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INTRODUCTION AND SCOPE OF APPLICATION
1. Introduction
This Manual defines the internal units, functions and procedures of the UCI
Group for internal assessment of the suitability of members of the Board of
Directors, general or similar directors and other employees who are responsible
for internal control functions or who hold key positions for the daily
development of the activity (hereinafter the "Manual").
The Manual has been prepared in order to comply with the provisions
established in Royal Decree 256/2013, of 12 April, (hereinafter "RD 256/2013"),
transposing the criteria of the European Banking Authority (hereinafter the
"EBA") on the assessment of the suitability of the members of management
bodies and key function holders into the regulations governing credit
institutions. The aforementioned criteria are those established in the EBA
Guidelines of 22 November 2012, entitled "Guidelines on the assessment of the
suitability of members of management bodies and key function holders"
(hereinafter the "EBA Guidelines").
The Manual has been approved by the Board of Directors of UCI, S.A.
(hereinafter "UCI, S.A."), and is applicable to the other companies in its group of
companies (hereinafter the "UCI Group") that are affected by the regulations, to
which they must adhere.
In any case, the contents of the Manual may be subject to revision once the Bank of
Spain regulations implementing the contents of Royal Decree 256/2013 become
available.

2. Scope of application. Definitions
The Manual is applicable to the Directors and Key Function Holders of UCI, S.A.,
as well as UCI Group companies, under the supervision of the Board of Directors
of UCI, S.A., that are affected by the regulations established in Royal Decree
256/2013.
In this Manual, the following terms shall have the meanings indicated below:
• "Director": any person, including the individual representing the legal
entity, who is a member of the Board of Directors with the right to attend
and vote.
• "Key Function Holder": The CEO of the Entity, Assistant General
Managers (including General Managers of branches and subsidiaries
abroad), as well as Directors and persons, regardless of their position, who,
being responsible for reporting to the CEO or directly to a Director or the
Board of Directors, have the power to make decisions relating to risks, legal
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guidance and compliance, internal audit and control and general control. In
all cases, key function holders shall be deemed to be the personnel
identified by the Entity as responsible for control functions in the areas of
risks, human resources and internal and financial audit.
• "Entity": UCI, S.A., or any UCI Group entity to whose Directors and Key
Function Holders this Manual applies.
This Manual does not apply to the shareholders of UCI, S.A., insofar as none of
these entities, given their shareholdings, exercise control over the UCI Group
and, as credit entities subject to regulations, are already obliged to adopt the
corresponding suitability assessment policy for its directors and key function
holders.

CHAPTER I: SUITABILITY OF DIRECTORS
The Directors must, at all times, meet the established suitability conditions,
namely they must be persons of acknowledged business and professional
integrity, and must possess adequate knowledge and experience to perform
their functions and be in a position to exercise the good governance of the
Entity, without prejudice to requirement for the suitability of the Board of
Directors to be assessed as a whole, taking into account the different profiles of
its members, in order to strengthen its independence and autonomy.

1. Business and professional integrity
Persons with business and professional integrity are those who have shown
personal, commercial and professional conduct that casts no doubt on their
ability to pursue the sound and prudent management of the Entity.
To assess business or professional integrity, the following factors must be taken into
account:
• The existence of a dismissal for disciplinary reasons declared admissible
in a final judgement (even in the first instance) by the competent
jurisdiction pursuant to labour regulations, in the case of dismissals from
previous positions of this type;
• Dismissal from previous non-employment-related positions or posts for
breach of the assumed obligations;
• The existence of a final judgement in which the affected party is held
responsible, by virtue of social or individual liability proceedings in
accordance with the Spanish Corporations Law or corporate action of
similar scope if they have held posts or positions in non-limited entities;
• Disqualification in accordance with the insolvency regulations, provided
the disqualification period set in the judgement assessing insolvency has
expired;
4

• Any conviction for crimes or misdemeanours according to the
circumstances, considering: (i) the intentional or imprudent nature of
the crime or misdemeanour; (ii) whether the conviction is final; (iii) the
severity of the conviction imposed; (iv) the type of crime committed,
taking into consideration, in particular, crimes against property, money
laundering regulations, crimes against the social and economic order or
crimes against the tax or social security authorities; (v) whether the
events that caused the conviction or penalty were for their own benefit
or to the detriment of third parties and the significance of the events
that caused the conviction in respect of their appointment as a Director
of the Entity; (vi) whether the criminal acts are time-barred or criminal
liability has been extinguished; (vii) the existence of extenuating
circumstances or subsequent conduct; and (viii) repeated convictions;
• The existence of penalties for the commitment of any kind of
administrative offense, particularly those deriving from regulations
applicable to banking, insurance or securities markets or consumer
protection activities. In all these cases, lack of integrity shall be evaluated
by assessing the circumstances envisaged in paragraphs (i) to (viii) of point
(5) above, adapted accordingly if, in this case, they constitute
administrative offenses and not crimes or criminal offenses;
• The existence of any significant well-founded criminal or administrative
investigation relating to any crimes against property, money laundering,
crimes against the social and economic order or against the tax or social
security authorities, or that whether they entailed infringement of the
rules regulating the pursuit of banking, insurance, securities market
business, or consumer protection. However, the mere fact that, in the
performance of their duties, a Director is subject to such investigations
shall not be considered a lack of integrity.

2. Adequate knowledge and experience
Members of the Board of Directors, considered collectively, must have suitable
knowledge and experience.
It shall not be necessary for all Directors to have the same levels of knowledge
and experience, nor for all Directors to fulfil both criteria, provided that they
fulfil at least one of them and at least the Board of Directors as a whole fulfils
both criteria.
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2.1 Adequate knowledge
Persons with adequate knowledge are deemed to be:
• Persons with university degrees, higher education qualifications or
training in the form of master's degrees, postgraduate studies or training
courses taught by specialized centres acknowledged as such, and which are
suitable for the performance of their functions in the Entity; or
• Persons who do not have university degrees, higher education
qualifications or specialized training in accordance with the terms set forth
in section (1) above, but who have performed, for a period of at least three
years, general management functions, the management of financial,
administrative or legal functions departments - or areas of equivalent
responsibility - in companies or commercial entities of any kind, in the
Entity, in posts or with responsibilities that are proportional, given their
size and dimension, to those of the Entity.

2.2 Adequate experience
A person is considered to have adequate experience:
• If they have rendered services in the Entity, in credit institutions or in any
other type of entity whose activity is totally or partially subject to supervision
by the Bank of Spain, the National Securities Market Commission or the
General Directorate of Insurance or an equivalent supervisory body in other
countries, in the areas of financial services or banking or risk management, for
a minimum of three years; or
• If they have performed, for at least three years, senior management,
management or control functions or have rendered services in the financial
or legal or risk management areas of the Entity, or in relation to risks of a
similar nature to those associated with the activity of the Entity, in any type
of Spanish or foreign public or private entity or administration, whose size
and dimension are at least relatively proportional to those of the Entity,
and in positions whose complexity is at least equally adequate given the
dimension of the Entity.

3. Provision for good governance
The Directors must be in a position to exercise good governance in the Entity, in
such a way that the factors indicated below do not give rise to a on-going or
structural conflict for the Director with the Entity's interests or do not allow the
Director to devote sufficient time to his/her functions as such.
The abovementioned factors may include any of the following:
• Having held positions in the past or present in the same Entity or in other
6

private or public organizations, resulting in potential conflicts of interest, or;
• Having a personal, professional or economic relationship with other members
of the Board of Directors of the Entity, its parent company or its subsidiaries,
resulting in potential conflicts of interest; or
• Having a personal, professional or economic relationship with the
shareholders of the Entity, its parent company or its subsidiaries, resulting in
potential conflicts of interest; or
• Having held the position of Director or a similar post in more than [six] entities,
including family or personal wealth management companies and, in any case, in
more than [four] credit entities. Membership of the boards of companies of the
same consolidated group shall count as [being a member of] a single board;
• Having a profession or an occupation that could foreseeably give rise to
difficulty in being able to dedicate sufficient time to the affairs of the Entity.

CHAPTER II: SUITABILITY OF KEY FUNCTION HOLDERS
Key Function Holders must comply with the requirements of integrity, knowledge
and experience in accordance with the criteria detailed in sections 1 and 2 of
Chapter I.

CHAPTER III: MANAGEMENT BODIES
1. Board of Directors of UCI, S.A.
The Board of Directors of UCI, S.A. is the body responsible for assessing the
suitability of the Directors and the CEO of the Entity, based on the report from
the Appointments, Assessment and Remuneration Committee and without
prejudice to the powers of the Bank of Spain.
Additionally, the Board of Directors of UCI, S.A. shall decide on the arguments
presented by the members of the Board of Directors and the CEO of the Entity, in
the hearing envisaged in this Manual for contesting any resolution regarding
their suitability.
The Board of Directors of UCI, S.A. shall also have the other powers envisaged in
this Manual.

2. Appointments, Assessment and Remuneration Committee of UCI,
S.A.
The Appointments, Assessment and Remuneration Committee of UCI, S.A. is the
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body responsible for assessing the suitability of other Key Function Holders
(excluding the Entity's CEO) and for informing the Board of Directors about the
suitability assessments of Directors and the CEO Director of the Entity.
Additionally, the Appointments, Assessment and Remuneration Committee shall
resolve on the arguments presented by other Key Function Holders (excluding
the Entity's CEO), in the hearing envisaged in this Manual for contesting any
decision regarding their suitability.
The Appointments, Assessment and Remuneration Committee shall also have
the other powers envisaged in this Manual.

3. The Compliance Officer
The Compliance Officer shall have the following functions:
• Monitor and collect the documentation to be submitted by the Directors
and the CEO of the Entity and prepare the files for their suitability
assessments.
• Report to the Board of Directors and the Appointments, Assessment and
Remuneration Committee the results of the on-going assessment of
Directors and Key Function Holders.
• Continuously review regulations governing suitability of positions,
preparing, where appropriate, proposing the necessary amendments to this
Manual for their discussion in the Appointments, Assessment and
Remuneration Committee and subsequent submission, where appropriate,
for approval by the Board of Directors.
• Prepare the certificates or reports that are required by this Manual,
including communications to the Bank of Spain, in accordance with the
provisions established in regulations and the decisions adopted by the
Board of Directors and the Appointments, Assessment and Remuneration
Committee.
• Comply with the documentation filing obligations established in this
Manual.
• When the suitability of the Compliance Officer is being assessed, his/her
functions shall be assumed by the Chair of the Appointments, Assessment and
Remuneration Committee.

4. Implementation Manager
The Implementation Manager, belonging to the Human Resources area, shall
have the following functions:
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• Monitor and collect the documentation to be sent by Key Function
Holders (excluding the Entity's CEO).
• Prepare the files for the suitability assessment of Key Function Holders
(excluding the Entity's CEO) in order to evaluate their suitability.
• Support the Compliance Officer in the performance of his/her filing duties
and obligations.
For this purpose, the Implementation Manager shall report to the Compliance
Officer, as well as to the CEO, and shall report periodically to the Appointments,
Assessment and Remuneration Committee envisaged in this Manual.

CHAPTER IV: ASSESSMENT PROCEDURE
1. Suitability assessment of Directors
1. 1. Appointment of Directors
Prior to his/her appointment, the candidate for Director must present the
following information for the attention of the Compliance Officer, at the Entity's
headquarters (or scanned by e-mail, without prejudice to the obligation to send
the original documents):
1. Individuals: Spanish National ID Card (D.N.I.) or passport number and
information regarding their current place of residence; email address
and contact telephone numbers.
Legal entities: Spanish Tax ID Number (N.I.F.), company name and
registered office; email address and contact telephone numbers.
2. Declaration using the standard document attached as Annex 1, accompanied
by an updated curriculum vitae.
3. Completed suitability questionnaire, which, where appropriate, must be
presented by the interested party to the competent supervisory authority,
for its issuance by the Compliance Officer.
The Compliance Officer shall review the submitted documentation and shall
notify the interested parties of any deficiencies detected in same for their
correction, whenever said documentation is incomplete, illegible or there are
well-founded suspicions that the documents in question are false.
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Then, the Compliance Officer shall send the documentation to all the members of the
Appointments, Assessment and Remuneration Committee, which shall meet to discuss
the candidate's suitability and issue its report using the standard document attached
as Annex 2.
Finally, the Compliance Officer shall send the report to the Board of Directors,
which must meet to review it and issue its decision on the suitability of the Director
using the standard document attached as Annex 3.

1.2 Re-election of Directors
Prior to re-election, the Director must send a statement for the attention of the
Compliance Officer, using the standard document attached as Annex 4, confirming
that the statements made on occasion of the appointment remain valid and
accurate.
If there is any modification, it shall be identified and the Director must complete
the corresponding declaration again in full, which shall replace the one
submitted previously.
In this case, the rest of the procedure to be followed shall be the same as for
appointments.

1.3 On-going assessment of Directors
Once a year, before 30 June, all Directors shall be sent the questionnaire attached as
Annex 5,, in order to check that they continue to meet the suitability requirements.
Said questionnaire must be completed by the Directors and sent to the Compliance
Officer for review.
Additionally, each Director is individually responsible for immediately notifying the
Compliance Officer, in writing and in detail, of the occurrence of any event or
circumstance that could significantly affect the assessment of his/her suitability as a
Director.
If any incident is detected:
1. The Compliance Officer shall send the information to all the members of the
Appointments, Assessment and Remuneration Committee.
2. The Appointments, Assessment and Remuneration Committee shall issue
its report on (a) the existence of a cause that must be notified to the
Bank of Spain and (b) the need to adopt temporary suspension
measures or definitive termination of service of the person concerned.
3.

The report shall be sent to the members of the Board of Directors,
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which must make a decision on (a) the need, where appropriate, to
notify this circumstance to the Bank of Spain and (b) the adoption of
temporary suspension measures or definitive dismissal.
If it agrees to notify the Bank of Spain, the Compliance Officer shall be
the person responsible for sending this notification immediately, within
the 15 business days envisaged in regulations.
4. Once the Bank of Spain's decision has been obtained in accordance with the
provisions established in Royal Decree 256/2013, the following procedure
shall be followed:
• If the decision regarding suitability is favourable: the Director shall
maintain his/her post and, if necessary, the temporary suspension
measure shall be withdrawn or a new person shall be appointed to the
position (if dismissal is agreed or in the event of resignation).
• If the decision regarding suitability is unfavourable: immediate
removal from the position or, where appropriate, confirmation of
temporary suspension or removal.

1.4 2013 Director Assessments
Following the entry into force of Royal Decree 256/2013, all Directors who are
Directors on 30 June 2013 shall send to the Compliance Officer the information
required for the appointment referred to in section 1.1 of this Chapter.
Once said information has been received, the same procedure as the one described in
section 1.1 shall be followed, using the versions of the Annexes adapted for the 2013
assessment, accompanying this Manual. Where appropriate, the removal and
replacement of Directors must occur before 14 October 2013.

2. Suitability assessment of the Entity's CEO
With regard to the suitability assessment of the Entity's CEO, the procedure to be
followed shall be the one established in section 1 for Directors, in the case of
appointments, on-going assessments and suitability assessments for financial year
2013, with the following particularities:
1. The CEO shall use Annex 5 Bis (for on-going assessment) and Annex 6 (for
appointment and assessment in 2013).
2. The Appointments, Assessment and Remuneration Committee shall use
Annex 2 and the Board of Directors Annex 3 (including the 2013
versions of the assessment documents in the first year of application of
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the Manual), replacing the references to the Director with references
to the Entity's CEO.
Where appropriate, the removal and replacement of the CEO must occur
before 14 October 2013.

3. Suitability assessment of other Key Function Holders (excluding the
Entity's CEO)
3.1 Appointment of Key Function Holders
Prior to appointment, the Implementation Manager shall request the following
information from the candidate for a Key Function Holder position (with the
exception of the CEO of the Entity):
1. Spanish National ID Card (D.N.I.) or passport number and information
regarding his/her current place of residence; email address and contact
telephone numbers.
2. Declaration using the standard document attached in Annex 6, accompanied
by his/her updated curriculum vitae.
3. Completed suitability questionnaire, which, where appropriate, must be
presented by the interested party to the competent supervisory
authority, for its issuance by the Compliance Officer.
The Implementation Manager shall review the submitted documentation,
keeping the Compliance Officer duly informed, and shall notify the interested
party of any deficiencies detected in same for their correction, whenever said
documentation is incomplete, illegible or there are well-founded suspicions that
the documents in question are false.
Then, the Implementation Manager shall send the documentation to all the members
of the Appointments, Assessment and Remuneration Committee, which shall meet to
discuss the suitability of the candidate and issue its report using the standard
document attached as Appendix 7.
When the suitability of a candidate for the post of Implementation Manager is being
assessed, his/her functions shall be assumed by the Chair of the Appointments,
Assessment and Remuneration Committee.

3.2 On-going assessment of Key Function Holders12
Once a year, before 30 June, all Key Function Holders shall be sent the questionnaire
attached as Annex 5,, in order to check that they continue to meet the suitability
requirements.
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Said questionnaire must be completed by the Key Function Holders and sent to
the Implementation Manager for his/her consideration, reporting to the
Compliance Officer.
Each Key Function Holder shall also be individually responsible for immediately
notifying the Compliance Officer, in writing and in detail, of the existence of any
event or circumstance that could significantly affect his/her suitability
assessment.
If any incident is detected:
1. The Compliance Officer shall send the information to all the members of the
Appointments, Assessment and Remuneration Committee.
2. The Appointments, Assessment and Remuneration Committee shall issue
its report on (a) the existence of a cause that must be notified to the
Bank of Spain and (b) the need to adopt temporary suspension
measures or definitive termination of service of the person concerned.
3. The report shall be submitted to the members of the Board of Directors,
which must make a decision on (a) the need, where appropriate, to
notify this circumstance to the Bank of Spain and (b) the adoption of
temporary suspension measures or definitive termination of service.
If it agrees to notify the Bank of Spain, the Compliance Officer shall send this
notification immediately, within the 15 business days envisaged in
regulations.
4. Once the Bank of Spain's decision has been obtained in accordance with the
provisions established in Royal Decree 256/2013, the following procedure
shall be followed:
• If the decision regarding suitability is favourable: the Key Function
Holder shall maintain his/her post, and if necessary, the temporary
suspension measure shall be withdrawn or a new person shall be
appointed to the position (if dismissal is agreed or in the event of
resignation).
• If the decision regarding suitability is unfavourable: immediate
removal from the position or, where appropriate, confirmation of
temporary suspension or removal.
In the case of the on-going suitability assessment of the Compliance Officer, his/her
functions shall be assumed by the Chair of the Appointments, Assessment and
Remuneration Committee.
13

3.3 Assessment of Key Function Holders for the year 2013
Given the entry into force of Royal Decree 256/2013, all employees who are
deemed to be Key Function Holders (with the exception of the CEO of the Entity)
as of 30 June 2013 shall provide the Implementation Manager with the
information required for appointment referred to in section 3.1 of this Chapter.
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Once the aforementioned information has been received, the same procedure as the one
described in section 3.1 shall be followed, using the versions of the Annexes adapted for
the 2013 assessment accompanying this Manual. Where appropriate, the removal and
replacement of Key Function Holders must occur before 14 October 2013.

4. Other procedural matters
4.1 Adoption of agreements
Decisions adopted by the management bodies or participants in the assessment
process shall be deemed valid, when they are collegiate bodies, by majority vote
in favour of all the members of said bodies attending the meeting.
The persons whose suitability is being assessed must not attend or participate in any
way in the deliberations, in the preparation of reports or in the adoption of
decisions.

4.2 Notification of the management body's decision
Once the decision has been taken by the Board of Directors or the Appointments,
Assessment and Remuneration Committee, as applicable, it shall be communicated to
the assessed person by email, attaching a copy of the standard certificate attached as
Annex 3 or Annex 7, as appropriate.
If said certificate contains decisions regarding more than one person, individual
certificates shall be issued, referring to each specific recipient.

4.3 Procedures for hearings in relation to the decision adopted
Once the notification has been received, a hearing period shall be opened during
which the person concerned who disagrees with the adopted decision shall have 5
business days, starting from the day (inclusive) following the day on which the
aforementioned notification is received, to present to the body issuing the decision
regarding his/her suitability (i.e. the Board of Directors or Appointments,
Assessment and Remuneration Committee) the allegations that he/she deems
appropriate in defence of his/her position. The appeal must be submitted in writing
via email to the address ** or in writing at the Entity's registered office.
Once this written appeal has been received, the competent management body
shall issue its reasoned decision, which must be communicated to the affected
party.
This communication shall put an end to any internal claims procedure, without
prejudice to any judicial or arbitration proceedings to which the affected party may
be entitled.
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4.4 Responsibility of Directors and Key Function Holders

The Directors and the Key Function Holders shall be responsible for any harm
caused to the Entity due to failure to communicate or delay in the
communication of any circumstance affecting their suitability, in accordance with
the provisions established in the sections on On-going Assessment, and which
may prevent the Entity from complying with the legal deadline for
communicating said circumstance to the Bank of Spain.
The Directors shall personally assume the obligation to resign from their posts
with immediate effect as soon as they are informed of a decision against their
suitability, assuming responsibility for any harm caused to the Entity due to
delayed compliance or non-compliance with this obligation.

CHAPTER V: FILING OF DOCUMENTATION
The Board of Directors and the Compliance Officer, with the assistance of the
Implementation Manager, shall be responsible for filing all the documentation
accrediting the internal assessment procedure for members of the Board of
Directors and Key Function Holders, including documents deriving from periodic
or specific review processes, as well as documentation giving rise to claims filed
by the persons affected.
The abovementioned documentation shall be filed for a minimum period of 10
years and shall be permanently available to the Bank of Spain. This term shall be
extended if the Bank of Spain requires the files to be maintained for a longer
period or in the event of unresolved incidents.
The Board of Directors shall be responsible for providing the material resources
necessary to file and custody the aforementioned documentation.

CHAPTER VI: APPROVAL AND REVISION OF THE MANUAL
1. Approval of this Manual
This Manual was approved by the Board of Directors of UCI, S.A. on 26 June
2013 and any amendments to same shall also be approved by the Board of
Directors and shall apply to UCI, S.A., as well as to UCI Group companies affected
by the regulations established in Royal Decree 256/2013, and which must adhere
to same.
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2. Review of this Manual
The Appointments, Evaluation and Remuneration Committee shall periodically
review this Manual to ensure it complies with current regulations, and,
whenever necessary, adapt it to the needs, operations, volume, size and
complexity of the Entity. Specifically, it shall submit proposals to update the
Manual to the Board of Directors in the following circumstances:
• When the terms or quantitative aspects indicated in this Manual are
ineffective or undermine the Entity's ability to duly meet legal obligations
in accordance with the established procedure;
• In the event of regulatory changes or developments that affect its
content;
• To adapt it to the criteria and recommendations issued by the Bank of
Spain or other regional, national or international authorities;
• When significant changes occur in the functioning, size, activity or operation
of the Entity.
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Annex 1
Declaration of the candidate for Director
In (place), on (dd/mm/yy)
I, Mr./Mrs. *, with Spanish ID Card (DNI)/Spanish Tax ID (NIF) number **, as a candidate for
Director of [UCI, S.A., and/or Unión de Créditos Inmobiliarios, S.A., EFC, **] (hereinafter the
"Entity"), under my responsibility

HEREBY DECLARE THAT I
1. Know the internal bylaws and regulations of the Entity and accept all their
contents, as well as the rights and obligations arising from them and
the current legislation if he/she is appointed Director and accept the
terms established therein.
2. Have the business and professional integrity required by regulations in
force and stipulated in the Manual on the Suitability Assessment
Procedure for Directors and Key Function Holders in force on the date
of this declaration (hereinafter the "Manual"), and in this sense, I am
not affected by any of the situations expressly envisaged in the
abovementioned texts.
ALTERNATIVELY: Have the business and professional integrity required by
regulations in force and stipulated in the Manual on the Suitability
Assessment Procedure for Directors and Key Function Holders in force on the
date of this declaration (hereinafter the "Manual"), and in this sense, I am
not affected by any of the situations expressly foreseen in the
abovementioned texts, except in the situations indicated below, and I, the
undersigned, do not consider that the aforementioned factors to be causes,
according to concurrent circumstances, of a lack of suitability.
2.1 Concurrent cause:
2.2 Date of occurrence of the cause:
2.3 Brief description of the facts:
2.4 Literal description indicating the amount, as required, of the fine,
sanction or penalty imposed:
Attached is a copy of the judgement or resolution or communication
received as justification.
2.5 Summary of the status of the investigation and copy of the
information available up to the date of the request, in the case of an
18

investigation as indicated in point (7) of section 1 of Chapter I.

2.6 Reasons why the declaring party considers that these facts do not
imply a lack of suitability:
3. I have completed the following studies or training, obtaining the
corresponding qualification:
Subject

Bachelor's or Higher Degree

PhD

Other

Attached as Annex 1.1 is a copy of the updated Curriculum vitae.
4. I have the training and experience required by current regulations and stipulated
in the Manual, as a result of having held the following positions1:
Company or entity
Town or city
Estimated annual turnover2:
Average total number of employees in
the year3:
Position held Between ** and ** (date)
Between ** and ** (date)
No. of employees under supervision
Reasons for removal from the
position
Existence of a potential conflict of
interest as provided in the Manual
(specify)

5. I am in a position to exercise good governance of the Entity. In this sense,
I hereby state that:
1 Complete this table as many times as necessary depending on the number of companies or entities in
which you have held positions, including, where appropriate, UCI Group entities.

2 Introduce data of the individual company or entity, except in the case of the parent company of a group, in
which case provide consolidated data of the group.

3

See note 2.
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5.1 I have a personal, professional or economic relationship with other
members of the Entity's Board of Directors, its parent company or its
subsidiaries:
5.2 I have a personal, professional or economic relationship with the
shareholders of the Entity, its parent company or its subsidiaries:
5.3 List of entities in which I hold the position of Director or similar
position:
Company

Years
director

as

Activity

Post

Average number of meetings per
year

5.4 Identification of the current profession and activity:
6.

And, in general, have full capacity to perform the function of Director in the
Entity, by virtue of having the necessary and adequate skills to
perform said function. In witness whereof, for inclusion in my file as
candidate for Director in the Entity and so that it can be accessed using
the procedure provided in the Manual and in the current regulations, I
hereby sign this document in the place and on the date first above
written.

Signature
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Annex 1
2013 Director Assessments
In (place), on (dd/mm/yy)
I, Mr./Mrs. *, with Spanish ID Card (DNI)/Spanish Tax ID (NIF) number **, as a candidate
for Director of [UCI, S.A., and/or Unión de Creditos Inmobiliarios, S.A., EFC, **]
(hereinafter the "Entity"), under my responsibility

HEREBY DECLARE THAT
1. Know the internal bylaws and regulations of the Entity and accept all their
contents, as well as the rights and obligations arising from them and
the current legislation if he/she is appointed Director and accepting
their terms.
2. Have the business and professional integrity required by regulations in
force and stipulated in the Manual on the Suitability Assessment
Procedure for Directors and Key Function Holders in force on the date
of this declaration (hereinafter the "Manual"), and in this sense, I am
not affected by any of the situations expressly envisaged in the
abovementioned texts.
ALTERNATIVELY: Have the business and professional integrity required by
regulations in force and stipulated in the Manual on the Suitability
Assessment Procedure for Directors and Key Function Holders in force on the
date of this declaration (hereinafter the "Manual"), and in this sense, I am
not affected by any of the situations expressly foreseen in the
abovementioned texts, except in the situations indicated below, and I, the
undersigned, do not consider that the aforementioned factors to be causes,
according to concurrent circumstances, of a lack of suitability.
2.1 Concurrent cause:
2.2 Date of occurrence of the cause:
2.3 Brief description of the facts:
2.4 Literal description indicating the amount, as required, of the fine,
sanction or penalty imposed:
Attached is a copy of the judgement or resolution or communication
received as justification.
2.5 Summary of the status of the investigation and copy of the
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information available up to the date of the request, in the case of an
investigation as indicated in point (7) of section 1 of Chapter I.
2.6

Reasons why the declaring party considers that these facts do not imply a
lack of suitability:

3.

I have completed the following studies or training, obtaining the
corresponding qualification:

Subject

Bachelor's or Higher Degree

PhD

Other

Attached as Annex 1.1 is a copy of the updated Curriculum vitae .
4. I have the training and experience required by current regulations and stipulated
in the Manual, as a result of having held the following positions2:

Company or entity
Town or city
Estimated annual turnover3:
Average total number of employees in
the year4:
Position held Between ** and ** (date)
Between ** and ** (date)
No. of employees under supervision
Reasons for removal from the
position
Existence of a potential conflict of
interest as provided in the Manual
(specify)

2 Complete this table as many times as necessary depending on the number of companies or entities in
which you have held positions, including, where appropriate, UCI Group entities.

3 Introduce data of the individual company or entity, except in the case of the parent company of a group, in
which case provide consolidated data of the group.

4

See note 2.
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5. I am in a position to exercise good governance of the Entity. In this sense, I
hereby state that:
5.1 I have a personal, professional or economic relationship with other
members of the Entity's Board of Directors, its parent company or its
subsidiaries:
5.2 I have a personal, professional or economic relationship with the
shareholders of the Entity, its parent company or its subsidiaries:
5.3 List of entities in which I hold the position of Director or similar
position:
Company

Years as director

5.4

Activity

Post

Average
number
meetings per year

of

Identification of the current profession and activity:

6. And, in general, I have full capacity to perform the function of Director in the Entity,
by virtue of having the necessary and adequate skills to perform said function.
In witness whereof, for inclusion in my file as candidate for Director in
the Entity and so that it can be accessed using the procedure provided in
the Manual and in the current regulations, I hereby sign this document in
the place and on the date first above written.
Signature
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Annex 2
Report of the Appointments, Assessment and Remuneration
Committee of UCI, S.A.
The undersigned, as members of the Appointments,
Remuneration Committee of UCI, S.A., hereby state that:

Assessment

and

1. The Appointments, Assessment and Remuneration Committee met on (date) **,
in (place) **, in accordance with the provisions established in the Manual on
the Suitability Assessment Procedure for Directors and Key Function Holders
(hereinafter the "Manual") of the UCI Group.
2. At said meeting, the Committee studied the file of Mr./Mrs. ** , as
candidate for the position of Director in ** (hereinafter the "Entity"),
stating that the file submitted by the candidate is complete and contains
all the required statements and supporting documents stipulated in the
Manual.
3. After deliberation and debate, this Committee unanimously adopted the
following decision:
[Report favourably on the suitability of the candidate Mr./Mrs. ** to become a
Director of the Entity pursuant to the terms established in current
regulations.]
[Report unfavourably on the suitability of the candidate Mr./Mrs. ** to
become a Director of the Entity pursuant to the terms established in
current regulations for the following reasons: Complete]

This report is issued for the purposes envisaged in this Manual of the Entity for
submission to the Board of Directors of UCI, S.A., in accordance with the terms
provided therein.
In (place) **, on (dd/mm/yy) ** **
** Signatures
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Annex 2
Report of the Appointments, Assessment and Remuneration
Committee of UCI, S.A.
2013 Director Assessments
The undersigned, as members of the Appointments,
Remuneration Committee of UCI, S.A., hereby state that

Assessment

and

1. The Appointments, Assessment and Remuneration Committee met on (date) **,
in (place) **, in accordance with the provisions established in the Manual on
the Suitability Assessment Procedure for Directors and Key Function Holders
(hereinafter the "Manual") of the UCI Group for the assessment of Directors in
financial year 2013.
2. At said meeting, the Committee studied the file of Mr./Mrs. ** , as
candidate for the position of Director in ** (hereinafter the "Entity"),
stating that the file submitted by the candidate is complete and contains
all the required statements and supporting documents stipulated in the
Manual.
3. After deliberation and debate, this Committee unanimously adopted the
following decision:
[Report favourably on the suitability of Mr./Mrs. ** to become a Director of the
Entity in accordance with the terms established in current regulations.]
[Report unfavourably on the suitability of Mr./Mrs. ** to become a Director
of the Entity pursuant to the terms established in current regulations for
the following reasons: Complete]
This report is issued for the purposes envisaged in this Manual of the Entity for
submission to the Board of Directors of UCI, S.A., in accordance with the terms
provided therein.
In (place) **, on (dd/mm/yy) ** **
** Signatures
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Annex 3
Resolution of the Board of Directors of UCI, S.A.3
I, Mr./Mrs. ** Secretary of the Board of Directors of UCI, S.A., hereby certify:
1. That the Board of Directors met on [date] (dd/mm/yy) **, in (place) **, in
accordance with the provisions established in the bylaws, internal regulations,
current regulations and the Manual on the Suitability Assessment Procedure for
Directors and Key Function Holders (hereinafter the "Manual ") of the UCI
Group.
2. That said meeting was held after reception of the report issued by the
Appointments, Assessment and Remuneration Committee of UCI, S.A.,
dated
**, relating to its position on the suitability of the Director Mr./Mrs. **, for the
Board of Directors of ** (hereinafter the "Entity"), a report that concluded
[favourably/unfavourably] on said suitability.
3. That the meeting of the Board of Directors was attended by the
Directors
** and ** and Mr./Mrs. ** as non-Director Secretary.
4. At this meeting, the reports referred to in point 2 above were analysed.
5. After the appropriate deliberation and debate, the Board of Directors
adopted the following decision:
[Report favourably on the suitability of the candidate Mr./Mrs. ** to become
a Director of the Entity pursuant to the terms established in current
regulations
Notify this decision to the Bank of Spain, for the appropriate legal purposes]
or
[Report unfavourably on the suitability of the candidate Mr./Mrs. ** to become
a Director of the Entity pursuant to the terms established in current
regulations for the following reasons 4: Complete]
Notify this decision to Mr./Mrs. **, informing the latter of his/her right to
request a hearing, within 5 working days, as provided in the Manual,
without prejudice to any additional legal actions to which he/she may be
entitled pursuant to the law.
In witness whereof, I hereby issue this document in [place] ** on [date - dd/mm/yy]
** ** ** ** with the approval of the Chairman of the Board of Directors.
Signatures
In the case of appointment or re-election of the Chairman or secretary, this certificate must be issued by
the persons occupying the aforementioned positions at the meeting of the Board of Directors of UCI, S.A. at
which the decision is adopted.
4 Specify, in particular, where appropriate, the reasons for discrepancy with the report of the Appointments,
Assessment and Remuneration Committee.

3

26

Annex 3
Resolution of the Board of Directors of UCI, S.A.3
2013 Director Assessments
I, Mr./Mrs. ** Secretary of the Board of Directors of UCI, S.A., hereby certify:
1. That the Board of Directors met on [date] (dd/mm/yy) **, in (place) **, in
accordance with the provisions established in the bylaws, internal regulations,
current regulations and the Manual on the Suitability Assessment Procedure for
Directors and Key Function Holders (hereinafter the "Manual ") of the UCI
Group, for the assessment of Directors in financial year 2013.
2. That said meeting was held after reception of the report issued by the
Appointments, Assessment and Remuneration Committee of UCI, S.A.,
dated
**, relating to its position on the suitability of the Director Mr./Mrs. **, for the
Board of Directors of ** (hereinafter the "Entity"), a report that concluded
[favourably/unfavourably] on said suitability.
3. That the meeting of the Board of Directors was attended by the
Directors
** and ** and Mr./Mrs. ** as non-Director Secretary.
4. At this meeting, the reports referred to in point 2 above were analysed.
5. After the appropriate deliberation and debate, the Board of Directors
adopted the following decision:
[Report favourably on the suitability of Mr./Mrs. ** to become a Director of the
Entity pursuant to the terms established in current regulations
Notify this decision to the Bank of Spain, for the appropriate legal purposes]
or
[Report unfavourably on the suitability of Mr./Mrs. ** to become a Director of
the Entity pursuant to the terms established in current regulations for the
following reasons 6: Complete]
Notify this decision to Mr./Mrs. **, informing the latter of his/her right to
request a hearing, within 5 working days, as provided in the Manual,
without prejudice to any additional legal actions to which he/she may be
entitled pursuant to the law.
In witness whereof, I hereby issue this document in [place] ** on [date - dd/mm/yy]
** ** ** ** with the approval of the Chairman of the Board of Directors.
Signatures
In the case appointment or re-election of the Chairman or secretary, this certificate must be issued by the
persons occupying the aforementioned positions at the meeting of the Board of Directors of UCI, S.A. at
which the decision is adopted.
6Specify, in particular, where appropriate, the reasons for discrepancy with the report of the Appointments,
Assessment and Remuneration Committee.
5
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Annex 4
Declaration in case of renewal
In (place), on (dd/mm/yy)
I, Mr./Mrs. *, with Spanish ID Card (DNI)/Spanish Tax ID (NIF) number **, as a candidate
for Director of [UCI, S.A., and/or Unión de Creditos Inmobiliarios, S.A., EFC, **]
(hereinafter the "Entity"), under my responsibility

HEREBY DECLARE THAT
That the circumstances indicated in the declaration dated **, issued for the
purposes of my candidacy as Director of the Entity, continue to be valid, exact
and complete, without there being any new facts or circumstances as defined in
applicable regulations or in the general or internal regulations of the Entity,
regarding suitability for positions in credit entities, which should be
communicated.
In witness whereof, for inclusion in my file as candidate for Director in the Entity
and so that it can be accessed using the procedure provided in the Manual and in
the current regulations, I hereby sign this document in the place and on the date
first above written.
Signature
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Annex 5
On-going assessment questionnaire (Director)
In (place), on (dd/mm/yy)
I, Mr./Mrs. **, with Spanish National ID Card (DNI)/Spanish Tax ID (NIF) number **, within
the scope of the annual review process of suitability conditions for continuing to be a
Director of [UCI, S.A., and/or Unión de Creditos Inmobiliarios, S.A., EFC, **], (hereinafter the
"Entity"), under my responsibility:

HEREBY DECLARE THAT
Yes

Question

No

I continue to maintain my business and professional integrity.
A sentence or resolution has been issued in any criminal or
administrative proceedings that were in the investigation or
initiation on the date of the last review.
Criminal proceedings have been initiated for an offence or
misdemeanour.
Administrative sanctions have been initiated for the
infringements mentioned in regulations governing suitability.
Investigation proceedings have been initiated in accordance with
regulations governing suitability.
Personal, professional or financial relationships have been
initiated with other directors of the Entity, its parent company or
its subsidiary, which may affect the good governance of the
Entity.
Personal, professional or financial relationships have been
initiated with the shareholders of the Entity, its parent company
or its subsidiary, which may affect the good governance of the
Entity.
The number of companies or entities in which I hold the position
of director or a similar position has increased.
The average number of annual meetings of the bodies of these
other entities or companies has increased with respect to that
declared by me to date.
My activity has changed.

In witness whereof, for inclusion in my file as candidate for Director in the Entity
and so that it can be accessed using the procedure provided in the Manual and in
the current regulations, I hereby sign this document in the place and on the date
first above written.
Signature
5

If you mark this column, attach information on the change in question and briefly explain its impact.
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Annex 5 Bis
On-going assessment questionnaire (Key Function Holders)
In (place), on (dd/mm/yy)
I, Mr./Mrs. **, with Spanish National ID Card (DNI)/Spanish Tax ID (NIF) number **,
within the scope of the annual review process of suitability conditions for continuing to
be a ** of **, (hereinafter the "Entity"), under my responsibility:

HEREBY DECLARE THAT
Question

Yes

No6

I continue to maintain my business and professional integrity.
A sentence or resolution has been issued in any criminal or
administrative proceedings that were in the investigation or
initiation on the date of the last review.
Criminal proceedings have been initiated for an offence or
misdemeanour.
Administrative sanctions have been initiated for the infractions
mentioned in the regulations governing suitability.
Investigation proceedings have been initiated in accordance with
regulations governing suitability.

In witness whereof, for inclusion in my file as ** in the Entity and so that it can be
accessed using the procedure provided in the Manual and in the current regulations,
I hereby sign this document in the place and on the date first above written.

Signature

6

If you mark this column, attach information on the change in question and briefly explain its impact.
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Annex 6
Statement of the candidate for Key Function Holder
In (place), on (dd/mm/yy)
I, Mr./Mrs.**, with Spanish National ID Card (DNI)/Spanish Tax ID Number (NIF) number **,
as candidate for ** of ** (hereinafter the "Entity"), under my responsibility

HEREBY DECLARE THAT
1. I have the business and professional integrity required by regulations in
force and by the Manual on the Suitability Assessment Procedure for
Directors and Key Function Holders in force on the date of this
declaration (hereinafter the "Manual"), and in this sense, I am not
affected by any of the situations expressly envisaged in the
abovementioned texts.
ALTERNATIVELY: I have the business and professional integrity required by
regulations in force and by the Manual on the Suitability Assessment
Procedure for Directors and Key Function Holders in force on the date of this
declaration (hereinafter the "Manual") and in this sense, I am not affected by
any of the situations expressly foreseen in the abovementioned texts, except
in the situations indicated below, and I, the undersigned, do not consider
that the aforementioned factors to be causes, according to concurrent
circumstances, of a lack of suitability.
2.1 Concurrent cause:
2.2 Date of occurrence of the cause:
2.3 Brief description of the facts:
2.4 Literal description indicating the amount, as required, of the fine,
sanction or penalty imposed:
Attached is a copy of the judgement or resolution or communication
received as justification.
2.5 Summary of the status of the investigation and copy of the information
existing up to the date of the request, in the case of an investigation in
accordance with the provisions indicated in point (7) of section 1 Chapter I.
2.6 Reasons why the declaring party considers that these facts do not
imply a lack of suitability:
3. I have completed the following studies or training, obtaining the
corresponding qualification:
Subject

Bachelor's or Higher Degree
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PhD

Other

Attached as Annex 1.1 is a copy of the updated Curriculum vitae .
4. I have the training and experience required by current regulations and stipulated
in the Manual, as a result of having held the following positions7:
Company or entity
Town or city
Estimated annual turnover8:
Average total number of employees in
the year9:
Position held Between ** and ** (date)
Between ** and ** (date)
No. of employees under supervision
Reasons for removal from the
position
5. And, in general, I have full capacity to perform the function of ** in the Entity,
by virtue of having the necessary and adequate skills to perform said
function.
In witness whereof, for inclusion in my file as candidate for ** in the Entity and so
that it can be accessed using the procedure provided in the Manual and in the
current regulations, I hereby sign this document in the place and on the date first
above written.
Signature

7

Complete this table as many times as necessary depending on the number of companies or entities in
which you have held positions, including, where appropriate, UCI Group entities.

8

Introduce data of the individual company or entity, except in the case of the parent company of a group, in
which case provide consolidated data of the group.

9

See note 2
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Annex 6
2013 Key Function Holder Assessments
In (place), on (dd/mm/yy)
Mr./Mrs.**, with Spanish National ID Card (DNI)/Spanish Tax ID Number (NIF) number **, as
candidate for ** of ** (hereinafter the "Entity"),under my responsibility

HEREBY DECLARE THAT I
1. I have the business and professional integrity required by regulations in
force and by the Manual on the Suitability Assessment Procedure for
Directors and Key Function Holders in force on the date of this
declaration (hereinafter the "Manual"), and in this sense, I am not
affected by any of the situations expressly envisaged in the
abovementioned texts.
ALTERNATIVELY: I have the business and professional integrity required by
regulations in force and by the Manual on the Suitability Assessment
Procedure for Directors and Key Function Holders in force on the date of this
declaration (hereinafter the "Manual") and in this sense, I am not affected by
any of the situations expressly foreseen in the abovementioned texts, except
in the situations indicated below, and I, the undersigned, do not consider
that the aforementioned factors to be causes, according to concurrent
circumstances, of a lack of suitability.
2.1 Concurrent cause:
2.2 Date of occurrence of the cause:
2.3 Brief description of the facts:
2.4 Literal description indicating the amount, as required, of the fine,
sanction or penalty imposed:
Attached is a copy of the judgement or resolution or communication
received as justification.
2.5 Summary of the status of the investigation and copy of the
information existing up to the date of the request, in the case of an
investigation in accordance with the provisions indicated in point (7) of
section 1 Chapter I.
2.6 Reasons why the declaring party considers that these facts do not
imply a lack of suitability:
3. I have completed the following studies or training, obtaining the
corresponding qualification:
Subject

Bachelor's or Higher Degree
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PhD

Other

Attached as Annex 1.1 is a copy of the updated Curriculum vitae .
4. I have the training and experience required by current regulations and stipulated
in the Manual, as a result of having held the following positions10:
Company or entity
Town or city
Estimated annual turnover11:
Average total number of employees in the year12:
Function performed
Between ** and ** (date) Between ** and ** (date)
No. of employees under supervision
Reasons for removal from the position
5. And, in general, I have full capacity to perform the function of ** in the Entity,
by virtue of having the necessary and adequate skills to perform said
function.
In witness whereof, for inclusion in my file as ** in the Entity and so that it can be
accessed using the procedure provided in the Manual and in the current regulations,
I hereby sign this document in the place and on the date first above written.
Signature
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Annex 7
Resolution of the Appointments, Assessment and Remuneration
Committee of UCI, S.A.
I, Mr./Mrs. ** Chair of the Appointments, Assessment and Remuneration Committee
of UCI, S.A., hereby certify that:
1. The Appointments, Assessment and Remuneration Committee met on (date) **,
in (place) **, in accordance with the provisions established in the Manual on
the Suitability Assessment Procedure for Directors and Key Function Holders
(hereinafter the "Manual") of the UCI Group.
2. After appropriate deliberation and debate, the Appointments, Assessment
and Remuneration Committee unanimously adopted the following
decision:
[Report favourably on the suitability of the candidate Mr./Mrs. ** to become **
in ** (hereinafter the "Entity") pursuant to the terms established in current
regulations.
Notify this decision to the Bank of Spain, for the appropriate legal purposes]
or
[Report unfavourably on the suitability of the candidate Mr./Mrs. ** to become **
in ** (hereinafter the "Entity") pursuant to the terms established in current
regulations for the following reasons: Complete]
Notify this decision to Mr./Mrs. **, informing the latter of his/her right to
request a hearing, within 5 working days, as provided in the Manual, without
prejudice to any additional legal actions to which he/she may be entitled
pursuant to the law.
And for the record, I hereby issue this document in [place] ** on [date dd/mm/yy]
** ** **.
Signatures
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Annex 7
Resolution of the Appointments, Assessment and Remuneration
Committee of UCI, S.A.
2013 Key Personal Assessment
I, Mr./Mrs. ** Chair of the Appointments, Assessment and Remuneration Committee
of UCI, S.A., hereby certify that:
1. The Appointments, Assessment and Remuneration Committee met on (date) **,
in (place) **, in accordance with the provisions established in the Manual on
the Suitability Assessment Procedure for Directors and Key Function Holders
(hereinafter the "Manual") of the UCI Group for the assessment of Key Function
Holders for financial year 2013.
2. After appropriate deliberation and debate, the Appointments, Assessment
and Remuneration Committee unanimously adopted the following
decision:
[Report favourably on the suitability of Mr./Mrs. ** to become ** in ** (hereinafter
the "Entity") pursuant to the terms established in current regulations.
Notify this decision to the Bank of Spain, for the appropriate legal purposes]
or
[Report unfavourably on the suitability of Mr./Mrs. ** to become ** in **
(hereinafter the "Entity") pursuant to the terms established in current
regulations for the following reasons: Complete]
Notify this decision to Mr./Mrs. **, informing the latter of his/her right to
request a hearing, within 5 working days, as provided in the Manual, without
prejudice to any additional legal actions to which he/she may be entitled
pursuant to the law.
And for the record, I hereby issue this document in [place] ** on [date dd/mm/yy]
** ** **.
Signatures
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1. Introduction
During the development of the UCI Group's activity, conflict of interest situations
may arise that directly affect the Group's image and reputation and may also
threaten the protection of the customer interests.
This document regulates the General Conflicts of Interest Policy applicable to all
Entities, Managers, Directors and Collaborators of the UCI Group whose holding
company is UCI, S.A. (hereinafter "the Conflicts of Interest Policy").
The Conflicts of Interest Policy identifies different types of conflict of interest
situations, which are articulated in a Code of Conduct, the fundamental
principles of which are: i) the separation of functions within the UCI Group, in
order to guarantee the independence of the different areas;
ii) ii) the promotion and dissemination of best practices in compliance and ethics;
and iii) the establishment of controls at all levels of activities.

2. Objective scope
A conflict of interest is deemed to refer to a situation in which the interests of the
UCI Group, customers or Collaborators or Managers come into conflict (directly or
indirectly), interest being the source of any advantage (material, immaterial,
professional, commercial, financial or personal), which favours the interests of one
party to the detriment of another.

3. Situations and roles in conflicts of interest
It is mandatory to respect the rules of ethics and security, i.e. the principles of
integrity, fairness, impartiality, professional secrecy and the customer's best
interests, as set out in the UCI Group's Code of Conduct.
As a general principle and to properly manage conflict of interest situations, all the
parties involved must report the situation to their hierarchical superior, who shall
in turn notify to the Compliance Department, which must keep a record of conflicts
with their respective solutions, keeping the documentation for a minimum of three
years.
In situations that present a high risk of conflict of interest, the principles of
separation of tasks and functions must be guaranteed, ensuring independence
and proper management.
In particular, it is necessary to be extremely vigilant in personal transactions,
regardless of their nature, relating to material or immaterial property,
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carried out individually by a Collaborator, Director or by persons close to
him/her, close persons being deemed to refer to a husband, wife, children and
stepchildren dependent on the person or any other relative of the person.
In the event of any situation of this type, the Collaborator or Director must notify it
to his/her hierarchical superior, who shall in turn notify the Compliance
Department, which must keep a Record of conflicts of interest with their respective
solutions, keeping the documentation for a minimum of three years.

4. General functions of the Compliance Department
Without prejudice to the results of the different policies, the Compliance
Department shall have the following responsibilities in relation to conflicts of
interest:
• Proposing the Conflicts of Interest Policy for its approval by the Board.
• Evaluating periodically, at least once a year, the General Conflicts of Interest
Policy and proposing the measures it deems necessary for its improvement.
• Clarifying any doubts that may arise in relation to the General Conflicts of
Interest Policy and ensuring, together with the Human Resources
Department, that all affected persons have adequate knowledge of same.

5. Changes in the structure of business areas
6. Before creating a new activity or restructuring existing activities, an analysis
must be performed to determine whether the new organizational structures are
aligned with the UCI Group's conflicts of interest
management principles. Procedures.
Once the existence of a conflict of interest has been confirmed, the customers
shall be notified accordingly, as indicated in section seven below, provided that
the conflict is between a customer and the Group, or between customers.
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7. Communication of conflicts of interest
General availability of the policy
The conflicts of interest policy must be made available to customers on the
Entity's website.

Communications relating to specific conflicts
Prior to the provision of a service affected by an unavoidable conflict of interest,
the affected customer must be provided with sufficient information in relation to
the conflict in question and a written declaration, or similar instrument, must be
obtained expressly stating that he/she has been duly informed of the conflict of
interest situation and that he/she agrees to continue with the operation.

8. Conflicts of interest record.
The Regulatory Compliance Department shall maintain and regularly update a
record of the classes of services in which conflicts of interest have arisen. The
abovementioned record shall specify the procedures and measures that have
been adopted in relation to potential conflicts of interest. The documentation
shall be kept for a minimum of three years.
In any case, the interests of the departments or suppliers shall never take priority
over the general interests of UCI, and any situations that breach the best interests of
the customer, or in which customers have a personal relationship with a
Collaborator or Director, must be reported immediately.

9. Remuneration policy
UCI's remuneration system is incompatible with the remuneration that the
Collaborator or Director receives in his/her business relationships with people
with whom there is a conflict of interest.

10. Claims policy
Financial legislation has developed a series of measures aimed at strengthening
the internal mechanisms to protect and defend the rights of customers of
financial institutions. For this reason, we are obliged to ensure that our Agents
open to the public have a copy of the customer protection regulation available to
the public.

4

11. Compliance Committee.
Whenever the detected conflict of interests cannot be resolved satisfactorily or
in the event of any type of incident, the Legal and Compliance Director shall
convene the Compliance Committee. At said Committee meeting, decisions must
be taken unanimously and a written record kept of the decisions adopted.

12. Training
All persons (affected individuals), Contributors or Executives subject to the scope of
application of the Entity's conflicts of interest policy, as well as new Company
employees, shall receive general training on the content of said policy.

13. Specific regime applicable to Directors
14.

Articles 225 and 232 of Royal Legislative Decree 1/2010, of 2 July, approving the
revised text of the Spanish Corporations Law, regulate decisions that affect
Directors, their duty of loyalty, their related-party transactions, and establish the
rules to follow in such cases.

5
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REMUNERATION POLICY OF THE IDENTIFIED COLLECTIVE

CHAPTER I.
INTRODUCTION
Article 1.

Purpose

This document sets out the remuneration policy of Unión de Créditos Inmobiliarios, S.A.,
Establecimiento Financiero de Crédito (hereinafter the "Company") applicable to the categories
of personnel whose professional activities have a significant impact on the risk profile of the
entity (the "Identified Collective").

CHAPTER II.
SCOPE OF APPLICATION AND GENERAL PRINCIPLES

Article 2.
l.

Scope of application

In accordance with the provisions established in applicable regulations, the Identified
Collective is mainly composed of the following categories of personnel:

(a) Members of the Board of Directors.
(b) Senior managers.
(c) Employees who take risks.

(d) Employees who perform control functions.
(e) Any worker who receives an overall remuneration that places him/her on a scale
similar to that of the previous categories and whose activity has a significant impact
on his/her risk profile.
2. The Identified Collective will be identified by the Board of Directors of the Company, which
shall review it at least once a year and update it whenever there is any relevant
organizational change for these purposes.

Law 10/2014, of 26 June, on the organization, supervision and solvency of credit institutions ("Ley de Ordenación,
Supervisión y Solvencia" in Spanish) (hereinafter the "LOSS") and its implementing regulations, Commission Delegated
Regulation (EU) No. 604/2014 of 4 March 2014 , with respect to qualitative and appropriate quantitative criteria to
identify categories of staff whose professional activities have a material impact on an institution's risk profile
(hereinafter the "Delegated Regulation" 604/2014 "), as well as the criteria published by the Bank of Spain, the
European Banking Authority, where appropriate, or by any other competent body.
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Article 3.
l.

General principles of the Remuneration Policy

The remuneration policy of the Identified Collective of the Company is underpinned by
the following principles:

(a) Transparency. Both with respect to its internal participants and with the Company's
external stakeholders. The required information shall be made available to the
supervisor.
(b) Long-term proportionality and sustainability. In accordance with the characteristics of
the corporate purpose, its results and in accordance with the size, nature, scope and
complexity of the activity carried out by the Company.
(c) Prudent risk management. The remuneration policies and practices are compatible and
promote adequate and effective risk management since it does not contain elements
that encourage the assumption of risks that exceed the levels tolerated by the Group.
This management also applies to variable remuneration corresponding to the
marketing of loans, given that this does not encourage unconditioned growth in the
volume of operations since, among other aspects, in the calculation of same,
parameters such as profitability obtained and negative regularization of defaults in
payment.
(d) Results based. The part of remuneration that is most directly linked to results is
variable remuneration, which cannot be consolidated, is not mandatory and would
only affect the participants within each plan.
In general, the entity's variable remuneration systems include:
(i)

Quantitative parameters, linked to business objectives and their degree of
adaptation to the risk profile.

(ii)

Qualitative parameters, linked to the quality of the results obtained, regulatory
compliance indicators and the evaluation of the performance of the
beneficiaries by the hierarchical superior.

(iii)

Parameters of perception of the level of perceived quality, based on the
Customer Surveys conducted in the areas where this is possible.

(e) Generate commitment and motivation in the workforce.

(f) Contribute equity according to the evolution of the Company and alignment with best
market practices.
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CHAPTER III.
GOVERNANCE AND CONTROL BODIES

Article 4.

Board of Directors

The Company's Board of Directors shall approve and supervise the general internal governance
directives regulating remuneration, especially in matters that may affect the Identified Collective.
Moreover, as the most senior decision-making body and guarantor of their application, the Board
of Directors shall verify the degree of compliance and adaptation of this remuneration policy to
current regulations.

Article 5.

Appointments, Assessment and Remuneration Committee

In accordance with the provisions established in Articles [12] of the "Regulations of the Board of
Directors of Unión de Créditos Inmobiliarios, S.A., E.F.C.", the Appointments, Evaluation and
Remuneration Committee shall be responsible for proposing decisions to the Board of Directors
regarding remuneration, including those that have an impact on risk and risk management in the
Company. In particular, it shall communicate the general remuneration policy applicable to the
members of the Board of Directors, general managers or similar posts [managers in charge of the
risk function and with functions in compliance matters] [and other members of the identified
collective (in accordance with the definition of this term in applicable regulations)], ensuring
compliance therewith.

CHAPTER IV.
REMUNERATION POLICY FOR THE MEMBERS OF THE BOARD OF DIRECTORS
Article 6.
l.

Remuneration policy for the members of the Board of Directors

In accordance with Article [24] of the Articles of Association, directors' remuneration
shall consist of:

(a) Remuneration for their condition as such, consisting of a fixed annual remuneration
and attendance allowances, the maximum amount of which shall be determined by
the General Shareholder's Meeting2 for all the directors.
(b) The specific amount of remuneration corresponding to each director for the annual
fixed remuneration and attendance fees, as well as the form of payment, shall be
agreed by the Board of Directors, following a proposal from the Appointments
Committee,
Since the Company is a sole shareholder company, the powers of the General Shareholder's Meeting are
exercised by its sole shareholder, U.C.I., S.A. Consequently, any mention of the General Shareholder's Meeting
contained in this Policy must be understood as referring to the sole shareholder of the Company.

2
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Assessment and Remuneration. For this purpose, it shall take into account the
positions held by each director in the Board of Directors, their membership
and attendance at the meetings of the different Committees and other
objective circumstances that they consider relevant.
(c) Notwithstanding the foregoing, the directors shall be entitled to receive the
corresponding remuneration for the performance, where appropriate, of
executive functions, which shall be determined by the Board of Directors, at
the proposal of the Appointments, Assessment and Remuneration
Committee, in accordance with the Articles of Association and the
remuneration policy approved, as appropriate, by the General Shareholder's
Meeting.
(d) For these purposes, when a member of the Board of Directors is entrusted
with executive functions by virtue of any title, a contract must be executed
between the latter and the Company, which must be previously approved by
the Board of Directors with the vote in favour of two thirds of its members
and which shall comply in all cases with the provisions established in Article
249 of Royal Legislative Decree 1/2010, of 2 July, approving the amended text
of the Spanish Corporations Law.
2.
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The Appointments, Assessment and Remuneration Committee shall know and
participate actively in everything related to the remuneration of the members of the
Board of Directors, issuing the appropriate reports addressed to the management
body, and ensuring compliance with the internal policy and current regulations at all
times.

