
 

 
 

 
 

  

 

    

 
 
 
 
 
 

 

NATIONAL SECURITIES MARKET COMMISSION 
 
 

Pursuant to Article 17 of Regulation (EU) 596/2014 of the European Parliament and of 
the Council of 16 April 2014 on market abuse, and Article 226 of the restated text of the 
Securities Market Law approved by Royal Legislative Decree 4/2015 of 23 October (texto 
refundido de la Ley del Mercado de Valores aprobado por el Real Decreto Legislativo 
4/2015, de 23 de octubre), Banco de Sabadell, S.A. (Banco Sabadell) informs the 
National Securities Market Commission (Comisión Nacional del Mercado de Valores-
CNMV) of the following 

 
 

RELEVANT FACT 
 
 
The Board of Directors of Banco Sabadell, in its meeting held yesterday, resolved to hold 
the Ordinary General Meeting of Shareholders at 18.00 on 28 March 2019, in Alicante, at 
the Auditorio de la Diputación de Alicante, Paseo Campoamor s/n, at second call, as it is 
forseeable that it cannot be celebrated at first call, which is also held at the same location 
and time on 27 March 2019. The Notice of Meeting and Proposed Resolutions which 
shall be presented in the Ordinary General Meeting of Shareholders for their approval, 
are duly attached.  
 
 
 
 
 
 
María José García Beato 
Secretary General 
 
Alicante, 22 February 2019  



 

 

BANCO DE SABADELL, SOCIEDAD ANONIMA 
 

ANNOUNCEMENT OF THE ORDINARY GENERAL MEETING OF 
SHAREHOLDERS 

 
The Board of Directors of Banco de Sabadell, Sociedad Anónima, hereby gives 
notice of the Ordinary General Meeting of Shareholders to be held at 18:00 hours 
on 28 March 2019, at Auditorio de la Diputación de Alicante, Paseo Campoamor, 
s/n, in Alicante, at second call, since it will foreseeably not be quorate at the first 
call, which is also hereby scheduled for the same location and time, on 27 March 
2019, with the following:  
 

AGENDA 
 
 
1. Examination and approval, where appropriate, of the financial statements 

(balance sheet, income statement, statement of changes in equity, cash flow 
statement and notes to financial statements) and the report of the directors of 
Banco de Sabadell, Sociedad Anónima, which includes the Annual Report on 
Corporate Governance, and those of its Consolidated Group; grant discharge 
to the directors of Banco de Sabadell, Sociedad Anónima. All the foregoing 
with reference to the year ended 31 December 2018.  
 

2. Approval of the Non-Financial Disclosures Report of Banco de Sabadell, 
Sociedad Anónima. 
 

3. Examination and approval, if appropriate, of the proposal for the allocation of 
income and the distribution of a dividend of €0.03 per share out of income for 
the year ended 31 December 2018. 

 
4. Appointment of directors.  

 
4.1 Re-appointment of Mr. José Oliu Creus as an executive director, based on 

a proposal by the Board of Directors. 
4.2 Re-appointment of Mr. José Javier Echenique Landiribar as an 

independent director, based on a proposal by the Appointments 
Committee. 

4.3 Re-appointment of Ms. Aurora Catá Sala as an independent director, 
based on a proposal by the Appointments Committee. 

4.4 Re-appointment of Mr. José Ramón Martínez Sufrategui as an 
independent director, based on a proposal by the Appointments 
Committee. 



 

 

4.5 Re-appointment of Mr. David Vegara Figueras as an executive director, 
based on a proposal by the Board of Directors. 

4.6 Ratification and appointment of Ms. María José García Beato as an 
executive director, based on a proposal by the Board of Directors. 

 
5. Approval of the amendments to articles 57, 58, 59 and 62 of the Articles of 

Association of Banco de Sabadell, Sociedad Anónima. 
 

6. Approval of the amendment to article 11 of the Regulation of the General 
Meeting of Shareholders to adapt its wording to the proposed new wording of 
the Articles of Association. 
 

7. Take cognisance of the amendments to the Regulation of the Board of 
Directors to adapt the wording of articles 5, 11, 12, 14 bis, 17, 23 and 24 to the 
proposed wording of the Articles of Association. 

 
8. Authorisation to Banco de Sabadell, Sociedad Anónima, to acquire own shares 

in the secondary market, directly or via Banco Sabadell group companies, in 
accordance with the provisions of articles 146, 509 and related articles of the 
Capital Companies Act, establishing the limits and requirements for such 
acquisitions, and with the express faculty to reduce capital to amortise own 
shares, delegating to the Board of Directors the necessary powers. 

 
9. Approval of the cap on variable remuneration for the Group's identified staff. 

 
10. Approval of the Director Remuneration Policy for the years 2019, 2020 and 

2021.  
 

11. Vote, on a consultative basis, on the 2018 Annual Report on Director 
Remuneration. 

 
12. Re-appointment, in accordance with the provisions of article 264 of the Capital 

Companies Act, of the firm PricewaterhouseCoopers Auditores, Sociedad 
Limitada, as auditor of the financial statements of Banco de Sabadell, Sociedad 
Anónima and of the consolidated financial statements of its Group for 2019. 

 
13. Appointment, in accordance with the provisions of article 264 of the Capital 

Companies Act, of the firm KPMG Auditores, Sociedad Limitada, as auditor of 
the financial statements of Banco de Sabadell, Sociedad Anónima, and of the 
consolidated financial statements of its Group for 2020, 2021 and 2022.  

 
14. Delegation of powers to formalise the foregoing resolutions. 
 



 

 

Attendance and proxies 
 
As provided by article 38 of the Articles of Association, shareholders with at least 
1,000 shares are entitled to attend the General Meeting. Those who fail to meet 
that number may either pool their shares to meet this minimum requirement 
established in the Articles of Association or be represented by another shareholder 
with the same objective of attaining the required minimum. 
 
Shareholders who wish to attend this General Meeting must use the 
attendance/proxy card provided by the Board Secretary. 
 
Shareholders may appoint a proxy by completing and signing the proxy section of 
the attendance/proxy card and handing it in at any Banco Sabadell group office or 
at the reception desk at the General Meeting of Shareholders. Additionally, 
shareholders who use Banco Sabadell group’s distance banking services (BS 
Online and BS Móvil) may register their proxy using that service, exclusively via 
the internet, using their personal login, as detailed on the attendance/proxy card. 
 
Proxies which do not state the name of the designated representative are deemed 
to be granted to the Chairman of the Board of Directors. If there are no express 
instructions and the proxy is in a conflict of interest, representation is deemed to 
be granted to the Chairman of the General Meeting or, if the latter is in a conflict 
of interest, to the person he/she designates. In the case of items 4, 9, 10 and 11 of 
the Agenda and items not on the Agenda, proxies that do not specifically 
designate a representative or that are granted to any of the directors without 
specific voting instructions are deemed to be in favour of the Secretary of the 
General Meeting. 
 
At all events, it is an essential pre-requisite that the shares be registered in the 
shareholder's name in the central registry of uncertificated securities kept by 
IBERCLEAR (Sociedad de Gestión de los Sistemas de Registro, Compensación y 
Liquidación de Valores, Sociedad Anónima Unipersonal) five days prior to the 
scheduled date of the General Meeting. 
 
 

Right to information 
 
Pursuant to the provisions of the Capital Companies Act, the Articles of 
Association and the Regulation of the General Meeting of Shareholders of Banco 
de Sabadell, Sociedad Anónima, as from the date of this notice of General 
Meeting, all shareholders are entitled to examine the documents listed below at 
the registered office in Alicante at Avenida Óscar Esplá, 37, and to obtain copies 



 

 

of the document listed below from Banco de Sabadell, Sociedad Anónima, in hand 
or by mail, immediately and free of charge: 
 

1. The motions submitted by the Board of Directors of Banco de Sabadell, 
Sociedad Anónima, to the General Meeting for approval. 

 
2. Financial statements (balance sheet, income statement, statement of changes 

in net equity, cash flow statement and notes to financial statements) and the 
report of the directors of Banco de Sabadell, Sociedad Anónima and those of 
its consolidated group for the year ended 31 December 2018, and the 
corresponding auditors’ report.  

 
3. Non-Financial Disclosures Report of Banco de Sabadell, Sociedad 

Anónima. 
 

4. Annual Corporate Governance Report 2018 of Banco de Sabadell, 
Sociedad Anónima. 
 

5. The current Articles of Association of Banco de Sabadell, Sociedad Anónima. 
 

6. The current Regulation of the General Meeting of Shareholders of Banco 
de Sabadell, Sociedad Anónima. 
 

7. The current Regulation of the Board of Directors of Banco de Sabadell, 
Sociedad Anónima. 

 
8. List of the full names, ages, nationalities and addresses of the directors of 

Banco de Sabadell, Sociedad Anónima, and the date on which they were 
first appointed.  
 

9. Curriculum vitae of each of the persons whose re-appointment or 
ratification and appointment as a director is proposed to the General 
Meeting of Shareholders. 
 

10. Report by the Appointments Committee preceding the proposal by the Board 
of Directors of Banco de Sabadell, Sociedad Anónima to the General Meeting 
of Shareholders to re-appoint Mr. José Oliu Creus and Mr. David Vegara 
Figueras as executive directors and to ratify and appoint Ms. María José 
García Beato as an executive director. 
 

11. Reports presented by the Appointments Committee on its proposals to the 
Board of Directors of Banco de Sabadell, Sociedad Anónima for submission 
to the General Meeting to re-appoint Mr. José Javier Echenique Landiribar, 



 

 

Ms. Aurora Catá Sala and Mr. José Ramón Martínez Sufrategui as 
independent directors. 
 

12. Reports by the Board of Directors of Banco de Sabadell, Sociedad Anónima 
on its proposals to the General Meeting of Shareholders to re-appoint Mr. 
José Oliu Creus and Mr. David Vegara Figueras as executive directors and to 
ratify and appoint Ms. María José García Beato as an executive director. 

 
13. Reports by the Board of Directors of Banco de Sabadell, Sociedad Anónima, 

on evaluating the competence, experience and merit of directors in 
connection with the proposals of the Appointments Committee to re-appoint 
Mr. José Javier Echenique Landiribar, Ms. Aurora Catá Sala and Mr. José 
Ramón Martínez Sufrategui as independent directors. 

 
14. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima in 

support of the proposal to amend the Articles of Association, including the 
full text of the amendments. 
 

15. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima in 
support of the proposal to amend the Regulation of the General Meeting of 
Shareholders, including the full text of the amendments. 
 

16. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima in 
connection with the amendment of the Regulation of the Board of Directors, 
including the full text of the amendments. 
 

17. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima in 
connection with the resolution authorising Banco de Sabadell, Sociedad 
Anónima to acquire, directly or indirectly, own shares and, where 
appropriate, reduce capital. 

 
18. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima, 

in support of the proposal to approve the cap on the variable remuneration 
for the members of the identified staff, which includes the list of those 
members of the identified staff of Banco de Sabadell, Sociedad Anónima.  
 

19. Report by the Remuneration Committee on the proposal to approve the 
Director Remuneration Policy for the years 2019, 2020 and 2021. 
 

20. Director Remuneration Policy for the years 2019, 2020 and 2021. 
 

21. Presentation of the Annual Report on Director Remuneration 2018. 
 



 

 

22. Annual Report on Director Remuneration 2018.  
 

23. Report by the Board of Directors of Banco de Sabadell, Sociedad Anónima in 
support of the motion to appoint an auditor for 2020, 2021 and 2022.  

 
As from the publication of this notice and until the General Meeting is held, 
shareholders may access the following documents on the website of Banco de 
Sabadell, Sociedad Anónima (www.grupobancosabadell.com) in the section 
"Shareholder and investor information": the notice of the meeting, the total 
number of shares and voting rights, the documents listed above that are made 
available to shareholders, and the other documents and reports published on the 
website of Banco de Sabadell, Sociedad Anónima; the Articles of Association, the 
Regulation of the General Meeting of Shareholders, and the proxy rules. 
 
For the same period of time, shareholders will have access to the Electronic 
Shareholders' Forum of Banco de Sabadell, Sociedad Anónima, which they may 
use in line with the terms and conditions set out in the Electronic Shareholders' 
Forum Regulation. 
 
Until the fifth day prior to the General Meeting, shareholders may request 
clarifications on items on the agenda and on the information submitted to the 
Spanish National Securities Commission since the last General Meeting and on the 
auditor's report; shareholders representing at least three percent of capital may 
request the publication of a supplement to the notice of the General Meeting of 
Shareholders so as to add items to the agenda, and they may present reasoned 
proposals on items that are already on the agenda or that ought to be on the 
agenda, in the five days following the publication of this notice. The procedures 
for the exercise of those shareholder rights are duly set out on the website of 
Banco de Sabadell, Sociedad Anónima. 
 
There will also be a mobile app for the General Meeting of Shareholders to 
establish an additional channel for informing shareholders, which will include the 
material public information from the notice of meeting and the business transacted 
at the General Meeting. There will also be a sign-language interpreter for deaf 
people who attend the General Meeting at Auditorio de la Diputación de Alicante 
in person. 

 
Notarised Minutes  

 
In accordance with Article 203 of the Capital Companies Act and Article 15.2 of 
the Regulation of the General Meeting of Shareholders of Banco de Sabadell, 
Sociedad Anónima, the directors will engage a notary to minute the General 
Meeting. 

http://www.grupobancosabadell.com/


 

 

Data protection 
 
The personal data contained in this document, that which the shareholders or their 
representatives, as the case may be, provide to Banco de Sabadell, Sociedad 
Anónima to exercise their right to attend, grant proxy and vote and intervention at 
the General Meeting and that which is provided by the banks and brokerage 
houses at which such shareholders have deposited their shares, through 
IBERCLEAR, will be processed, by Banco de Sabadell, Sociedad Anónima as 
responsible, for the purposes of managing and overseeing the shareholders' status 
and for giving notice of the General Meeting, holding it and publicising it, as well 
as to fulfil the obligations established by law. This processing is necessary for those 
purposes and the lawful basis of that processing lies in the shareholder's status as 
such and the fulfilment of legal obligations. The data will be provided to the 
notary who will attend the General Meeting, as provided by law, and may be 
provided to third parties in exercise of the right to information established by law 
or made accessible to the public insofar as they appear on documentation 
available on the corporate website (www.grupobancosabadell.com) or are made 
public at the General Meeting.  
 
The business transacted at the General Meeting may be recorded and broadcast 
audiovisually and be made available to the public, partly or wholly, via the 
corporate website of Banco de Sabadell, Sociedad Anónima, 
(www.grupobancsabadell.com) and in accredited mass media. Attendance to the 
General Meeting implies that the attendee accepts and consents expressly, 
unequivocally and conclusively to recording, processing, reproduction, 
distribution, public communication, viewing and divulgence on the Institution's 
corporate channels and by the media of Banco de Sabadell, Sociedad Anónima 
and of third parties, of their voice, likeness and any other personal data that may 
be captured or expressed in the course of the General Meeting.  
 
The lawful basis for the treatment of data consisting of likeness or voice is both the 
existence of a legitimate interest on the part of the Company to record and 
broadcast the General Meeting that is recognised in the rules and principles of 
transparency and corporate governance that are applicable to it, as well as the 
consent of the attendee at the General Meeting while having other alternative 
means for the exercise of his/her rights at his/her disposal. 
 
Personal data will be retained for as long as the shareholder retains their status as 
such and for six (6) years thereafter solely to address potential legal or contractual 
actions except where, exceptionally, the statute of limitations period for such legal 
or contractual actions is greater. 
 

http://www.grupobancosabadell.com/
http://www.grupobancosabadell.com/


 

 

The personal data subjects may, in the terms established in the current data 
protection regulations, exercise the rights of access, rectification, opposition, 
limitation of processing, portability, erasure, and any other right recognised by law 
in connection with data protection, in accordance with the provisions of 
Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 
April 2016 on the protection of natural persons with regard to the processing of 
personal data and on the free movement of such data (General Data Protection 
Regulation), by writing to the registered office of Banco de Sabadell, Sociedad 
Anónima, located in Alicante (03007), Óscar Esplá Avenue, number 37, or to the 
following e-mail address: ejercicioderechosprotecdatos@bancsabadell.com. 
Personal data subjects may submit any claim or request related to personal data 
protection to the Spanish Data Protection Agency (www.aepd.es) and may contact 
the Data Protection Officer of the Banco Sabadell group at the following e-mail 
address: DataProtectionOfficer@bancsabadell.com. 
 
Where the attendance proxy/card form contains personal data referring to natural 
persons other than the holder or where a third party other than the shareholder 
attends the General Meeting, the shareholder must inform them of the content of 
the preceding paragraphs in connection with the processing of personal data and 
fulfil any other requirements that are applicable for the proper transfer of the 
personal data to Banco de Sabadell, Sociedad Anónima, without the latter having 
to perform any additional actions vis-à-vis the interested parties. The lawful basis 
for this processing of third parties' data is the same as described above for 
shareholders. 
 
 
 
 
Secretary of the Board of Directors 
Miquel Roca i Junyent 
 
Alicante, 21 February 2019 

mailto:ejercicioderechosprotecdatos@bancsabadell.com
mailto:DataProtectionOfficer@bancsabadell.com


 

AGENDA ITEM ONE: MOTION 
 
Approve the Financial Statements—Balance Sheet, Profit and Loss Account, Statement 
of Changes in Equity, Cash Flow Statements, and Notes to the Financial Statements—as 
well as Directors' Report of Banco de Sabadell, Sociedad Anónima, which includes the 
Annual Corporate Governance Report, and of its consolidated group, all corresponding 
to the financial year ended 31 December 2018; and grant discharge to the directors of 
Banco de Sabadell, Sociedad Anónima for the financial year that commenced on 1 
January 2018 and ended on 31 December 2018.  
 
 
 



AGENDA ITEM TWO: MOTION 

 

 
Approve the Non-Financial Disclosures Report of Banco de Sabadell, Sociedad 
Anónima, for the year 2018, which were drawn up by the Board of Directors in 
accordance with the amendments introduced by Act 11/2018, of 28 December, 
amending the Commercial Code, the consolidated text of the Capital Companies 
Act approved by Royal Legislative Decree 1/2010, of 2 July, and Act 22/2015, of 
20 July, on Auditing, in connection with non-financial disclosures and diversity, and, 
in particular, with the content and structure established in article 49 of the 
Commercial Code. 
 



 

 

AGENDA ITEM THREE: MOTION 
 
Approve the proposal for the allocation of income and the distribution of a dividend 
that was approved by the Board of Directors on 31 January 2019, consisting of 
distributing income as follows:  
 
 

  
To voluntary reserves €372,474,940.24 
To legal reserve €0.00 
To reserves for investment in the Canary Islands €383,439.80 
To dividends €167,008,157.23 
Interim dividend paid on 28 December 2018 €0.02 per share 
Supplementary dividend payable from 5 April 2019 €0.01 per share 

 
   
 



AGENDA ITEM FOUR: MOTIONS 
 
 
1.- First motion under agenda item Four 
 
At the proposal of the Board of Directors, and following a favourable report by the 
Appointments Committee, and in accordance with the provisions of article 50 of 
the Articles of Association, re-appoint Mr. José Oliu Creus, with tax ID no. 
39005001-Z, as a member of the Board of Directors for a term of four years, with 
the status of Executive Director.  



2.- Second motion under agenda item Four. 
 
At the proposal of the Appointments Committee and in accordance with the 
provisions of Article 50 of the Articles of Association, re-appoint Mr. José Javier 
Echenique Landiribar, with tax ID no. 15768843-C, as a member of the Board of 
Directors for a term of four years, with the status of Independent Director. 
 



3.- Third motion under agenda item Four. 
 
At the proposal of the Appointments Committee and in accordance with the 
provisions of Article 50 of the Articles of Association, re-appoint  Ms. Aurora Catá 
Sala, with tax ID no. 46120387-M, as a member of the Board of Directors for a 
term of four years, with the status of Independent Director. 
 



4.- Fourth motion under agenda item Four. 
 
At the proposal of the Appointments Committee and in accordance with the 
provisions of Article 50 of the Articles of Association, re-appoint Mr. José Ramón 
Martínez Sufrategui, with tax ID no. 16492354-C, as a member of the Board of 
Directors for a term of four years, with the status of Independent Director. 
 
 
 



5. Fifth motion under Agenda item Four 
 
At the proposal of the Board of Directors, and following a favourable report by the 
Appointments Committee, and in accordance with the provisions of article 50 of 
the Articles of Association, re-appoint Mr. David Vegara Figueras, with tax ID no. 
43412552-Y, as a member of the Board of Directors for a term of four years, with 
the status of Executive Director.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



6.- Sixth motion under agenda item Four 
 
At the proposal of the Board of Directors, and following a favourable report by the 
Appointments Committee, ratify the appointment, by co-optation by the Board of 
Directors, of Ms. María José García Beato, with tax ID no. 30501286-C, with the 
status of Executive Director, and, in accordance with the provisions of article 50 of 
the Articles of Association, approve her appointment as a member of the Board of 
Directors for a term of four years from this date, with the status of Executive 
Director.  
 
 



AGENDA ITEM FIVE: MOTION 
 
 
Amend, subject to any authorisations required by law or by regulation and with the 
mandatory report by the Board of Directors, articles 57, 58, 59 and 62 of the Articles 
of Association. 
 
The purpose of the amendment is to rename the Executive Committee as the 
Delegated Committee, in order to reinforce the idea of it being a delegated body of 
the Board of Directors. Consequently, it is proposed to amend the name of the 
committees under the Board of Directors so that, together, they are referred to as 
Board Committees, eliminating the reference to "Delegated" in the other 
Committees. 
 
The reference to "Delegated" is eliminated in article 57, which will now read as 
follows: 
 
"Article 57. With the exception of matters falling within the remit of the Shareholders’ 
Meeting, the Board of Directors is the highest decision-making body in the Company and is 
responsible under the law and the Articles of Association for the management and representation 
of the Company. 
 
Subject to the Articles of Association and the resolutions adopted by the Shareholders’ Meeting, 
the Board of Directors shall act on behalf of the Company and the Company shall be bound by 
its decisions. The Board of Directors shall be responsible for taking such action as may be 
considered necessary in pursuit of the Company’s object as described in these Articles of 
Association. 
 
Without prejudice to the foregoing, the Board of Directors acts mainly as an instrument of 
supervision and control, and delegates the management of ordinary business matters of the 
Company to the executive organs and management team. 
 
Powers may not be delegated where they are required by law or the Articles of Association to be 
exercised directly by the Board of Directors or are necessary for the responsible performance of the 
general function of supervision. 
 
Specifically, to ensure better and more efficient performance of its general supervisory duties, the 
Board undertakes to discharge the responsibilities provided by law, including: 
 

a) approving the Company's general strategies; 
b) appointing and, as necessary, removing directors of the Company's subsidiaries; 
c) identifying the Company's main risks and implementing and monitoring suitable 

internal control and reporting systems; 
d) setting policy on the reporting and disclosure of information to shareholders, the markets 

and the general public; 



e) setting policy on treasury stock in accordance with any guidelines laid down by the 
Shareholders’ Meeting; 

f) approving the Annual Corporate Governance Report 
g) authorising transactions between the Company and directors or significant shareholders 

which may lead to conflicts of interest; and 
h) generally deciding on business or financial transactions that are of particular 

importance for the Company.  
 
The Board of Directors must provide itself with rules of procedure to elaborate upon and extend 
the provisions of the Articles of Association with regard to the composition and functions of the 
Board and, especially, of the Board Committees that are established and the responsibilities of 
directors in the performance of their duties. 
 
The Board of Directors shall, on the basis of a report from the Audit and Control Committee, 
draw up an annual report on the structure and practice of corporate governance within the 
Company." 
 
 
Article 58 is amended to rename the Executive Committee as the Delegated 
Committee and remove the expression “Delegated” in connection with the other 
committees, so that it reads as follows: 
 
 “Article 58. The Board of Directors may, subject to a favourable vote by two-thirds of its 
members, permanently delegate, in whole or in part, such of its powers as may legally be 
delegated, as it may see fit, to members of the Board, to be exercised by them collectively, jointly 
or individually, as the Delegated Committee. 
 
The Board of Directors must constitute all the Board Committees that the company is legally 
obliged to establish, and at least the following: 
-Delegated Committee 
-Audit and Control Committee 
-Appointments Committee  
-Remuneration Committee 
-Risk Committee" 
 
 
Article 59 is amended to rename the Executive Committee as the Delegated 
Committee, so that it reads as follows: 
 
"Article 59. The Delegated Committee shall consist of a maximum of six directors, to be 
appointed by the Board with the favourable vote of two-thirds of its members, with a 
composition similar to that of the Board in terms of categories; the Chairman of the Board shall 
be a member of this Committee and act as its chair.   
 



The Delegated Committee is responsible for the coordination of the Bank’s executive 
management, adopting any resolutions and decisions under the scope of the powers granted to it 
by the Board of Directors, and for overseeing the Bank's ordinary activities; it must report the 
decisions adopted at its meetings to the Board of Directors, without prejudice to the other 
functions attributed to it by these Articles of Association and the Board of Directors Regulation."  
 
 
Article 62 is amended to rename the Executive Committee as the Delegated 
Committee, so that it reads as follows: 
 
"Article 62. The Remuneration Committee shall comprise at most five directors, appointed by 
the Board of Directors, none of whom may be an executive director; at least two of them must be 
independent directors. The Board of Directors shall appoint its Chairman from among the 
members who are independent directors, with the favourable vote of two-thirds of its members. 
 
The Remuneration Committee shall have, at least, the following functions: 
 

1. proposing, to the Board of Directors, the director remuneration policy 
2. proposing, to the Board of Directors, the remuneration policy for general managers and 

others performing senior management functions who report directly to the Board of 
Directors, the Delegated Committee or the Managing Directors, and the individual 
remuneration and other contractual conditions for executive directors, exercising 
oversight to ensure that they are complied with; 

3. advising on the annual report on director remuneration 
4. advising on remuneration programmes based on shares and/or options 
5. periodically reviewing the general principles of remuneration and the remuneration 

programmes for all employees, and considering whether they conform to those principles 
6. ensuring that remuneration is transparent." 



AGENDA ITEM SIX: MOTION 
 
Amend article 11 of the Regulation of the General Meeting of Shareholders. 
 
The amendment seeks to adapt the wording of the Regulation of the General Meeting of 
Shareholders to the changes arising from the amendments to the Articles of Association, 
specifically the elimination of the term "Delegated" in connection with the Board 
Committees. 
 
The new wording of the article to be amended is as follows: 
 
 
"11. Chairman and Secretary of the Shareholders' Meeting 
 

1. The Shareholders' Meeting shall be chaired by the director designated by the Board of 
Directors or, by default, by the Chairman of the Board.  

2. The Chairman is in charge of directing proceedings, recognising and de-recognising speakers 
in accordance with the Articles of Association and the law, and declaring debates to have 
concluded when he considers that the motions before the Shareholders' Meeting have been 
debated sufficiently. 

3. The Secretary of the Board of Directors or his substitute, in accordance with the provisions 
of article 54 of the Articles of Association, shall act as Secretary of the Shareholders' 
Meeting. The Secretary is responsible for drawing up the minutes and issuing the pertinent 
certificates, countersigned by the Chairman. 

4. The Chairman and Secretary of the Shareholders' Meeting may take the floor at any time 
during the meeting to explain or to elaborate upon the motions on the Agenda or respond to 
questions in this connection raised by those in attendance. 

5. The Chairman may delegate in any member of the Board of Directors the duty of 
responding to shareholders' questions or expanding on the information provided to the 
meeting where they relate to the competencies assumed by that director in the Board of 
Directors or its Ccommittees."  

 



AGENDA ITEM SEVEN: MOTION 

 

 

The General Meeting of Shareholders takes cognizance of the fact that, at a 
meeting on 21 February 2019, the Board of Directors of Banco de Sabadell, 
Sociedad Anónima resolved to amend articles 5, 11, 12, 14 bis, 17, 23 and 24 
of the Regulation of the Board of Directors. 
 

The amendment seeks to adapt the wording of the Regulation of the Board of 
Directors to the changes arising from the amendments to the Articles of 
Association, specifically to rename the Executive Committee as the Delegated 
Committee and to eliminate the expression "Delegated" in connection with 
the Committees of the Board of Directors. 
 
The aforementioned articles are hereby reworded as follows:  
 

"ARTICLE 5. GENERAL SUPERVISION FUNCTION  

 
1. With the exception of matters falling within the remit of the Shareholders’ Meeting, 

the Board of Directors is the highest decision-making body in the Company and its 
consolidated group and is responsible under the law and the Articles of Association 
for the management and representation of the Company.  

2. Subject to the Articles of Association and the resolutions adopted by the Shareholders’ 
Meeting, the Board of Directors represents the Company and the Company shall be 
bound by its decisions. The Board of Directors shall be responsible for taking such 
action as may be considered necessary in pursuit of the Company’s object as described 
in the Articles of Association.  

The Board of Directors, following consultation with the Appointments Committee, 
shall assess the performance of the Board itself and the discharge of their duties by 
the Chairman of the Board and the Managing Director. Also, following a report by 
the Board's Committees, it shall evaluate the performance of the latter.  

3. Without prejudice to the foregoing, the Board of Directors acts mainly as an 
instrument of supervision and control, and delegates the management of ordinary 
business matters of the Company to the executive organs and management team.  

4.  Powers may not be delegated where they are required by law or the Articles of 
Association to be exercised directly by the Board of Directors or are necessary for the 
responsible performance of the general function of supervision.  

5. Specifically, to ensure better and more efficient performance of its general supervisory 
duties, the Board undertakes to discharge the responsibilities provided by law, 
including:  

 
a) those deriving from the generally-applicable corporate governance standards.  



 
b) approving the Company's general strategies;  
 
c) appointing and, as necessary, removing the company's senior executives;  
 
d) appointing and, as necessary, removing directors of the Company's subsidiaries;  
 
e) identifying the Company's and its consolidated Group's main risks and 
implementing and monitoring the appropriate internal control and reporting 
systems.  
 
f) setting policy on the reporting and disclosure of information to shareholders, the 
markets and the general public;  
 
g) setting policy on treasury stock in accordance with any guidelines laid down by 
the Shareholders’ Meeting;  
 
h) authorising transactions between the Company and directors or significant 
shareholders which may lead to conflicts of interest; and  
 
i) generally deciding on business or financial transactions that are of particular 
importance for the Company; and  
 
j) those specifically envisaged in this Regulation.  

 
6. The delegation or assignment of the power to represent the Bank to one or more 

directors, whether individually or collectively, binds them to inform the Board of any 
actions they take in the exercise of such powers which go beyond ordinary 
administration.  

7. The Board of Directors shall have the power and the function to determine and 
establish the limits and conditions governing risk and lending transactions that may 
be arranged by each of the subsidiaries, and the fees and general conditions to which 
such transactions must conform, without prejudice to the functions of the 
subsidiaries' Board of Directors.  

8. In performing its functions of representing BANCO DE SABADELL, S.A., the 
Board of Directors shall designate the Chairmen of the governing bodies of the 
operating subsidiaries.  

The appointee must obligatorily inform the Board of Directors about business 
performance at the respective subsidiary.  

 

ARTICLE 11. BODIES OF THE BOARD OF DIRECTORS  

 



1. The Board of Directors may, with the quorum established by the Articles of 
Association, permanently delegate, in whole or in part, such of its powers as may 
legally be delegated, as it may see fit, to members of the Board, to be exercised by 
them collectively as the Delegated Committee.  

2. The Board of Directors must establish the Board Committees that the Company is 
required to establish by law, and at least the following:  

- Delegated Committee 

- Audit and Control Committee  

- Appointments Committee  

- Remuneration Committee  

- Risk Committee  

3. The Board Committees shall meet upon notice being given by their Chair. Absent 
specific provisions in the Articles of Association and in this Regulation, the rules of 
functioning established by this Regulation in relation to the Board shall apply, 
provided that they are compatible with the Committee's nature and purpose.  

4. Without prejudice to the specific provisions of this Regulation with regard to each 
committee of the board, the committees shall comprise two or more directors, as 
decided by the Board of Directors, and shall be chaired by the Chairman of the 
Board of Directors or, in his absence, by the director designated by the Committee 
itself from among its members. The Secretary of each of the Board Committees shall 
be appointed by the Board of Directors and need not be a director. In any event, 
minutes shall be countersigned and ratified by the Secretary or Vice-Secretary of the 
Board, who shall issue such certificates as may be pertinent.  

5. Each Board Committee may require the attendance at its meetings of such executives, 
including executive directors, as it sees fit, to which end it shall notify the General 
Manager(s) to schedule their attendance.  

6. Without prejudice to the specific provisions of this Regulation with regard to each 
Board Committee, the Chairman of each Committee shall determine the order or 
frequency of meetings and give notice of same.  

7. Any Director may request that the Board be informed of any matter that is within 
the remit of any of the Board Committees.  

8. The committees of the Bank's Board of Directors may also exercise those same 
functions for those subsidiaries or dependent companies which, under the legislation 
applicable at any given time, are also required to have such bodies. 

 

ARTICLE 12. DELEGATED COMMITTEE 

 



1. The Delegated Committee shall comprise at most six directors, who shall be 
appointed by the Board of Directors, and its composition in terms of director 
categories shall be similar to that of the Board itself.  

2. The Delegated Committee shall coordinate the Bank's executive management and, 
to this end, adopt any resolutions and decisions within the scope of the powers vested 
in it by the Board of Directors.  

The Delegated Committee shall report its decisions to the Board of Directors.  

3. The Chairman of the Board of Directors shall always be a member of the Delegated 
Committee and act as its Chair.  

4. It shall meet whenever convened by its Chairman or by the Vice-Chairman standing 
in for the former, and its meetings may be attended by any person, whether related 
to the Company or otherwise, who is invited to attend, by a decision of the 
Committee itself or the Chairman of same, for the purposes to be determined on the 
basis of the purpose of the matter in question; such persons may speak but not vote.  

5. The Committee Secretary, who need not be a director, must be designated by the 
Board of Directors, which must also designate a substitute secretary for cases of 
illness or absence.  

6. The Committee shall be quorate if at least one-half of its members are in attendance 
in person or by proxy; it shall adopt all resolutions by majority of those in 
attendance, in person or by proxy; the Chairman shall have a casting vote in the 
event of a tie. Members of the Committee may grant proxy to another member, but 
no member may hold more than two proxies. 

7. The resolutions of the Commission shall be entered in a minutes book, and the 
minutes shall be signed by the Chairman and the Secretary or, where applicable, by 
those who played those roles at the meeting in question, by virtue of the provisions of 
this Regulation.  

 

ARTICLE 14bis REMUNERATION COMMITTEE  
 

1. The Remuneration Committee shall comprise at most five directors appointed by the 
Board of Directors, none of whom may be an executive director; at least two of them 
must be independent directors. In any event, the Chairman of the Committee shall be 
appointed from among its members who are independent directors.  
 
Nevertheless, at the request of the Committee's Chairman, General Managers, even if 
directors, may attend meetings when issues of the Bank's senior management are being 
discussed, except where they refer directly to them or to the Chairman of the Board of 
Directors.  

 
2. Without prejudice to the other duties assigned to it by law, the Articles of Association, 

the Board of Directors or this Regulation, the Remuneration Committee shall have the 
following basic duties:  



 
a) proposing the director remuneration policy to the Board of Directors.  

 
b) proposing, to the Board of Directors, the remuneration policy for general managers 

and others performing senior management functions who report directly to the 
Board of Directors, the Delegated Committee or the Managing Directors, and the 
individual remuneration and other contractual conditions for executive directors, 
exercising oversight to ensure that they are complied with.  

 
c) regularly reviewing remuneration policy.  

 
d) advising on remuneration programmes based on shares and/or options.  

 
e) periodically reviewing the general principles of remuneration and the remuneration 

programmes for all employees, and considering whether they conform to those 
principles;  

 
f) ensuring that remuneration is transparent.  

 
g) ensuring that any conflicts of interests are not detrimental to the independence of 

external advisors.  
 

h) verifying the information on remuneration contained in the various corporate 
documents, including the Report on Director Remuneration.  

 
3. The Remuneration Committee shall meet whenever the Board or its Chairman requests 

that it issue a report or adopt a proposal, and whenever it is advisable in order to 
properly discharge its duties. In any event, the Committee must meet once per year to 
prepare the information on director remuneration that the Board of Directors must 
approve and include in its annual public documentation.  
 

4. The Committee shall also determine the bonuses for the senior executives of the Bank 
and its subsidiaries at the proposal of the General Manager(s).  

 
 
ARTICLE 17. BOARD OF DIRECTORS MEETINGS 
 

1. The Board of Directors shall meet once per month and, upon the initiative of the 
Chairman, as many times as he sees fit for the proper operation of the Company. The 
notice of meeting shall always contain the Agenda, which must set out, among other 
points, the issues relating to reports from subsidiaries and Board Committees as well as 
any proposals and suggestions made by the Chairman and the other members of the 
Board and the General Manager(s) of the Bank, which must be presented at least five 
working days in advance of the date of the Board meeting; such proposals must be 
accompanied by the pertinent material for distribution to the directors. The Board itself 
shall approve the minutes and set the date of the next meeting. 



 
2. The Chairman may convene extraordinary meetings and set their agenda in the notice. 

He must also convene a meeting at the request of any member of the Board, as provided 
in the Articles of Association. If the Chairman fails to give notice of a meeting in the 
five business days following receipt of a request in this connection from any director, the 
latter may ask the First Vice-Chairman to give notice of a meeting subject to the same 
advance notice. 
 

3. Notice of extraordinary meetings of the Board may be given by telephone where the 
Chairman considers that it is warranted by the circumstances. 

 
4. Both ordinary and extraordinary meetings may transact business that is not on the 

agenda, provided that the decision to do so is adopted unanimously. 
 
 

ARTICLE 23. DIRECTORS' GENERAL OBLIGATIONS  
 

1. In accordance with this Regulation, the director's function is to guide and oversee the 
management of the company with the objective of maximising its value in benefit of the 
shareholders. 
  

2. In the course of carrying out his duties, the director must act diligently as an orderly 
businessman and loyal representative and, in particular, is obliged to:  
 

a) Obtain information and prepare adequately for meetings of the Board and the 
bodies of the Board to which he belongs;  
 

b) Attend the meetings of the bodies of which he is a member and participate 
actively in debates so that his opinion makes an effective contribution to 
decision-making. 

  
c) Perform any specific task entrusted to him by the Board of Directors that falls 

reasonably within his commitments.  
 

d) Investigate any irregularities in the management of the company of which he 
becomes aware, and monitor any risk situation. 

 
e) Urge those persons capable of calling a meeting to convene an extraordinary 

Board meeting, where necessary, to discuss any items deemed relevant, or to 
include such items in the agenda of the next meeting.  

 
3. Directors must avoid situations of conflict of interest in the terms defined in the Capital 

Companies Act, including those where the beneficiary of the prohibited acts or activities 
is a related party of the director.  

 
 



ARTICLE 24. DIRECTORS' DUTY OF CONFIDENTIALITY 
 

1. Directors must keep secret the deliberations of the Board and the bodies of the Board of 
which they are members, and generally may not reveal any information to which they 
are privy by virtue of their position.  

 
2. The duty of confidentiality shall persist even after the director ceases to hold office." 

 
 



AGENDA ITEM EIGHT: MOTION 
 
Revoke the delegation granted under resolution six adopted at the General 
Meeting of Shareholders on 19 April 2018 in the part not executed, and authorise 
Banco de Sabadell, Sociedad Anónima so that, either directly or through any of its 
subsidiaries, and within a maximum period of five years as from the date of this 
General Meeting, subject to prior authorisation from the European Central Bank, 
it may acquire, at any time and as often as it sees fit, shares of Banco de Sabadell, 
Sociedad Anónima by any of the means admitted by law, including against profit 
for the year and/or unrestricted reserves, and that it may subsequently sell or 
cancel any shares thus acquired or, as appropriate, deliver them to employees or 
directors of Banco de Sabadell, Sociedad Anónima as part of their remuneration 
or as a result of the exercise of stock options which they hold, all in accordance 
with the provisions of articles 146 and 509 and matching articles of the Capital 
Companies Act. 
 
Approve the limits or conditions of these acquisitions, as follows:  
 
- The par value of the shares thus acquired, directly or indirectly, in addition to 

any shares already held by Banco de Sabadell, Sociedad Anónima and its 
subsidiaries, must not exceed, at any time, the legal limit established at any 
time by the legislation in force (currently ten per cent of share capital), 
complying in all cases with the limits for acquisition of own shares established 
by the stock market regulators in the markets on which the shares of Banco de 
Sabadell, Sociedad Anónima are listed. 

- The acquisition, including any shares previously acquired by Banco de 
Sabadell, Sociedad Anónima (or by a person acting in their own name but on 
the bank's behalf) and held by it, must not lead to equity being less than the 
amount of capital plus legal reserves and reserves that are designated as 
restricted under the Articles of Association.  

- The shares acquired must have been fully paid. 

-  The acquisition price must be no less than par value and no higher than 20 per 
cent above the stock market price or any other price whereby the shares may 
be valued as of the date of their acquisition. All acquisitions of own shares shall 
be made in accordance with general stock market rules and regulations. 

 
Where there are no plans for their disposal or delivery, reduce the share capital in 
order to cancel any own shares that Banco de Sabadell, Sociedad Anónima may 
hold on its balance sheet, against profits or unrestricted reserves and in the amount 
that may be considered appropriate or necessary at any time, up to at most the 
amount of own shares held as of that date, all in accordance with the provisions of 
articles 285 et seq. and 318 of the Capital Companies Act.  
 
Authorize the Board of Directors, and grant it the express power to subdelegate this 
authorisation to the Executive Committee or the director(s) that the Board of 
Directors or the Executive Committee sees fit, in order that it may execute the 



foregoing resolutions and, in particular the resolution on capital reduction, which 
may be made on one or several occasions and within a maximum period of five 
years from the date of adoption of this resolution, taking all steps and actions and 
obtaining all authorisations that may be necessary or required under the Capital 
Companies Act, banking regulations and other applicable legislation, and in 
particular authorise the Board so that, within the period and limits established for 
said execution, it may: set the date(s) of the specific capital reduction(s) to be made, 
their timing and advisability; determine the amount of the capital reduction; 
determine the use to be made of the amount thus reduced, furnishing, where 
necessary, any guarantees and complying with any conditions that may be required 
by law; amend the wording of Article 7 of the Articles of Association to the new 
amount of capital; apply for delisting of the shares that are cancelled; and generally 
adopt any decisions that may be necessary for that cancellation and the consequent 
reduction of capital; and appoint the persons to participate in formalising these 
decisions. 

 
 
 
 



 

AGENDA ITEM NINE: MOTION 
 
Approve the maximum limit applicable to the variable remuneration for the members 
of the Group's identified staff at an amount equivalent to two years' salary, i.e. 200% of 
the annual fixed remuneration assigned to each one of them, in accordance with the 
provisions of article 34.1.g) of Act 10/2014, of 26 June, on the regulation, supervision 
and solvency of credit institutions, and authorise the Board of Directors to designate 
such other members in the identified staff as may be required by the regulations or the 
regulators and, in that event, to update the list in the information made available to 
shareholders at the next General Meeting of Shareholders. 

 
There are 116 members of the Group’s identified staff to which the aforementioned 
maximum limit on variable remuneration applies, having regard to their profiles and 
responsibilities and the need to retain the professionals whose work has a material 
impact on the Institution's risk (risk takers), as set out in the list made available to 
shareholders at the time notice was given of the General Meeting of Shareholders.  
 
 
 



 

AGENDA ITEM TEN: MOTION. 
 
Following a reasoned report by the Remuneration Committee that was made available 
to shareholders on the occasion of the notice of the General Meeting of Shareholders, 
the Board of Directors considers it appropriate to submit for approval by the General 
Meeting of Shareholders the Director Remuneration Policy for the years 2019, 2020 and 
2021, which replaces in all its terms the current Director Remuneration Policy of Banco 
de Sabadell, Sociedad Anónima, which was approved by the General Meeting of 
Shareholders on 19 April 2018. 
 
The Policy makes certain changes to the remuneration system for executive directors 
which have already been implemented in the Remuneration Policy for Senior 
Management.  
 
The Director Remuneration Policy establishes a system of remuneration for directors 
that is based on distinguishing between remuneration for their status as members of the 
Board of Directors, the system for which is unchanged and is maintained in identical 
terms to that established in 2018, and that paid for performing executive functions. 
 
The remuneration for the performance of executive functions, complies with the 
provisions of the Articles of Association and is consistent with the contracts signed with 
the executive directors and with standard market practice at comparable companies, it is 
compatible with appropriate, healthy and effective management of the institution's risks 
and, in particular, it conforms to the regulatory parameters regarding prudential 
regulation and capital that are applicable to Banco de Sabadell, Sociedad Anónima. 
That remuneration complies with the requirements of European directives and 
regulations and current legislation, particularly the provisions of the Capital Companies 
Act, the specific legislation applicable to credit institutions, specifically, Act 10/2014 of 
26 June 2014 on the regulation, supervision and solvency of credit institutions, the EBA 
Guidelines (EBA/GL/2015/22), of 27 June 2016, on sound remuneration policies, and 
the Principles for Sound Compensation Practices published by the Financial Stability 
Board (FSB) on 2 April 2009, Directives 2010/76/EU (CRD III) and 2013/36/EU (CRD 
IV) and is in line with the principles and items that were considered to be appropriate 
based on standard practice among listed companies and the characteristics of 
remuneration in financial institutions. 
 
The amendments are as follows: 

 Review of the malus and clawback clauses to include criteria based on earnings and 
risks, and elimination of the need for malice or negligence, extending the scope of 
application of the clauses.  
 

 Better definition of the procedures and responsibilities of the various organs and 
departments in connection with remuneration. 



 

 Quarterly payment of the amounts derived from post-contractual non-competition 
clauses, capped at the amount of remuneration that would have been paid in the 
non-competition period if the person were still employed.  

 Post-contractual non-competition clauses subsist at most until the first age of 
ordinary retirement established in the current legislation at any given time. Such 
clauses must be expressly included in the contracts and approved by the 
Remuneration Committee. 

 The Group's annual and multi-year objectives must include correction factors or 
minimum thresholds (key goals) linked to the Group's capital and liquidity 
indicators. 

 Modification of the adjustment ex ante, which may be applied at Group, unit, 
country or even individual level, to reflect the various classes of risk. 

 Improvement of the definition of the cap on variable remuneration for each year, 
consisting of 100% of fixed remuneration year. The cap can be raised to 200% of 
annual fixed remuneration, subject to approval by the General Meeting of 
Shareholders, in the cases expressly defined in the Policy, there being no scope for 
discretion on the part of the Remuneration Committee at the time when it is 
recognised. 

 
On that basis, it is proposed to: 
 

Approve, in accordance with the provisions of article 529 novodecies of the Capital 
Companies Act, the Director Remuneration Policy of Banco de Sabadell, Sociedad 
Anónima for the years 2019, 2020 and 2021, the text of which was made available 
to shareholders when notice was given of the General Meeting of Shareholders, 
which sets out the maximum amount of annual remuneration that is payable to 
directors for their functions as such. That Policy replaces, in all its terms, the current 
Director Remuneration Policy of Banco de Sabadell, Sociedad Anónima that was 
approved by the General Meeting of Shareholders on 19 April 2018. 

 
Additionally, empower the Board of Directors to interpret, elaborate upon, formalise 
and execute this resolution to the fullest extent required by law; adopting such 
resolutions and signing such public or private documents as may be necessary or 
advisable to give it full effect, with the power to adapt the Director Remuneration 
Policy of Banco de Sabadell, Sociedad Anónima, when they deem it necessary and 
at the proposal of the Remuneration Committee, to the circumstances that may 
arise, the rules established in the applicable legislation, the recommendations or best 
practices in this connection and the specific requirements of the supervisors, 
provided that this does not entail a substantial change of its terms and conditions 
such as to require it to be submitted again to the General Meeting of Shareholders in 
accordance with the applicable legislation; and, in particular, to: 



 

 
a) Implement and establish the specific conditions of the remuneration system for 

executive directors in all matters not provided for in the Director Remuneration 
Policy of Banco Sabadell, including in particular, but not limited to, the 
appointment and removal of directors, establishing their variable remuneration 
and its terms, establishing any cases of early settlement, and declaring that any 
conditions upon which such settlement is contingent have been fulfilled. 
 

b) Adapt the contents and conditions of the Banco Sabadell Director 
Remuneration Policy to any corporate transactions or exceptional 
circumstances that arise during its term, referring both to Banco de Sabadell, 
Sociedad Anónima, and the companies in its group, as well as to the indicators 
selected to determine the variable remuneration, in order for it to subsist in the 
same terms and conditions.  
 

c) Adapt the content of the Banco Sabadell Director Remuneration Policy to any 
requirements, comments or requests by the competent supervisory authorities 
and, in particular, make adjustments to the deferral percentages and periods for 
annual variable remuneration that is applicable to executive directors of Banco 
de Sabadell, Sociedad Anónima, and to the lock-up period for the shares or the 
rules for calculating them. 
 

d) Interpret the rules for the system of settlement and payment of the short-term 
variable remuneration and the long-term remuneration applicable to executive 
directors of Banco de Sabadell, Sociedad Anónima. 
 

e) In general, perform such actions and sign such documents as may be necessary 
or advisable to render the Director Remuneration Policy of Banco de Sabadell, 
Sociedad Anónima valid and to implement, elaborate upon and execute it. 



 

AGENDA ITEM ELEVEN: MOTION 
 
The Board of Directors has drawn up and published the Annual Report on Director 
Remuneration with the content and structure in accordance with Order ECC/461/2013, 
of 20 March, and in the terms set out in the Spanish Capital Companies Act and Circular 
4/2013, of 12 June, as amended by Circular 2/2018, of 12 June, of the National Securities 
Market Commission (CNMV). Additionally, a Presentation of the Annual Report on 
Director Remuneration was drawn up to accompany that report in order to detail the 
main issues set out in the report and the Policy that is applicable. 
 
The Annual Report on Director Remuneration 2018, as provided in article 541 of the 
Capital Companies Act, is submitted to the General Meeting of Shareholders for a 
consultative vote. 
 
 
 
 



 

AGENDA ITEM TWELVE: MOTION 
 
In accordance with the provisions of Article 264 of the Capital Companies Act, and 
following a proposal submitted by the Audit and Control Committee to the Board of 
Directors, re-appoint the audit firm PricewaterhouseCoopers Auditores, Sociedad 
Limitada, with Tax ID No. B-79031290, as auditors of the Company's and of the 
consolidated Group's financial statements for 2019. 
 
 
 
 



 

AGENDA ITEM THIRTEEN: MOTION 
 
In accordance with the provisions of Article 264 of the Capital Companies Act, and 
following a proposal submitted by the Audit and Control Committee to the Board of 
Directors, appoint the audit firm KPMG Auditores, Sociedad Limitada, with tax ID no. 
B-78510153, as auditors of the Company's financial statements and of its group's 
consolidated financial statements for 2020, 2021 and 2022.  
 
 
 



 

AGENDA ITEM FOURTEEN: MOTION 

 
Expressly authorise the Chairman of the Board of Directors of Banco de Sabadell, 
Sociedad Anónima, Mr José Oliu Creus, the Director-Company Secretary of Banco de 
Sabadell, Sociedad Anónima, Ms. Maria José García Beato, and the Secretary of the 
Board of Banco de Sabadell, Sociedad Anónima, Mr. Miquel Roca i Junyent, or the 
persons who replace them in their respective posts of Chairman, Director-Company 
Secretary and Secretary, so that any of them, without distinction, may, on behalf of Banco 
de Sabadell, Sociedad Anónima: 
 
a) Take such steps as may be necessary to obtain the necessary authorisations or 

registrations with the European Central Bank, the Bank of Spain, the Ministry of 
Economy, Industry and Competitiveness and their dependent bodies, and the 
Spanish National Securities Market Commission, and any other body. Appear 
before a notary for the purpose of executing the adopted resolutions in a public 
instrument, and take all steps that may be advisable or necessary to achieve 
complete execution and registration thereof, as and when appropriate, in the 
corresponding public registries and, in particular, in the Mercantile Registry of the 
Province; this authorisation shall include the power to correct, clarify, interpret, 
specify or supplement, where appropriate, the adopted resolutions in any public 
instruments or documents that may be executed for implementation thereof and, in 
particular, any defects, omissions or errors, of form or content, that may impede 
registration of the resolutions adopted and of their consequences in the Mercantile 
Registry of the Province, and to incorporate, on their own authority, any 
modifications that may be necessary to this effect or that may be indicated verbally 
or in writing by the Mercantile Registrar or required by the competent authorities, 
with no need for further consultation with the General Meeting of Shareholders. 

 
b) Perform, on behalf of Banco de Sabadell, Sociedad Anónima, such legal acts as may 

be necessary to execute the foregoing resolutions and implement them. 
 
 




