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1.- Board of Directors. 
 
The Board is made up of the following members: 
 

- Matías Rodríguez Inciarte (Chair). 
- Remedios Ruiz Maciá (Member). 
- Michel Falvert (Member). 
- Patrick Marie Alain Denis Miron de LʹEspinay (Member). 
- Jean François Georges Marie Deullin (Independent). 

 
None of the directors has been conferred the powers of the Board, nor are they 
executive directors. 
  
2.- Board Committees. 
 
2.1.- JOINT AUDIT AND RISK COMMITTEE. 
 
The Joint Audit and Risk Committee is made up of the following directors: 
 

- Jean François Georges Marie Deullin (Chair). 
- Michel Falvert (Member). 
- Remedios Ruiz Maciá (Member). 

 
Notwithstanding any other duties that may be assigned to it at any time by the 
Board, the responsibilities of the Joint Audit and Risk Committee are as follows: 
 
A) Audit-related: 

 
1. To report to the General Meeting on issues raised by it that fall within the 

Committee's remit. 
 

2. To oversee the effectiveness of the Company's internal audit and its activity. 
 

3. To supervise the process of preparing and presenting the mandatory financial 
and regulatory information and to submit recommendations or proposals to 
the Board aimed at safeguarding its integrity. 
 

4. To submit proposals for the selection, appointment, re-election and 
replacement of the external auditor to the Board. 
 

5. Establish the necessary relations with the external auditors to receive 
information on those matters that may jeopardise their independence and any 
other matters related to the accounts auditing process, as well as any other 



Governing Bodies  

 

communications provided for in the account auditing law and in technical 
auditing standards. 
 

6. To obtain knowledge of the Company's financial reporting process and 
internal control systems. 
 

7. Any other duties envisaged in the Board Regulations or in the applicable law. 
 

Paragraphs 3, 4 and 5 are without prejudice to the rules governing the auditing 
of accounts. 
 
B) Risk-related: 

 
1. To advise the Board on the company's current and future overall risk appetite 

and risk strategy, and to assist it in monitoring the implementation of this 
strategy and in relation to risk appetite monitoring. 

 
2. To oversee the performance of the Company's capital and liquidity 

management strategies, as well as other risks relevant to the Company, such 
as market, credit, operational (including legal and technological) and 
reputational risks, so as to evaluate their alignment with the overall strategy 
in this area and the approved risk appetite. 
 

3. To recommend any adjustments to the risk strategy to the Board, in its 
supervisory function, which may be necessary as a result of, inter alia, 
changes in the business model or market developments or recommendations 
made by the risk management division. 
 

4. To regularly analyse different scenarios, including stress scenarios, so as to 
assess potential changes in the Company's risk profile in response to 
external and internal events. 
 

5. To ensure that the pricing policy for products offered to customers takes full 
account of the institution's business model and risk strategy. If this is not the 
case, the Committee will submit a plan to the Board to remedy the situation.  

 
6. To determine, together with the Board, the nature, quantity, format and 

frequency of risk information to be received by the Committee and the Board. 
 
7. To advise on the appointment of external consultants, if any, engaged for the 

purpose of advising or supporting the Board' supervisory tasks. 
 

8. To collaborate in establishing sound remuneration policies and practices. For 
these purposes, the Committee will examine, without prejudice to the 
functions of the Appointments and Remuneration Committee, whether the 
incentive policy provided for in the remuneration system takes into 
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consideration the risk, capital, liquidity, likelihood and appropriateness of the 
incentives offered. 

 
2.2.- APPOINTMENTS AND REMUNERATION COMMITTEE. 
 
The Appointments and Remuneration Committee is made up of the following 
directors: 
 

- Jean François Georges Marie Deullin (Chair).  
- Michel Falvert (Member).  
- Matías Rodriguez Inciarte (Member).  

 
Notwithstanding any other duties that may be assigned to it at any time by the 
Board, the responsibilities of the Appointments and Remuneration Committee are 
as follows: 
 
A) Appointment-related: 
 
1. To identify and recommend nominees to fill vacancies on the Board for 

approval by the Board or the General Meeting. 
 

2. To set targets for the inclusion of the least represented gender on the Board 
and to develop guidance on how to increase the number of persons of the 
under-represented gender with a view to attaining these goals.  
 

3. To assess the balance of knowledge, skills, diversity and experience of the 
Board and to develop a description of the duties and skills required for a 
particular appointment, taking into account the time commitment envisaged 
for the role. 
 

4. To regularly review, at least once a year, the structure, size, composition and 
performance of the Board, making recommendations for possible changes. 
 

5. To regularly review, at least once a year, the suitability of the various Board 
members and the Board as a whole, and to report to the Board accordingly. 
 

6. To regularly review the Board's policy on the selection and appointment of 
senior management and make recommendations to the Board. 
 

7. Any other duties envisaged in the Board Regulations or in the applicable law. 
 

In carrying out its appointment duties, the Appointments and Remuneration 
Committee must take into account, as far as possible and on an ongoing basis, 
the need to ensure that the decision-making of the Board is not dominated by one 
individual or a small group of individuals in a way that is detrimental to the 
Company's best overall interests. 
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B) Remuneration-related: 

 
1. To make proposals to the Board on remuneration decisions, including those 

with implications for the Company's risk and risk management. In particular, 
the committee will report on the general remuneration policy for Board 
members, CEOs or similar, managers in charge of the risk area, managers 
with compliance functions and other members of the identified collective (as 
this term is defined in applicable regulations), ensuring compliance with this 
policy.  
 

2. Any other duties envisaged in the Board Regulations or in the applicable law. 
 


