AMENDMENT OF BYLAWS OF MAPERE, S.A.

CURRENT TEXT

Article 1

“Under the name of “CORPORACION
MAPFRE, S.A.” a company is incorporated
which shall be governed by these bylaws,
the Limited Liability Companies Act and
any other provisions that may be applica-
ble.

The Company shall have full legal capacity
and authority to act, and it may, under any
kind of legal transaction, acquire, hold and
sell any kind of asset, rights and securities,
and take part in the incorporation of any
kind of company without restriction accor-
ding to its corporate object, subject in each
case to authority from the pertinent corpo-
rate body.”

Articulo 13°

“The Board of Directors is the body entrus-
ted with managing, administering and re-
presenting the Company. It has full repre-
sentative, disposal and management po-
wers and its decisions shall bind the Com-
pany without restriction save as regards
those powers that expressly rest with the
Shareholders in General Meeting. In parti-
cular, it has the power to decide what in-
terest the Company may take in the pro-
motion and incorporation of other mercanti-
le companies in Spain or abroad whatever
their corporate objects and the interest the
Company may acquire therein.

The Board may, from among its members,

PROPOSED TEXT

Articlel

Under the name of MAPFRE, S.A. a
company is incorporated which shall be
governed by these by-laws, the Limited
Liabilities Companies Act and the other
provisions that may be applicable.

The Company shall have full legal capa-
city and authority to act, and it may, un-
der any kind of legal transaction, acquire,
hold and sell any kind of asset, rights
and securities, and take part in the incor-
poration of any kind of company without
restriction according to its corporate ob-
ject, subject in each case to authority
from the pertinent corporate body.

Articulo 13°

“The Board of Directors is the body
entrusted with managing, administering
and representing the Company. It has full
representative, disposal and management
powers and its decisions shall bind the
Company without restriction save as
regards those powers that expressly rest
with the Shareholders in General Meeting,
in line with the Law and these bylaws..
In particular, it has the power to decide
what interest the Company may take in the
promotion and incorporation of other mer-
cantile companies in Spain or abroad wha-
tever their corporate objects and the inter-
est the Company may acquire therein.




create Delegated Committees to further
carrying out their powers, and to delegate
to the members thereof all or any of their
powers and grant powers of attorney to
anyone they may deem fit, subject to those
exceptions and restrictions contained in the
Act.

The Board shall lay down regulations for
the Executive Committee, and for any
committee referred to in the previous para-
graph. It shall determine their powers and
may freely appoint and dismiss their mem-
bers, except anyone who is a natural
member due to any office already held.”

Article 14

“The Board shall be comprised of a num-
ber of Directors of no less than five nor
more than twenty. A decision as to the
number of Directors shall rest with the Sha-
reholders in General Meeting.

Anyone who is subject to a disqualification
or prohibition at law, especially under Act
12/95 of 11 May or under the Organisation
and Supervision of Private Insurance Act
and regulatory provisions which develop or
implement the same or anyone who fails to
comply with the requirements of honour
and professional standards laid down un-
der the said regulations, cannot be a Direc-
tor.”

The Board may, from among its members,
create Delegated Committees to further
carrying out their powers, and to delegate
to the members thereof all or any of their
powers and grant powers of attorney to
anyone they may deem fit, subject to those
exceptions and restrictions contained in the
Act.

The Board shall lay down regulations for
the Delegated Committee and the Exe-
cutive Committee, and for any committee
referred to in the previous paragraph. It
shall determine their powers and may free-
ly appoint and dismiss their members, ex-
cept anyone who is a natural member due
to any office already held.

Articulo 14°

The Board shall be comprised of a number
of Directors of no less than five nor more
than twenty four. A decision as to the
number of Directors shall rest with the Sha-
reholders in General Meeting.

Persons holding the position of director
must be widely known as being honest
in their professional and business acti-
vity and have the necessary qualifica-
tions or experience in the same terms
required by laws affecting financial or
insurance entities that are subject to
Government supervision. Under no cir-
cumstances can the post of director be
held by:

Persons with a criminal record for
fraud, violations of secrets, dis-
covery and revelation of secrets
against the Treasury, the Social
Security system, embezzling pu-
blic funds and in general against

property.

a)

b) Persons disqualified from holding

public office or from administe-




Article 15

“The Board shall, from among its mem-
bers, elect a Chairman and it may likewise
appoint one or more Vice-Chairmen. It
shall also appoint a Secretary and it may
appoint a Vice-Secretary, for which offices
it is not necessary to be a Director.

The Chairman shall represent the Compa-
ny, convene and preside over meetings of
the Board of Directors and order complian-
ce with its decisions.

The Vice-Chairmen, in accordance with the
priority established by their appointment or,
if there is none, by order of seniority in offi-
ce, shall stand-in for the Chairman if he is
absent, ill or, under an express delegation

ring or managing financial or in-
surance entities.

c) Persons disqualified under the Insol-
vency Act, so long as the period of dis-
qualification continues.

d) In general, persons with incompatibi-
lity, incapacity or prohibition rulings
under the law, especially Law 5/2006 10
April of the Madrid regional parliament.

Also barred from being members of the
Board of Directors are those persons
who have significant amounts of shares
in companies belonging to groups other
than this one and its affiliated compa-
nies, as are persons who board mem-
bers, executives and employees of said
companies or act on behalf of these
companies, unless they are designated
by the Board of Directors itself and ove-
rall do not make up more than 20 per-
cent of the total number of directors.

Articulo 15°

“The Board shall, from among its members,
elect a Chairman and it may likewise ap-
point one or more Vice-Chairmen and one
or more Managing Directors. It shall also
appoint a Secretary and it may appoint a
Vice-Secretary, for which offices it is not
necessary to be a Director.

The Chairman shall represent the Company,
convene and preside over meetings of the
Board of Directors, order compliance with
its decisions and exercises all other
functions assigned to him by these by-
laws.

The Vice-Chairmen, in the order in which
they were appointed, shall stand in for the
Chairman if he is absent, ill or under an ex-
press delegation made by him. If there is no
Vice-Chairman, the eldest Director shall act.




made by him. If there is no Vice-Chairman,
the Managing Director shall stand-in or, if
there is no Managing Director, the eldest
Director shall act.

The Secretary may sign calls for General
Meetings or Board Meetings on behalf of
the Chairman; he shall draw up the
Minutes of meetings; have the custody of
Minute Books held at the company’s
registered office and issue any necessary
certificates. In the event of his absence,
the Vice-Secretary shall act or, if there is
none, the youngest Director of those
present shall act.”

Article 17

“Those Board members who do not have
executive functions within the Company
or companies which are part of its Group
(external Directors) shall receive a fixed
basic remuneration which may be greater
for those persons who have duties within
the Board or carry out the functions of
chairman of the Executive Committee or
another Delegated Committee. This re-
muneration may be complemented by
additional non-monetary compensation
(life or health insurance, bonuses, etc.)
generally established for Company per-
sonnel. The Board Members who form
part of the Executive Committee or of the
Delegated Committees shall receive an
additional stipend for attending the mee-
tings of these committees.

Members of the Board of Directors who
carry out executive functions in the Com-
pany or in a company in its group (Executi-
ve Directors) shall be paid such remunera-
tion as may be awarded thereto for under-
taking executive functions (salary, incenti-
ves, supplementary bonuses, etc.) in ac-
cordance with established policy for the
remuneration of senior officers, in accor-
dance with the provisions of their respecti-
ve agreements, which may provide for the

The Secretary may sign calls for General
Meetings or Board Meetings on behalf of
the Chairman; he shall draw up the Minu-
tes of meetings; have the custody of Minu-
te Books held at the company’s registered
office and issue any necessary certificates.
In the event of his absence, the Vice Secre-
tary shall act and if there is none, the youn-
gest Director of those present shall act.

Article 17

Those Board members who do not have
executive functions within the Company or
companies which are part of its Group (ex-
ternal Directors) shall receive a fixed, basic
remuneration which may be greater for
those persons who have duties within the
Board or carry out the functions of chair-
man of the Delegated Committee, the
Executive Committee or the Delegated
Committees of the Board. This remune-
ration may be complemented by additional
non-monetary compensation (life or health
insurance, bonuses, etc.) generally esta-
blished for Company personnel. The Board
Members who form part of the Delegated
Committee, the Executive Committee or
the Delegated Committees shall receive
an additional stipend for attending the
meeting of these committees.

Members of the Board of Directors who
carry out executive functions in the Com-
pany or in a company in its group (Executi-
ve Directors) shall be paid such remunera-
tion as may be awarded thereto for under-
taking executive functions (salary, incenti-
ves, supplementary bonuses, etc.) in ac-
cordance with established policy for the
remuneration of senior officers, in accor-
dance with the provisions of their respecti-
ve agreements, which may provide for the




payment of pertinent sums in the event
they cease to carry out such functions or if
their relationship with the Company is ter-
minated. They shall not receive the remu-
neration to which external Directors are
entitled, except for those granted the
members of the Executive Committee or of
the Delegated Committees as long as it
has been agreed upon by the Board of Di-
rectors.

Apart from the remuneration provided for in
the two preceding paragraphs, all Directors
will be paid travelling, transport and any
other expenses in which they incur to at-
tend meetings of the Company or to carry
out their functions.”

Article 18

“The Board shall hold such meetings as
may be necessary to consider all those
matters that fall within its area of compe-
tence, that are submitted to it by the
Chairman, by any other Company gover-
ning body or any Director, and to obtain
information about and, if pertinent, to aut-
horise important matters dealt with and
decisions taken by the Executive Commit-
tee and Delegated Committees. It shall, at
least, hold four meetings each year to con-
sider accounting, administrative, financial,
technical and statistical information con-
cerning the previous calendar quarter.

Board meetings shall be convened by the
Chairman or whoever stands in his place in
accordance with the provisions contained
in these Bylaws, upon his own initiative or
at the request of three Directors. A call
may be made by letter, electronic mail, te-
lefax or telegramme. It shall be deemed to
be validly held if the meeting is attended,
either personally or by proxy, by half plus
one of its members. It will take its decisions
by absolute majority vote of the Directors in
attendance at the meeting, save in the ca-

payment of pertinent sums in the event
they cease to carry out such functions or if
their relationship with the Company is ter-
minated. They shall not receive the remu-
neration to which external Directors are
entitled, except for those granted the
members of the Delegated Committee,
the Executive Committee or the Delega-
ted Committees as long as it has been
agreed upon by the Board of Directors.

Apart from the remuneration provided for in
the two preceding paragraphs, all Directors
will be paid travelling, transport and any
other expenses in which they incur to at-
tend meetings of the Company or to carry
out their functions.”

Article 18

The Board shall hold such meetings as
may be necessary to consider all those
matters that fall within its area of compe-
tence, that are submitted to it by the
Chairman, by the other Company gover-
ning body or any Director, and to obtain
information about and, if pertinent, to aut-
horize important matters dealt with and
decisions taken by the Delegated Com-
mittee, the Executive Committee and the
Delegated Committees. It shall, at least,
hold four meetings each year to consider
accounting, administrative, financial, tech-
nical and statistical information concerning
the previous calendar quarter.

Board meetings shall be convened by the
Chairman or whoever stands in his place in
accordance with the previsions of these
bylaws, upon his own initiative at the re-
quest of three Directors. A call may be ma-
de by letter, electronic mail, telefax or tele-
gramme with at least five days’ notice,
except when the Chairman deems there
are reasons of urgency, in which case
the meeting can be convened with a mi-
nimum of 24 hours’ notice. It shall be
deemed to be validly held if the meeting is




se provided for in number 2 of Article 141
of the Limited Liability Companies Act. The
Chairman shall have a casting vote in the
event of a draw. The Board may likewise
make a decision by a vote taken in writing
without a meeting being held, provided no
Director objects to this procedure.

The General Manager may attend mee-
tings but without the right to vote unless he
is also a Director.

Minutes shall be taken relating to each
meeting which may be approved by the
Board itself at the end of the meeting or at
a later meeting or, by the Chairman of the
meeting and two Directors in whom dele-
gated authority has been given by the
Board for this purpose. The Minutes shall
be transcribed into the pertinent official
Minutes Book and will be signed by the
Board Secretary or the Secretary of the
session, by whoever has acted as Chair-
man and, if pertinent, the Directors who
have approved the Minutes under delega-
ted authority from the Board.”

Chapter 3. Managing Director

Article 20

“The Board of Directors may, from
amongst its members, appoint a Managing
Director which will be responsible for the
highest level of supervision of the compa-

attended, either personally or by proxy, by
half plus one of its members. Meetings
held without prior notice will be also
considered valid when all members of
the Board attend and there is a unani-
mous consensus to hold the meeting. It
will take its decisions by absolute majority
vote of the Directors in attendance at the
meeting, save in the case provided for in
number 2 of article 141 of the Limited Lia-
bilities Company Act. The Chairman shall
have a casting vote in the event of a draw.
The Board may likewise make a decision
by a vote taken in writing without a meeting
being held, provided no Director objects to
this procedure.

The General Manager may attend mee-
tings but without the right to vote unless he
is also a Director.

Minutes shall be taken relating to each
meeting which may be approved by the
Board itself at the end of the meeting or at
a later meeting or, by the Chairman of the
meeting and two Directors in whom dele-
gated authority has been given by the
Board for this purpose. The Minutes shall
be transcribed into the pertinent official
Minutes Book and will be signed by the
Board Secretary or the Secretary of the
session, by whoever has acted as Chair-
man and, if pertinent, the Directors who
have approved the Minutes under delega-
ted authority from the Board.”

Chapter 3. Delegated Committee

Article 20

It is the body delegated by the Board of
Directors for high-level coordination and
permanent supervision of management
of the Company and its subsidiaries in




ny’s business and permanently represent
the Board of Directors before the General
Management.

The Board shall lay down in the resolution
under which the appointment is made —and
it may subsequently amend as many times
as may be necessary- for the jurisdiction
and powers the Managing Director shall
hold by way of delegation from the Board,
and this shall be set out in a public deed.

The Managing Director shall be a member
of the Executive Committee.”

Chapter 4. Executive Committee

Article 21

“This body, which shall report to the Board
of Directors, is responsible for the co-
ordination and supervision at the highest
level of the activities of the company and
its subsidiaries in operational and mana-
gement matters, as well as for the formula-
tion and execution of the plans which are
required for the proper development of the
company and the approval and authorisa-
tion of decisions within the powers assig-
ned to it by the Board of Directors.

The Executive Committee shall be compri-
sed of a maximum of twelve members,
who shall all be members of the Board of
Directors. The posts of Deputy Chairman
and Secretary of the said Committee shall

their strategic and operational areas, and
for whatever decision-making is neces-
sary for their adequate functioning. All of
this is done in accordance with the po-
wers that Board of Directors grants the
committee at any given time.

It shall be made up of a maximum of 12
members, all of them members of the
Board of Directors. Its Chairman, first
and second Deputy Chairmen and Secre-
tary will be those persons who hold the-
se positions on the Board, which will
name members until it reaches a maxi-
mum of 12 and will also be able to ap-
point a Deputy Secretary with no right to
vote.

The Board of Directors will establish, and
amend as many times as it times as it
deems fit, the powers and workings of
this Committee, which be set out in a
public deed.

Chapter 4. Executive Committee

Article 21

The Board of Directors may create an
Executive Committee which, answering
to the Delegated Commission, will be in
charge of developing and executing this
committee’s decisions, devising propo-
sals and plans for approval by the Dele-
gated Committee and adopting ordinary
management decisions within the po-
wers assigned to it at any given time.
The goal is to achieve coordinated and
synergy-based management of the ordi-
nary operations of the Company and its
subsidiaries.

The Executive Committee will be made
up of a maximum of 12 members, named
from among the members of the Board of




be held ex officio by the persons holding
those posts on the Board of Directors.”

Chapter 5. Senor Executive Officers

Article 22

“The Board of Directors shall at all times
determine which of the Senior Offices defi-
ned in Article 17 shall involve executive
duties and the hierarchy among the same,
in the event there is more than one.

Notwithstanding the foregoing, the Board
shall appoint a General Director who will,
under the said Senior Offices and the Exe-
cutive Committee, carry out the executive
management of the Company relating to
operational and management matters.”

Directors and the Senior Executives of
the Company and its affiliates. It shall be
presided over by the Chairman of the
Board of Directors or a person named by
the chairman to represent him.

The Board of Directors will name, and
when appropriate remove, the remaining
members of the committee and the Se-
cretary, and when appropriate Deputy
Secretary, and determine and amend as
many times as it deems fit the norms of
its workings and its powers, which will
be registered in the appropriate public
deed.

Chapter 5. Senior Executive Officers

Article 22

The Board of Directors shall at all times de-
termine which of the Senior Offices defined
in Article 15 shall involve executive duties
and the hierarchy among the same, in the
event there is more than one.

Notwithstanding the foregoing, the
Board shall appoint one or more Ge-
neral Directors who will, under the
Senior Office decided in each case,
carry out the management of the Com-
pany in the operational area assig-
ned to each of them.

All those who carry out executive duties
referred to in this article must render
services to the Company in an exclusi-
ve fashion, although they can also work
for other companies within the group
and foundations linked to it. Their ap-
pointment and removal is up to the
Board of Directors, which will determine
their remuneration and other terms of
their contracts and grant them the pre-
rogratives and powers needed to do
their jobs.




Chapter 6. Audit Committee

Article 23-bis

“The Board of Directors shall, from
amongst its members, appoint an Audit
Committee, which shall comprise a mini-
mum of three and a maximum of seven
members, the majority of whom shall be
non-executive directors. The Chairman of
the Committee shall be appointed from
amongst the non-executive directors. The
Chairman’s tenure shall be for a maximum
of four years, and he/she may be re-
elected after a period of one year has
elapsed from the time that he/she left offi-
ce. The Secretary of the Board of Directors
shall be the Secretary of the Committee.

The Committee shall have the following
responsibilities:

1. To verify that the annual financial sta-
tements, as well as the six-monthly and
quarterly financial statements, and all
other financial information that is requi-
red to be filed with the regulatory or su-
pervisory bodies, is true, complete, and
adequate, and that it has been drawn
up in accordance with the applicable
accounting regulations and the criteria
laid down on an internal basis by the
General Secretary of SISTEMA MAP-
FRE, and that these are supplied within
the proper time limit and with the co-
rrect content.

2. To propose to the Board of Directors,
for approval by the Shareholders Mee-
ting, the appointment of the Company’s
External Auditor, as well as to receive
information regarding the activities of
the said External Auditor and regarding
any event or circumstance which may
compromise his/her independence.

Chapter 6. Delegated Committees

Article 23
In compliance with article 13 of these
bylaws, the Board of Directors may
create from amongst its members Dele-
gated Committees, with the functions it
considers appropriate in each case.

Said committees will be made up of a
minimum of three members and a
maximum of seven, designated for a
maximum four-year period with the
possibility of being re-elected. Their
workings will abide by the following ru-
les:
a) Meetings shall be convened by
their Secretary —or by whoever
may act in his place — by order of
the chairman, at his own initiative
or upon request made by no less
than two members who, should a
meeting not be convened within a
period of time of 10 days, may di-
rectly convene the meeting them-
selves by way of notarial means.
A call to meeting may be made by
letter, electronic mail, telefax or
telegramme giving no earlier than
seventy two hours notice.

b) A meeting will be validly held
whenever more than half the
number of members of the Com-
mittee attends, either personally
or by way of a proxy, and the
Chairman or Vice-Chairman is in
attendance and the former has
expressly given his consent. A
meeting will also be validly held
without a prior call having been
made if all of the members of the
Committee are in attendance and
it is unanimously agreed to hold




3. To supervise the activities of the Inter-
nal Auditing Service, for which purpose
it shall have complete access to infor-
mation regarding its action plans, the
results of its work, and the monitoring of
the recommendations and suggestions
of the external and internal auditors.

4. To be informed of the financial reporting
and internal control process of the
Company, and to formulate such ob-
servations or recommendations as it
may deem necessary for improvements
to be made.

5. To inform the General Shareholders’
Meeting in relation to such questions as
may arise regarding those matters wit-
hin its powers.”

Article 23 ter

“The Audit Committee shall meet on an
ordinary basis once every quarter, and any
time it may be necessary in extraordinary
session.

Meetings shall be convened by the Secre-
tary -or by whoever may act in his place-
by order of the Chairman, at his own initia-
tive or upon request made by no less than
two members who, should a meeting not
be convened within a period of time of ten
days, may directly convene the meeting
themselves by way of notarial means. A
call to meeting may be made by letter,
electronic mail, telex or telegramme giving
no earlier than seventy two hours notice.

A meeting will be validly held whenever
more than half the number of members of
the Committee attends, either personally or
by way of a proxy, and the Chairman or the
Vice-Chairman is in attendance or, the
former has expressly given his consent. A
meeting will also be validly held without a

d)

the same. The Committee will
pass its resolutions on an absolu-
te majority vote of the members
present at the meeting and whoe-
ver presides over the meeting
shall have a casting vote.

If the Chairman or Vice Chairman
is absent or ill or the office is va-
cant, the meeting shall be presi-
ded over by the eldest of the
members in attendance; if the Se-
cretary is absent or ill or the offi-
ce is vacant, he shall be substitu-
ted by the Deputy Secretary, or,
failing this, by the youngest of the
members in attendance.

If, in the Chairman’s opinidn, the-
re is an urgent need or require-
ment, the Comité may, provided
none of its members object, take
any decision on specific propo-
sals submitted to it by the Chair-
man without a formal meeting
being held. In this regard, the Se-
cretary shall, by post, electronic
mail, courier, telegramme, telefax
or any other proper means — send
all pertinent proposals and do-
cuments to the Committee mem-
bers, who must notify the Secre-
tary of their agreement or objec-
tions by the same means no later
than forty eight hours following
the reception of such documents,
and it shall be deemed that any
proposal is passed if it is appro-
ved by a majority of the members
of the committee.

Minutes shall be drawn up rela-
ting to every meeting. The Minu-
tes may be approved by the
Committee at the end of each
meeting or at a later meeting or
by the Chairman of the meeting
plus one member of the Commit-




prior call having been made if all of the
members of the Committee are in atten-
dance and it is unanimously agreed to hold
the same. The Committee will pass its re-
solutions on an absolute majority vote of
the members present at the meeting and
whoever presides over the meeting shall
have a casting vote.

If the Chairman or Vice-Chairman is absent
or ill or the office is vacant, the meeting
shall be presided over by the eldest of the
members in attendance; if the Secretary is
absent or ill or the office is vacant, he shall
be substituted by the youngest of the
members in attendance.

If, in the Chairman’s opinion, there is an
urgent need or requirement, the Committee
may, provided none of its members object,
take any decision on a specific proposal or
proposals submitted to it by the Chairman
without a formal meeting being held. In this
regard, the Secretary shall, by post, elec-
tronic mail, courier, telegramme, telefax or
any other proper means, send all pertinent
proposals and documents to the Commit-
tee members who must notify the Secreta-
ry their agreement or objections by the
same means no later than forty-eight hours
following the reception of such documents,
and it shall be deemed that any proposal is
passed if it is approved by a majority of the
members of the Committee.

Minutes shall be drawn up relating to every
meeting. The Minutes may be approved by
the Committee at the end of each meeting
or at a later meeting or by the Chairman of
the meeting plus one member of the
Committee authorised by the former for the
purpose. The Minutes shall be signed by
the Secretary of the Committee or the Se-
cretary of the meeting, by whoever may
have acted as its Chairman and, if perti-
nent, by the member of the Committee who
has approved them under delegated aut-
hority.

tee authorized by the former for
the purpose. The Minutes shall be
signed by the Secretary of the
Committee or the Secretary of the
meeting, by whoever may have
acted as its Chairman and, if per-
tinent, by the member of the
Committee who has approved
them under delegated authority.

Article 24

In any case there shall exist an Audit
Committee, the majority of whose
members, including the Chairman, will
be non-executive directors. They may
be re-elected only after a period of one
year has elapsed from the time they
have left office. The Secretary of this
Committee will be the same person ser-
ving as Secretary of the Board of Direc-
tors. This Committee shall have the fo-
llowing responsibilities:

1. To verify that the annual financial
statements, as well as the six-
monthly and quarterly financial sta-
tements, and all other financial in-
formation that is required to be filed
with the regulatory or supervisory
bodies, is true, complete, and ade-
guate, and that it has been drawn up
in accordance with the applicable
accounting regulations and the crite-
ria laid down on an internal basis by
the General Secretary of SISTEMA
MAPFRE, and that these are sup-
plied within the proper time limit and
with the correct content.

2. To propose to the Board of Direc-
tors, for approval by the Sharehol-
ders Meeting, the appointment of the
Company’s External Auditor, as well
as to receive information regarding
the activities of the said External
Auditor and regarding any event or




All significant matters and resolutions pas-
sed by the Committee must be notified to
the Board of Directors of the company.”

TITLE IV

MANAGEMENT REPORT, ANNUAL
ACCOUNTS AND DISTRIBUTION OF
PROFITS

Article 24

“The financial year will commence on 1
January and end on 31 December of each
year. By way of exception, the first financial
year will start on the date the deed of in-
corporation is signed.”

Article 25

“The Board of Directors must, within no
more than three months after the closure of
each financial year, formulate the Annual
Accounts, the Management Report and the
proposal to apply the results of the finan-

circumstance which may compromi-
se his/her independence.

3. To supervise the activities of the In-
ternal Auditing Service, for which
purpose it shall have complete ac-
cess to information regarding its ac-
tion plans, the results of its work,
and the monitoring of the recom-
mendations and suggestions of the
external and internal auditors.

4. To be informed of the financial re-
porting and internal control process
of the Company, and to formulate
such observations or recommenda-
tions as it may deem necessary for
improvements to be made.

5. To inform the General Shareholders’
Meeting in relation to such questions
as may arise regarding those mat-
ters within its powers.”

TITLE IV

PROTECTING THE GENERAL
INTEREST OF THE COMPANY

Avrticle 25

In order to protect better the general
and higher interests of the company,
the precepts of this title are established
and they may only be amended with the
acquiescence of a General Sharehol-
ders’ Meeting convened specifically for
this purpose and an affirmative vote by
more than 50 percent of the share capi-
tal.

The measures necessary will be adop-
ted to assure fulfillment of these pre-
cepts both in the Company and all the
entities in which the Company has a




cial year, as well as, when appropriate, the
Consolidated Accounts and Management
Report.

These documents shall, after being verified
by the Accounts Auditors, if necessary ac-
cording to law, be submitted to the Share-
holders in Ordinary General Meeting.”

Article 26

“Any net profits shall be distributed, in first
place, to set up the legal reserves, and
afterwards such dividend as may be
agreed will be paid to the shareholders,
and such part as may be pertinent shall be
applied towards the contributions and do-
nations referred to in the following Article.
Any surplus will be paid into a new account
or to create voluntary reserves.

The General Meeting and the Board of Di-
rectors may pay an interim dividend to sha-
reholders, pursuant to the form and requi-
rements laid down by law.”

Article 27

“The Company shall, each year, allocate
part of its profits to making contributions or
donations to charitable foundations promo-
ted by MAPFRE. The amount of these con-
tributions shall be determined every year
by the Shareholders in Ordinary General
Meeting and they cannot exceed 5 per cent
of the financial year’s profits.”

TITLEV

DISSOLUTION AND WINDING UP

Article 28

“The Company shall be dissolved in those
cases laid down by law and whenever the
Shareholders in General Meeting may so
decide.

position of direct or indirect control.

Article 26

Members of the Company’s Governing
Bodies and Executives of it and its sub-
sidiaries can hold shares in the busi-
nesses or companies in which the
Company has, directly or indirectly, a
significant economic stake only with
specific authorization from the Board of
Directors or body that it designates for
this purpose and in compliance with the
limits and norms set for this purpose by
the General Shareholders’ Meeting. In
the case of listed companies, said aut-
horization will not be necessary but the
following rules will apply:

= Directors and Executives
may not hold, directly or
indirectly, shares that ex-
ceed the largest of the fo-
[lowing limits: the one-
thousandth part of the sha-
res in circulation, or three
hundred thousand euros in
par value. However, when a
company begins to list on
the stock market, Directors
or Executives who at that
point held stock in excess
of that limit will be allowed
to keep those shares on an
exceptional basis, although
they will not be able to ac-
qguire new shares until their
stake has adapted to the
limits set in this article.

Directors or Executives
holding shares must inform
the body designed to this
effect by the Board of Di-
rectors about stock pur-
chases and sales they ca-
rry out within seven days




The Meeting itself will determine how to
proceed with the winding-up and it shall in
such regard appoint one or more
Receivers whose number shall always be
unequal. This appointment shall terminate
the powers of the Board of Directors. In the
winding up of the Company the provisions
laid down in the Limited Liability
Companies Act, the Organisation and
Supervision of Private Insurance Act and
other applicable provisions, shall be taken
into consideration.”

TITLE VI

EQUITY ARBITRATION

Article 29

“Any dispute that may arise
between the shareholders and
the Company or among sharehol-
ders as such, shall be submit-
ted to equity arbitration in
accordance with the provisions
laid down by law in this mat-
ter, without prejudice to the
parties’ right to apply to the
Courts of Justice, and to the
provisions in Article 115 et
seq of the Companies Act.”

of these transactions
having taken place.

In its yearly earnings report
the Company will publish a
list of the shares held by
Directors and Executives at
the end of each fiscal year.

This article will not be con-
sidered violated in the case
of Directors of a Company
who were appointed speci-
fically because they held
shares in that company.

Article 27

The Board of Directors will take special
pains to assure that under no circums-
tances will funds and property that
constitute the assets of the Company
and its subsidiaries be applied directly
or indirectly to ideological, political or
other ends that are alien to their respec-
tive business goals or ends: the only
exceptions are the donations called for
under article 34 and the limited quanti-
ties earmarked for charitable or social
purposes in line with the Group’s busi-
ness approach.

In the event the Company or its subsi-
diaries dissolve, undergo a transforma-
tion or merge, the Directors, Executives
and Employees may not reserve any
stake in or special right over the mate-
rial or immaterial assets of the Compa-
ny and its subsidiaries. However, this
does not preclude what they might be
entitled to as shareholders, if in fact
they hold shares.

Article 28

Positions as members of the Board of




Directors, Executives, Managers and
Employees are off-limits to persons
who are up to second-degree relations,
even by affinity, with active-duty mem-
bers of the Board of Directors, Executi-
ves, Managers and Employees. In the
case of persons who are third-degree
relatives, this requires authorization
from whatever body is designated to
this effect by the Board of Directors.

Avrticle 29

Senior Offices that carry out executive
functions, Executives and all personnel
of the Company and its subsidiaries
must retire in line with the terms spelled
out in their contracts and at the age of
65 at the latest.

Article 30

Disposal of stakes in subsidiary com-
panies will require a favorable vote by
three-fourths of the members of the
Board of Directors when this involves
the loss of status of majority sharehol-
der or direct or indirect control over the
companies.

This will require the additional approval
of the General Shareholders’ Meeting
when, added to other disposals carried
out in the last three fiscal years, the
disposal involves a loss of the majority
of votes or direct or indirect control
over all the subsidiary companies or a
part of them that represent more than a
third of the Group’s revenue or consoli-
dated earnings.




TITLEV

MANAGEMENT REPORT, ANNUAL
ACCOUNTS AND DISTRIBUTION OF
PROFITS

Article 31

“The financial year will commence on 1
January and end on 31 December of each
year. By way of exception, the first financial
year will start on the date the deed of in-
corporation is signed.”

Avrticle 32

“The Board of Directors must, within no
more than three months after the closure of
each financial year, formulate the Annual
Accounts, the Management Report and the
proposal to apply the results of the finan-
cial year, as well as, when appropriate, the
Consolidated Accounts and Management
Report.

These documents shall, after being verified
by the Accounts Auditors, if necessary ac-
cording to law, be submitted to the Share-
holders in Ordinary General Meeting.”

Article 33

“Any net profits shall be distributed, in first
place, to set up the legal reserves, and
afterwards such dividend as may be
agreed will be paid to the shareholders,
and such part as may be pertinent shall be
applied towards the contributions and do-
nations referred to in the following Article.
Any surplus will be paid into a new account
or to create voluntary reserves.

The General Meeting and the Board of Di-
rectors may pay an interim dividend to sha-
reholders, pursuant to the form and requi-
rements laid down by law.”




Article 34

The Company or its subsidiaries shall,
each year, allocate part of their profits to
making contributions or donations to the
FUNDACION MAPRE to finance its acti-
vities. The amount of these contributions,
which shall be determined every
year by the respective Ordinary General
Shareholders’ Meeting, cannot exceed al-
together 2 per cent of the Group’s conso-
lidated net profits.

TITLEV

DISSOLUTION AND WINDING UP

Article 35

“The Company shall be dissolved in those
cases laid down by law and whenever the
Shareholders in General Meeting may so
decide.

The Meeting itself will determine how to
proceed with the winding-up and it shall in
such regard appoint one or more
Receivers whose number shall always be
unequal. This appointment shall terminate
the powers of the Board of Directors. In the
winding up of the Company the provisions
laid down in the Limited Liability
Companies Act, the Organisation and
Supervision of Private Insurance Act and
other applicable provisions, shall be taken
into consideration.”

TITLE VII

EQUITY ARBITRATION

Artlcle 36




“Any dispute that may arise between the
shareholders and the Company or among
shareholders as such, shall be submitted
to equity arbitration in accordance with the
provisions laid down by law in this matter,
without prejudice to the parties’ right to ap-
ply to the Courts of Justice, and to the pro-
visions in Article 115 et seq of the Compa-
nies Act.”




