
 
  
 
 
 

 
 
 

 

  

 

BYLAWS 

“NATAC NATURAL INGREDIENTS, S.A.” 

 

TITLE ONE. NAME, CORPORATE PURPOSE, REGISTERED OFFICE, AND 

DURATION. 

ARTICLE ONE.- The company is called Natac Natural Ingredients, S.A. and shall be governed by 

these bylaws, as well as by the legal provisions applicable to it at any given time. 

ARTICLE TWO.- 1.- The acquisition, ownership, and direct or indirect management of shares, 

equity interests, quotas, and any other form of participation or interest in the share capital and/or 

securities granting the right to obtain such shares, equity interests, quotas, participation or interest in 

companies of any kind and in entities with or without legal personality, incorporated under Spanish 

law or under any other applicable law, as well as the administration, management, and direction of 

such companies and entities, either directly or indirectly, through membership, attendance, and 

holding of positions in any governing and management bodies of said companies or entities (CNAE 

6420). 2.- The provision of advisory services, technical assistance, consultancy, training, and 

organization of companies; support services, structuring, and launching of business innovation 

projects; market studies; commercial services; sales networks and e-commerce, and those which 

contribute significantly to the improvement of production processes, product quality, and quality 

control (CNAE 7022). 3.- The research, development, registration, processing, production, 

distribution, and marketing of healthy substances and ingredients and any intermediate or final 

applications and products related thereto, usable in nutrition, food (human and animal), 

nutraceuticals, cosmetics, and pharmaceuticals, as well as the design, engineering, implementation, 

construction, and replication of industrial plants for the production of said substances (CNAE 1044). 

The activities listed may be carried out by the Company directly or indirectly, wholly or partially, 

through ownership of shares or interests in companies with an analogous or identical purpose. 

ARTICLE THREE.- The registered office is established at Avenida Rita Levi Montalcini, 14, 28906 

Getafe, Madrid. 

ARTICLE FOUR.- The Company is incorporated for an indefinite period and begins its operations 

on the date of execution of the deed of incorporation. 



 
  
 
 
 

 
 
 

TITLE TWO - SHARE CAPITAL 

ARTICLE FIVE.- 

1. The share capital of the Company is THREE MILLION FOUR HUNDRED SEVENTY-

EIGHT THOUSAND SIX HUNDRED FORTY-TWO EUROS AND SIXTY CENTS 

(€3,478,642.60), represented by 434,830,325 shares, all of a single series, equal, cumulative, and 

indivisible, with a nominal value of €0.008 each, numbered from 1 to 434,830,325, both inclusive. 

The share capital is fully subscribed and paid up. 

2. The General Shareholders’ Meeting, extending the requirements and within the legally established 

limits for this purpose, may delegate to the board of directors the power to increase the share capital. 

ARTICLE SIX.- The shares shall be represented by book entries, subject to the legally established 

requirements. The entity responsible for maintaining the accounting record must meet the 

requirements established under current legislation. Ownership of a share grants its lawful holder the 

status of shareholder and implies full acceptance of the provisions contained in these Bylaws and of 

the resolutions validly adopted by the governing bodies of the Company, while entitling the 

shareholder to exercise the rights inherent to such status, in accordance with these Bylaws and the 

Law.  

ARTICLE SEVEN.- a) Disclosure of significant holdings. Shareholders are required to notify the 

Company of any acquisition or transfer of shares, by any title, that results in their total direct or 

indirect holding, reaching, exceeding, or falling below 5% of the share capital and successive multiples 

thereof. Notifications must be made to the body or person designated by the Company for such 

purpose within a maximum period of four (4) business days from the date on which the event giving 

rise to the disclosure obligation occurred. The Company shall make such notifications public in 

accordance with Market regulations. b) Disclosure of shareholders’ agreements. Shareholders of the 

Company are required to notify the Company of the execution, amendment, extension, or 

termination of any agreement that restricts the transferability of the shares they own or affects the 

voting rights attached to such shares. Notifications must be made to the body or person designated 

by the Company for such purpose within a maximum period of four (4) business days from the date 

on which the event giving rise to the disclosure obligation occurred. The Company shall make such 

notifications public in accordance with Market regulations. 

ARTICLE EIGHT.- The shares are indivisible. The co-owners of a share are jointly and severally 

liable to the Company for all obligations arising from the status of shareholders, and they must 



 
  
 
 
 

 
 
 

designate a single person to exercise on their behalf the rights inherent to shareholder status. The 

same rule shall apply to all other cases of joint ownership of rights over the shares. In cases of 

usufruct, attachment, and pledge of shares, the provisions of current legislation shall apply.  

ARTICLE NINE.- The transfer of shares, as well as pre-emptive subscription rights, is entirely free 

and shall not be subject to any consent or authorization, whether from the Company or from its 

shareholders. Notwithstanding the foregoing, any person intending to acquire a shareholding 

exceeding 50% of the share capital must simultaneously make a purchase offer, under the same terms 

and conditions, to all shareholders of the Company. Likewise, a shareholder who receives from 

another shareholder or from a third party a purchase offer for their shares, under which, based on its 

terms, the acquirer’s characteristics, and the concurrent circumstances, it may reasonably be inferred 

that the acquirer would obtain a shareholding exceeding 50% of the share capital, may only transfer 

shares that would result in the acquirer surpassing said threshold if the potential acquirer 

demonstrates that they have offered to purchase the shares of all other shareholders on the same 

terms and conditions. 

ARTICLE TEN.- The Company shall maintain a website on the Internet, serving as a communication 

and information channel with its shareholders and investors. 

TITLE THREE. CORPORATE BODIES.  

ARTICLE ELEVEN.- The Company shall be governed by the General Shareholders’ Meeting and 

managed and represented by a Board of Directors.  

A) GENERAL SHAREHOLDERS’ MEETING 

ARTICLE TWELVE.- The shareholders, assembled in a duly convened General Shareholders’ 

Meeting, shall decide by simple majority on matters within the competence of the Meeting. All 

shareholders, including dissenting and non-attending ones, shall be bound by the resolutions of the 

General Shareholders’ Meeting. The rights of withdrawal and challenge established by law are 

reserved.  

ARTICLE THIRTEEN.- General Shareholders’ Meetings may be ordinary or extraordinary and 

must be convened by the board of directors. The Ordinary General Meeting is the one that must be 

held within the first six months of each financial year, to review the management of the Company, 

approve, where appropriate, the accounts for the previous year, and decide on the allocation of 



 
  
 
 
 

 
 
 

results. Any other meeting not being the annual ordinary meeting shall be deemed an Extraordinary 

General Meeting.  

ARTICLE FOURTEEN.- The General Meeting, whether ordinary or extraordinary, shall be validly 

constituted on first call when the attending shareholders, present or represented, hold at least half of 

the subscribed capital with voting rights. On second call, the meeting shall be valid if shareholders 

representing 40% of the share capital are present or represented. This is without prejudice to other 

majorities required by law. All General Meetings must be convened by the Board of Directors by 

means of a notice published on the Company’s website, provided that it has been created, registered, 

and published in the terms set forth in Article 11 bis. If the Company has not resolved to create its 

website or it is not yet duly registered and published, the notice shall be published in the Official 

Gazette of the Mercantile Registry and in one of the newspapers with the largest circulation in the 

province where the registered office is located, at least one month prior to the scheduled date of the 

meeting, except as provided by Law for cases of international relocation (minimum two months’ 

notice) or any other case subject to a specific time frame. The notice shall state the name of the 

Company, the date and time of the meeting on first call, the agenda listing the matters to be discussed, 

and the office of the person(s) issuing the notice. It may also state the date and time for the second 

call, which must be at least twenty-four hours after the first. Nevertheless, the General Meeting shall 

be deemed duly convened and validly constituted to deal with any matter, provided that the entire 

share capital is present or represented and the attendees unanimously agree to hold the meeting.  

ARTICLE FIFTEEN.- Shareholders entitled to attend the General Meeting are those registered as 

holders in the corresponding book-entry register at least five days prior to the meeting, which they 

may evidence through the relevant attendance card, a certificate issued by one of the entities legally 

authorized for that purpose, or by any other means permitted by law. Any shareholder entitled to 

attend may be represented at the General Meeting by another person. Representation must be 

conferred in writing or, where applicable, by means of remote communication as determined by the 

Board of Directors, and specifically for each Meeting. This power of representation is without 

prejudice to the provisions of the Law regarding family representation and the granting of general 

powers. Representation is always revocable. Personal attendance of the represented shareholder at 

the General Meeting shall be deemed a revocation. The board of directors may convene an 

Extraordinary General Meeting whenever it considers it appropriate for the corporate interest. It 

must also convene such a meeting when requested by shareholders representing five percent of the 

share capital, specifying in the request the matters to be addressed. In this case, the General Meeting 

must be convened to be held within thirty days from the date of the notarial request to the directors, 

who must necessarily include in the agenda the matters that were the subject of the request.  



 
  
 
 
 

 
 
 

ARTICLE SIXTEEN.- The General Meeting may, if deemed appropriate, approve specific 

regulations for its functioning, which shall govern all matters proper to that body, in compliance with 

the law and these bylaws. 

ARTICLE SEVENTEEN.- The General Meeting shall be chaired, as appropriate, by the Chairman 

of the Board of Directors, or, in their absence, resignation, or withdrawal from the Meeting, by the 

Vice-Chairman, or by the Director designated by the Meeting for that purpose. Resolutions of the 

General Meeting shall be adopted by simple majority, except in cases where a higher majority is 

required by law or these bylaws. Each share carries the right to one vote. The minutes of the Meeting 

may be approved by the General Meeting immediately after it has been held or, failing that, within 

fifteen days by the chairman and two shareholder auditors, one representing the majority and the 

other the minority. The minutes approved in either of these two ways shall be enforceable from the 

date of approval. Certificates of the minutes shall be issued and resolutions notarized by the persons 

authorized for that purpose under these bylaws and the Mercantile Registry Regulations. The board 

of directors may request the presence of a notary to record the minutes of the General Meeting and 

must do so whenever shareholders representing at least one percent of the share capital so request at 

least five days before the scheduled date of the Meeting. In both cases, the notarial minutes shall be 

deemed the minutes of the General Meeting. 

ARTICLE EIGHTEEN.- In the event that the General Shareholders’ Meeting adopts a resolution 

to delist the shares representing the share capital from the Market without the favorable vote of any 

of the Company’s shareholders, the Company shall be obliged to offer to purchase the shares of such 

shareholders at a price determined in accordance with the regulations on public takeover bids 

applicable to delisting scenarios. The Company shall not be subject to the foregoing obligation if it 

resolves to admit its shares to trading on a regulated Spanish market simultaneously with their 

delisting from the Market. 

 

B) BOARD OF DIRECTORS  

ARTICLE NINETEEN.- The Company shall be managed by a Board of Directors, composed of 

the number of members determined by the General Shareholders’ Meeting, with a minimum of three 

and a maximum of twelve. The following cannot be directors: those legally disqualified, undischarged 

bankrupts and insolvents, minors or incapacitated persons, persons convicted of crimes carrying 

disqualification from holding public office, those convicted for serious breaches of laws or corporate 



 
  
 
 
 

 
 
 

regulations, and those who, by reason of their office, are prohibited from engaging in trade. Likewise, 

civil servants performing functions related to the activities of this Company, as well as all other cases 

provided for in national and regional legislation on incompatibilities, may not be directors. 

ARTICLE TWENTY.- The General Shareholders’ Meeting shall appoint the persons who are to be 

members of the Board of Directors, whether or not they are shareholders, and whether natural or 

legal persons, under the terms and conditions established by law. It may also, if deemed appropriate, 

appoint one or more substitute directors, establishing their order, to cover vacancies that may arise 

on the Board. The position of director is resignable, removable, and renewable. Directors shall serve 

for a term of SIX YEARS and may be re-elected indefinitely. The removal of a director may be 

resolved by the General Shareholders’ Meeting at any time, even if not included on the Agenda. If 

one or more vacancies arise on the Board for any reason, the Board itself, if it considers it appropriate 

and in the absence of substitute directors, may fill the vacancies with shareholders, for the remainder 

of the replaced director’s term and until the next General Shareholders’ Meeting is held. 

ARTICLE TWENTY-ONE.- The office of Director, in the exercise of such functions, shall be 

remunerated by means of a fixed annual allowance and attendance fees, both amounts to be jointly 

determined for each financial year by resolution of the General Shareholders’ Meeting, and shall 

remain unchanged until their modification is approved. In addition to remuneration in their capacity 

as directors, those directors who hold the office of Chief Executive Officer or are assigned executive 

functions under any other title shall receive remuneration for their executive duties as set out in the 

contract entered into with the Company and approved by the Board of Directors under the terms of 

Article 249 of the Spanish Companies Act. Such remuneration may consist of all or some of the 

following: a fixed cash salary, an annual variable cash bonus, remuneration in kind such as life, health 

and/or illness insurance, as well as civil liability insurance, the provision of company vehicles, and 

contributions to pension plans or savings or social welfare schemes, as well as the right to severance 

pay in the event of early termination or breach of obligations by the Company. 

ARTICLE TWENTY-TWO.- The Board of Directors, reporting to the General Shareholders’ 

Meeting and if deemed appropriate for its operation, may approve internal rules and regulations for 

the functioning of the Board, in accordance with the Law and the bylaws, containing specific 

measures aimed at ensuring the best management of the Company. 

ARTICLE TWENTY-THREE.- The Board of Directors may elect from among its members a 

Chairman, a Vice-Chairman, if deemed appropriate, and a Secretary — who may or may not be a 

director — unless such appointments have already been made by the General Shareholders’ Meeting. 



 
  
 
 
 

 
 
 

It may also elect from among its members an Executive Committee and one or more Chief Executive 

Directors, with the powers determined in each case, except for those that are non-delegable by law. 

ARTICLE TWENTY-FOUR.- The Board of Directors shall meet at least once per quarter, at the 

request of the Chairman, either on their own initiative or at the request of one-third of the Directors, 

by means of written notice sent to the email address that each director is required to maintain for this 

purpose, at least three days before the meeting. The Board may be held, at the request of the 

Chairman, in several locations connected by systems that allow recognition and identification of 

attendees, permanent communication in real time, participation, and voting, regardless of where they 

are physically located. In such a case, the Board session shall be considered single and held at the 

registered office. The same rule shall apply to any mandatory or voluntary committees established by 

the Board of Directors. The Board shall be validly constituted when all its members are present or 

represented and unanimously decide to hold a meeting. For valid constitution, the presence, either in 

person or by proxy, of more than half of its members is required. Any Director may be represented 

on the Board by another director by means of a written proxy addressed to the Chairman, which 

must be specific for each meeting. The Chairman shall direct the debates, granting the floor to the 

Director requesting it, and once the matter has been deliberated, shall submit it to a vote. Resolutions 

shall be adopted by absolute majority of the Directors present. In the event of a tie, the Chairman 

shall have the casting vote. When delegating powers or electing persons to whom such delegation is 

granted, the favorable vote of two-thirds of the members of the Board is required. The execution of 

Board resolutions shall fall to the Chairman, to any of the other Directors, or to the non-director 

Secretary, although in the latter two cases the agreement of the Board is required to carry out such 

function. 

ARTICLE TWENTY-FIVE.- The Board of Directors shall be responsible for the management, 

representation, direction, and administration of the Company and the management of its assets, 

except for powers reserved by law to the General Shareholders’ Meeting. Accordingly, and with no 

exceptions other than those indicated, it may carry out all types of acts and contracts, of any nature, 

which shall bind and obligate the Company.  

TITLE FOUR.- FINANCIAL YEAR AND ANNUAL ACCOUNTS.  

ARTICLE TWENTY-SIX.- The Company’s financial year shall be annual, commencing on January 

1 and ending on December 31. Exceptionally, the first financial year shall commence on the date the 

Company begins operations. As regards annual accounts, the provisions of the Law shall apply.  



 
  
 
 
 

 
 
 

TITLE FIVE.- DISSOLUTION OF THE COMPANY.  

ARTICLE TWENTY-SEVEN.- The Company shall be dissolved in the cases provided for by Law. 

In the event of dissolution and, unless otherwise resolved by the General Shareholders’ Meeting, the 

liquidation shall be carried out by the board of directors. If the number of directors is even, the 

youngest director shall be excluded so that the number is odd, as required by current law. Those so 

designated, in their capacity as liquidators, shall conduct the liquidation and distribution in accordance 

with the resolutions of the General Shareholders’ Meeting or, failing that, with legal provisions. The 

liquidators shall have all powers inherent to their liquidation duties, in accordance with the 

Commercial Code and the Spanish Companies Act. They shall be empowered to sell Company assets, 

including real estate, without the need for public auction. Once all creditors have been satisfied and 

the amount of their claims against the Company deposited, and those not yet due duly secured, the 

resulting assets shall be distributed among the shareholders, in accordance with the Law. The 

distribution of the net assets, once debts have been satisfied, may be made in cash or in kind, unless 

the General Shareholders’ Meeting resolves otherwise. 

 ARTICLE TWENTY-EIGHT.- All disputes arising during the Company’s existence between the 

Company and the shareholders, or among the shareholders in their capacity as such, shall be 

submitted to the decision of three arbitrators in equity, one appointed by each party and the third by 

mutual agreement, in accordance with arbitration regulations. All this, without prejudice to what is 

established by law. Should it be necessary to resort to judicial authorities, the shareholders expressly 

submit to the jurisdiction of the courts and tribunals of the registered office, unless legal provisions 

prevent submission to any jurisdiction other than the competent one. 

 


