions relating to matters subject to a Reinforced Majority 

as stipulated in the Shareholders' Agreement, in section 5.2.   

  

CHAPTER VI – PERFORMANCE OF THE DUTIES OF A DIRECTOR  

Article 18.- General obligations of the Director  

The actions of Directors shall be based on professionalism, efficiency, responsibility, and ethical 

behaviour, and shall always be guided by the long-term  interests and sustainability of the 

Company above their own short-term interests.   

Specifically, Directors must express their opposition in cases where they consider that any 

proposal submitted to the Board could be contrary to the Company's interests or could cause 

harm to the Shareholders or other stakeholders of the Company.  

Article 19.- Duty of diligence and  

In the performance of their duties, Directors shall act in good faith, performing their duties 

with the diligence of a prudent businessman and complying with the duties imposed by law, the 
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Articles of Association and the Shareholders' Agreement, with loyalty to the interests of the 

company.  

The duty of diligence obliges the Director, in particular, to:  

• Adequately prepare for meetings of the Board and any committees to which they 

belong.   

• Devote the necessary time and effort on an ongoing basis to regularly monitor the 

issues raised by the Company's management, gathering sufficient information for this 

purpose and seeking the collaboration or assistance deemed appropriate, so as to be 

able to exercise objective and independent judgement on the overall functioning of 

the Company's management. The exercise of information rights shall be channelled 

through the Chairman or the Secretary of the Board of Directors.  

• Attend in person the meetings of the bodies of which he or she is a member and 

participate actively in the deliberations of the Board of Directors and its 

Committees, informing himself or herself and expressing his or her opinion so that 

his or her judgement may contribute effectively to decision-making.  

• Take the necessary measures for the proper management and control of the 

Company.   

• Perform any specific task entrusted to him/her by the Board of Directors and which 

is reasonably included in his/her commitment of dedication.  

• Report to the Board of Directors any irregularities in the management of the 

Company of which they may become aware and monitor any risk situations.  

• Oppose agreements that contravene the law, the Articles of Association, the 

Shareholders' Agreement, these Regulations or the interests of the company, and 

request that their position be recorded in the minutes when they deem it most 

appropriate for the protection of the company's interests.  

• To request the convening of Board of Directors meetings when deemed appropriate, 

or the inclusion on the agenda of any items deemed appropriate.  

Article 20.- Duty of loyalty  

Directors shall perform their duties with the loyalty of a faithful representative, acting in good 

faith and in the best interests of the Company. In particular, the duty of loyalty obliges 

Directors to:  

• Not exercise their powers for purposes other than those for which they have been 

granted.  

• Keep confidential any information, data, reports or background information to which 
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they have had access in the exercise of their duties, even after they have ceased to 

hold office.  

• Exceptions to this duty are cases in which the law permits its communication or 

disclosure to third parties or, where applicable, it is required or must be sent to the 

authorities, in which case the transfer of information must comply with the 

provisions of the law.  

• Refrain from participating in the deliberation and voting on agreements or decisions 

that affect third parties with whom the Director has a relationship. This relationship 

may be as a shareholder or director, either directly or indirectly through other 

companies, or personal, understood as family members, ascendants, descendants 

and spouses in the first degree. 

• Perform their duties under the principle of personal responsibility, with freedom of 

judgement and independence from instructions and ties to third parties.  

• Take the necessary measures to avoid situations in which their interests, whether 

on their own behalf or on behalf of others, may conflict with the interests of the 

company and their duties to the company.  

• Inform the Company of all positions held and activities carried out in other 

companies or enterprises and, in general, any fact or situation that may be relevant 

to their performance as a director of the Company.  

Article 21.- Duty to avoid situations of conflict of interest  

The duty to avoid situations of conflict of interest expressed in the previous article obliges the 

Director to refrain from:  

• Conducting transactions with the Company, except in the case of ordinary 

transactions carried out under market conditions and standard for customers, and 

of such relevance that the true and fair view of the Company's assets, financial 

position and results does not depend on them. 

• Using the Company's name or invoking their position as a Director to unduly influence 

the execution of private transactions.  

• Using the Company's assets, including confidential Company information, for private 

purposes.  

• Taking advantage of the Company's business opportunities for personal gain. 

• Obtaining advantages or remuneration from third parties other than the Company in 

connection with the performance of their duties, except in the case of mere 

courtesies.  
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• Carrying out activities on your own behalf or on behalf of others that involve actual 

or potential competition with the Company or that in any other way place you in 

permanent conflict with the interests of the Company.  

The above provisions shall also apply in the event that the beneficiary of the prohibited acts or 

activities is a person related to the Director.  

In any case, Directors must notify the Chairman of the Board of Directors and the Internal Audit 

function of any situation of potential conflict of interest, direct or indirect, that they or persons 

related to them may have with the interests of the Company.  

 

 

All the provisions of these Regulations shall extend to any company in which the Company holds 

a majority stake. 

 


