
RULES OF PROCEDURE 
OF THE AUDIT AND 
COMPLIANCE COMMITTEE
2024



TITLE I.- NATURE AND PURPOSE
 

ARTICLE 1.- Purpose
The purpose of these Regulations (the “Regulations”) is to determine the principles of action, 
internal regime and rules of operation of the Audit Committee (the “Committee”) of Natac Natural 
Ingredients, S.A. (the “Company”).

ARTICLE 2.- Nature
The Board of Directors shall permanently establish the Committee, an internal informational and 
consultative body, without executive functions, with information, advisory and proposal-making 
powers within its scope of action.

TITLE II.- COMPOSITION

ARTICLE 3.- Composition
The committee shall consist of a minimum of three (3) and a maximum of five (5) members, 
all of whom shall be non-executive directors, the majority of whom shall be independent. 

The members of the Committee shall have experience and expertise in management, economic, 
financial and business areas. Likewise, the Board of Directors shall ensure that the members of the 
Committee, as a whole, have the necessary knowledge, not only in accounting and auditing 
aspects, but also in internal control and risk management, both financial and non-financial, and of 
the business.

All criteria relating to the composition, expertise and training of the Committee are designed to 
guarantee the Committee's maximum independence.

ARTICLE 4.- Appointment and removal. Retribution
The members of the Committee shall be appointed for a maximum term of six (6) years, and may 
be re-elected one or more times for periods of the same maximum duration, except in the case of 
the chairman, for whom the provisions of Article 5 of these Regulations shall apply. 
The members of the Committee shall cease to hold office when: (i) so established by law; (ii) they 
lose their status as directors of the Company; (iii) while maintaining their status as directors of the 
Company, they cease to be non-executive directors; (vi) the term for which they were appointed 
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has expired without being re-elected; or (iv) when so resolved by the Board of Directors.
In the event of a vacancy, the Board of Directors shall resolve to appoint the director to fill the 
vacancy at the first board meeting following the occurrence of the vacancy.

The remuneration assigned by the Board of Directors to the directors who are also members of the 
Committee shall be understood to include the remuneration for their membership of (and duties 
on) the Committee, unless otherwise agreed by the Board of Directors; for the rest, the condition of 
member of the Committee shall not be remunerated.

ARTICLE 5.- Chairman
The Committee shall be chaired by an independent director with knowledge and experience in 
accounting, auditing or risk management.

The appointment of the Chairman shall be made by the board of directors by an absolute majority 
of the votes of the directors present or represented at the meeting.

The office of Chairman of the Committee shall be held for a maximum period of four (4) years, at 
the end of which the director who has held the office may not be re-elected as Chairman of the 
Committee until at least one (1) year has elapsed since the end of his term, without prejudice to his 
continuity or re-election as a member of the Committee.

The Chairman shall be responsible for convening, chairing and directing the meetings of the 
Committee and shall act as the Committee's representative before the Board of Directors of the 
Company.

ARTICLE 6.- Secretary
The secretariat shall be provided by the secretary of the Board of Directors and, in his absence, by 
the vice-secretary, if any; if he is not a director and a member of the Committee, he shall have no 
vote.
The secretary shall assist the chairman in his duties and shall ensure the proper functioning of the 
Committee, providing its members with the necessary advice and information and duly recording 
the agreements reached by the Committee in the minutes of proceedings.
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TITLE III.- OPERATION

ARTICLE 7.- Calendar
The Committee shall approve an annual work plan covering all those aspects needed to ensure 
the fulfillment of its objectives. 

The Committee shall be gathered at least four (4) times a year, and shall endeavor to coincide 
with meetings of the Board of Directors, at the time prior to its meeting.

Notwithstanding the foregoing, it shall meet as often as necessary, in the judgment of its 
Chairman, for the exercise of its powers, as well as when requested by at least two of its members. 

ARTICLE 8.- Call
The secretary of the Committee shall call its meetings, by order of his or her Chairman, at least 
three (3) days in advance, except in the case of urgent meetings.

The call shall be made by any means allowing its receipt and shall include the agenda of the 
meeting and the documentation to be made available to its members.

The Committee shall be deemed to be validly constituted when, all its members being present, 
they unanimously agree to be constituted in session.

ARTICLE 9.- Constitution
The Committee shall be validly constituted when the majority of its members are present or 
represented; when it is formed by three (3) members, it shall be considered validly constituted 
when two (2) of them attend the meeting.

Each of its members may, in a specific manner, delegate his representation to another member by 
any means allowing its receipt, addressed to the secretary of the Committee, including the terms 
of the delegation. However, they may not delegate their representation in relation to matters 
concerning them personally or in respect of which they are in any situation of conflict of interest.
The meetings of the Committee shall be held in person at the place indicated in the notice of 
meeting, notwithstanding the fact that any or all of its members may attend the meeting by any of 
the telematic means mentioned in the following paragraph.
The meetings of the Commission may be held remotely, by telematic means such as telephone 
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conference call, videoconference or any other analogous system allowing: 
(i) the recognition and identification of the attendees,
(ii) permanent communication between them,
(iii) privacy of communication and
(iv) the intervention and casting of the vote, all in real time.

Attendance by telematic means is equivalent to physical attendance at the meeting of the 
Committee, which shall be deemed to have been held at the place where it was formally convened 
or, otherwise, where the majority of its members are located and, in the event of a tie, where its 
chairman is located.

The secretary shall record in the minutes of the meetings thus held, in addition to the members who 
attend physically, those who attend the meeting by telematic means.

ARTICLE 10.- Attendance
The Committee, through its chairman, may also request the presence at its meetings of the 
Company's auditor, provided that there is no impediment by law to do so. The Company's auditor 
shall not attend the decision-making part of the Committee's meetings.

The presence of members of management, professionals or other directors or employees at 
Committee meetings shall be occasional and only when necessary, at the invitation of the 
chairman of the Committee. Their presence shall be strictly limited to those agenda items to which 
they are summoned and they shall not attend the decision-making part of the Committee 
meetings. The Committee may request from them any information and its documentary support, 
and the chief executive officer must ensure that it is provided in a complete, truthful and 
understandable manner.

At least part of the meetings with the auditor held on the occasion of the publication of financial 
information should take place without the presence of the management, so that specific issues 
arising from the reviews carried out can be discussed exclusively with them. 

ARTICLE 11.- Adoption of resolutions
The resolutions of the Committee shall be adopted by an absolute majority of votes of the 
members present or represented at the meeting. In the event of a tie, the chairman of the 
Committee shall have the casting vote. 
When the number of members of the Committee is fixed at three (3), resolutions shall be deemed 
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adopted if they have the favorable vote of two (2) of them.

The Committee may adopt resolutions in writing and without a meeting, provided that (i) it is not 
prohibited by applicable law or the company's corporate governance rules and (ii) none of its 
members objects thereto and all members of the Committee express their consent in writing, in 
accordance with the following procedure:
a) The Chairman of the Committee shall send to all members of the Committee a request to 
cast a vote, including (i) the proposal of the resolution or resolutions to be adopted and (ii) the 
information and/or documentation necessary for such purposes for their review and deliberation.
b) The members must cast their vote in favor, not in favor or abstention, in relation to the 
proposed resolution or resolutions, by a means allowing proof of receipt, including e-mail with 
confirmation of reading or other legally accepted mechanisms, within ten (10) days from the date 
on which the request to cast the vote is received (the “Voting Period”), otherwise the vote shall be 
worthless.
c) After the expiration of the Voting Period, the secretary of the Committee shall draw up the 
minutes, which shall include, if applicable, the text of the resolution adopted, the identity of the 
participating members and the sense of their vote, which shall be signed by the chairman and the 
secretary of the Committee. 
d) Resolutions shall be deemed to have been adopted at the place of the registered office of 
the Company and on the date of receipt of the last of the votes cast by the members of the 
Committee.

TITLE IV.- COMPETENCIES

ARTICLE 12.- General competencies
The Committee shall have the powers attributed to it by the Capital Companies Law and other 
applicable regulations (the “Law”).

The Committee shall have access to the information necessary to perform its functions in an 
adequate, timely and sufficient manner, for which purpose an effective and regular 
communication channel shall be established with the Board of Directors, general management, 
financial management and the external auditor.

It may seek external advice, legal opinions or expert reports if it deems it necessary for the exercise 
of its functions; the cost of such assignments shall be paid by the Company.
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ARTICLE 13.- In relation to information systems
Without prejudice to the breadth established in Article 12 above, in this respect, the Committee 
shall have as its main functions:

a) To supervise the preparation and presentation process and the clarity and completeness 
of the financial and non-financial information relating to the Company.
b) To oversee compliance with legal requirements, the appropriate delimitation of the scope 
of consolidation and the correct application of generally accepted accounting principles and 
applicable national or international financial reporting standards, in relation to the regulated 
financial information relating to the Company and its group.
c) To check that the financial information approved by the Board of Directors, published on 
the Company's corporate website, is permanently updated and agrees with that it has been 
approved by the Board of Directors.
d) To analyze and inform the Board of Directors of the results of its reports on conflicts of 
interest and related-party transactions, creation/acquisition of interests in special purpose entities 
or entities domiciled in countries or territories considered tax havens, as well as in any other case 
provided for by law.

ARTICLE 14.- In relation to the statutory auditor
Without prejudice to the breadth established in Article 12 above, in this respect, the Committee 
shall have as its main functions:

a) To submit to the Board of Directors the corresponding proposal for the selection, 
appointment, re-election and replacement of the auditor, being responsible for the selection 
process, as well as the contracting conditions. The proposal will be made after complying with the 
formalities established in the Law and in accordance with the selection procedure approved for 
such purpose. In case of resignation, examine the circumstances of the resignation.
b) To check the content of the audit reports and, if applicable, of the limited review reports on 
interim accounts and other mandatory reports of the auditors, prior to their issuance, in order to 
avoid qualifications.
c) To ensure that the auditor's remuneration for his work does not compromise his quality or 
independence.
d) To serve as a channel of communication between the Board of Directors and the auditors, 
ensuring that the auditors hold an annual meeting with the Board of Directors to inform it of the 
work performed and the evolution of the Company's accounting and risk situation.
e) To make sure that the Company and the auditor comply with current regulations on the 
provision of non-audit services, the limits on the concentration of the auditor's business and, in 
general, other regulations on the independence and incompatibilities of auditors.
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ARTICLE 15.- In relation to the risk control and management policy
Without prejudice to the breadth established in Article 12 above, in this respect, the Committee 
shall have as its main functions:

a) To continuously review the internal control and risk management systems, so that the 
main risks are properly identified, managed and reported.
b) To strengthen its supervision of the internal control and risk management system and 
annually evaluate the need for the implementation of the internal audit function. Likewise, it shall 
ensure the establishment of alternative processes guaranteeing sufficient assurance as to the 
proper functioning of internal control and risk management, informing the Board of Directors on a 
timely basis.
c) To identify and assess emerging risks, such as those arising from technological, 
environmental, social, regulatory changes and reputational risks, including those related to 
corruption, as well as existing warning mechanisms, periodically evaluating their effectiveness.
d) To see, in general, that the policies and systems established in the area of internal control 
are effectively applied in practice. 
e) To report on the transactions which the Company or any of its subsidiaries plan to carry 
out with related persons or entities under the terms established by law and to supervise the 
internal procedure established by the Company for those whose approval has been delegated.

TITLE V.- RELATIONS

ARTICLE 16.- With the General Shareholders' Meeting
The Committee, through its Chairman, shall report to the General Shareholders' Meeting on the 
issues raised by the shareholders on matters within its competence and, in particular, on the result 
of the audit of the annual accounts, explaining how it has contributed to the integrity of the 
financial information and the role played by the Committee in this process.

Likewise, he or she shall be aware of and, as the case may be, shall respond to the initiatives, 
suggestions or complaints raised by the shareholders within the scope of their competence.

ARTICLE 17.- With the Board of Directors
The Chairman of the Committee shall report to the board of directors on the matters discussed 
and resolutions adopted at its meetings at the first meeting of the board of directors following the 
meetings of the committee.
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The Committee shall report periodically to the Board of Directors, at least twice a year, on the 
development of its functions and whenever circumstances of significant importance are 
detected. 

Likewise, he or she shall inform the Board of Directors in advance of the content of its reports on 
certain matters, such as, for example, the financial information which the Company must 
periodically disclose, conflicts of interest and related transactions, creation/acquisition of shares 
in special purpose entities or companies domiciled in countries or territories considered tax 
havens.
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