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First.  PURPOSE AND SCOPE
This Regulations is mandatory for its recipients and aims to determine the principles 
of action of the Compliance irCommittee of NATAC NATURAL INGREDIENTS, S.A., 
(“NATAC” or the “Company”), as well of the companies in which it participates (the 
“Group”), regulating its organisation and operation and establishing the rules of 
conduct of its members, in order to achieve the highest possible degree of efficiency 
and optimise its management.
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Second. INTERPRETATION
These Regulations shall be interpreted in accordance with the applicable legal rules 
and primarily in accordance with their spirit and purpose, with the Compliance 
Committee itself having the authority to resolve any interpretative doubts that may 
arise in its application.
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Third. APPROVAL, ENTRY INTO FORCE 
AND AMENDMENT
The approval and amendment of this Regulations shall be adopted by the Board of 
Directors of the Company, always upon the proposal of the majority of the members 
of the Compliance Committee.

This Regulation shall enter into force on the date of its approval.
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Fourth. DISSEMINATION
The members of the Compliance Committee are obliged to know, comply with 
and enforce this Rules.
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NATURE AND MISSION OF 
THE COMPLIANCE COMMITTEE

Fifht. NATURE
The Compliance Committee is configured as a regulatory Compliance body in charge 
of implementing, disseminating, promoting, supervising, controlling and enforcing the 
Criminal Prevention Model by the Company’s employees, regardless their rank and 
functions in the Company, and other persons to whom it applies.

The Compliance Committee is an independent body of the Company’s Board of 
Directors, which must act as such in the exercise of its powers. 
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Sixth. PRINCIPLES OF ACTION
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Under no circumstances is the Compliance Committee a guarantor of 
Compliance with the law within the company by its employees, managers, 
directors or third parties. For this reason, neither criminal nor civil liability 
may be attributed to this body for the mere fact of criminal conduct within 
the company by employees, managers, directors or third parties. 

6.2

Without prejudice to its direct dependence on the Board of Directors, the 
Compliance Committee shall have autonomous powers of initiative and 
control to properly perform its duties, being able to operate without the need 
for express authorisations or conflicts of competence with other departments 
or head offices and having direct command over all the Company’s 
professionals.

6.3

The role of the Compliance Committee is to implement, disseminate, 
promote, supervise, monitor, control and enforce the Criminal Prevention 
Model and other elements of the Compliance Management System (“CMS”).

6.1

03

Rules of Procedure of the Compliance Committee. 
Natac Natural Ingredients, S.A. 

For the better fulfilment of its functions, the Compliance Committee may:6.4



Delegate certain functions to Company personnel.

Require the cooperation and assistance of the Chief Technical Officers 
and other employees who have some control in the Company.

Seek external advice when required.

A)     

B)

C)

Seventh. MAIN RESPONSIBILITIES
The Compliance Committee will have the following competencies:07

Work in coordination with the Company’s Administration and management 
body, as well as with the other managers and persons in charge of the different 
areas of the Company, in a manner necessary to ensure knowledge of and 
commitment to this CMS, including the Crime Prevention Model.

Promote and continuously supervise the implementation and 
effectiveness of the CMS, including the Crime Prevention Model, in the 
different areas and subdivisions of the Company.

Activate and maintain effective communication and awareness-raising 
mechanisms through which to foster an ethical and honest culture and zero 
tolerance for irregular, illegal or unethical conduct, ensuring that employees 
are provided with access to compliance resources.

Activate, supervise and manage the whistle-blowing channel implemented in 
the Company, receiving all communications processed through said channel, 
carrying out the necessary verifications, reviewing the controls and procedures 
established, adopting the pertinent measures to avoid their materialisation or 
reduce their consequences and proposing the disciplinary or sanctioning 
actions to be imposed.

Ensure continuous training support for the Company’s employees, especially 
with regard to the obligation to report possible irregularities, illegal acts, risks or 
non-Compliance with the CMS, including the Criminal Prevention Model.  

7.1

7.2

7.3

7.4

7.5

04

Rules of Procedure of the Compliance Committee. 
Natac Natural Ingredients, S.A. 



Promote the inclusion of criminal Compliance responsibilities in job 
descriptions and performance management processes.

Implement an information and documentation system on criminal 
Compliance.

Adopt and implement processes for information management (e.g. 
communication channel, complaints and feedback, etc.).

Establish performance indicators and measure the Company’s criminal 
Compliance performance.

Identify corrective actions.

Identify and manage criminal risks, including those related to business 
partners.

Review and/or ensure that the CMS, including the Crime Prevention Model, is 
reviewed periodically, at least every two (2) years or, in any case, when relevant 
changes occur in the Company (e.g. in case of merger or acquisition, closure 
or opening of new companies, changes in the Board of Directors, new 
production line, significant changes in the Company’s personnel, etc.). 

Meet at least quarterly to review and follow up on the duties inherent to the 
position and the status of the Company’s performance. Meetings may be held 
either in person or by telematic means via video conference or call 
conferences. In any case, the Compliance Committee shall always be 
operational and its duties and tasks shall be in force and active during the 
entire time it holds this position.

7.6

7.7

7.8

7.9

7.10

7.11

7.12

7.13

Report every six months to the Board of Directors and Company Management 
regarding the results obtained and the considerations reached in the 
performance of its duties. To this purpose, the Compliance Committee shall 
send these bodies a brief description on the relevant progress, the 
development of the training sessions, the number and content of the 
complaints/reports received and the actions taken in this regard, etc., omitting 
the exact details in order to guarantee the independence of the 
administrative and management body.

7.14
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COMPOSITION OF THE COMPLIANCE COMMITTEE

Eight. CAPACITY AND COMPETENCES

It is recommended that, as far as possible, at least one of the members of the 
Compliance Committee should have criminal law training and qualifications in order 
to ensure that he/she is an appropriate professional in the prevention of criminal acts. 
In particular, this member should know what the Company’s responsibility is in this 
area, what regulations oblige him/her in the different areas of action, what elements 
will enable his/her responsibility to be confirmed or excluded, etc.

The position of member of the Compliance Committee shall be held by persons with 
competence and experience, who are willing to dedicate a sufficient part of their time 
and capacity to the Company and who are capable of combining these functions 
with any other responsibility or position they may hold within the Company, 
guaranteeing at all times and in a sufficient manner their autonomy of competence 
and the absence of any conflict of interest.
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Ninth. MEMBERS
09

Gemma García, who will hold the position of Chairman of the Compliance 
Committee.

A minimum of two (2) members from different areas of the Company, 
to be chosen by the Chairman of the Compliance Committee.

The Compliance Committee shall be composed of:9.1

The Chairman of the Compliance Committee may, at any time and without the 
need for any justification, dismiss any member of the Compliance Committee 
and, if necessary, appoint a replacement.

In the event that Ms. Gemma García leaves the Company, the Board of 

9.2

06

Directors must appoint a new Chairman, which may be one of the current 
members of the Compliance Committee or any other member of the 
organisation. 
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The Chairman of the Compliance Committee may, at any time and without the 
need for any justification, dismiss any member of the Compliance Committee 
and, if necessary, appoint a replacement.

In the event that Ms. Gemma García leaves the Company, the Board of 

APPOINTMENT AND DISMISSAL OF THE MEMBERS 
OF THE COMPLIANCE COMMITTEE

The Compliance Committee may seek external Compliance advisors to attend 
meetings of the Compliance Committee and to provide support, assistance 
and training as necessary.

9.3
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Tenth. APPOINTMENT OF THE MEMBERS OF THE 
COMPLIANCE COMMITTEE
The members of the Compliance Committee shall be appointed by the Board of 
Directors and shall be chosen from among the members of NATAC’s Management 
Committee or from among those members responsible for areas reporting directly to 
the company’s General Management and not belonging to any management body of 
NATAC or its subsidiaries.
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Directors must appoint a new Chairman, which may be one of the current 
members of the Compliance Committee or any other member of the 
organisation. 

Eleventh. TERM OF OFFICE OF THE MEMBERS OF 
THE COMPLIANCE COMMITTEE
The members of the Compliance Committee shall perform their duties for an indefinite 
period, notwithstanding that they may be dismissed, either voluntarily or by decision of 
the Chairman of the Compliance Committee or, in the case of the dismissal of the 
Chairman himself, by decision of of the Board of Directors.
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Twelfth. DISMISSAL OF THE MEMBERS OF 
THE COMPLIANCE COMMITTEE
The members of the Compliance Committee shall cease to hold office when they 
expressly and justifiably resign from their position, as well as when the Compliance 
Committee itself so decides.

In any case, the members of the Compliance Committee must place their position at 
the disposal of the Board of Directors and formalise the corresponding resignation in 
the following cases:

12

When they have failed to fulfil any of their obligations as members of the 
Compliance Committee.

A)     

When their permanence on the Compliance Committee may affect the proper 
functioning of the functions and duties that such members carry out in the 
Company considering the office or position they hold, or could result a conflict of 
interest.

B)

When their membership in the Compliance Committee may affect the 
Company’s credit or reputation in the market or otherwise jeopardise the 
Company’s interests.

C)

08

FUNCTIONING OF THE 
COMPLIANCE COMMITTEE

1. Designation of Posts

Thirteenth. CHAIRMAN OF THE COMPLIANCE COMMITTEE
Ms Gemma García shall hold the position of Chairman of the Compliance Committee. 
If Ms Gemma García is removed from this position, the new Chairman of the 
Compliance Committee shall be appointed as provided for in paragraph 9.2. 9.2 
above.
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The main tasks of the Chairman shall be:

Convening and chairing the meetings of the Compliance Committee, setting the 
agenda for the meetings and leading the discussions and deliberations.

A)     

Ensure that the members of the Compliance Committee receive sufficient 
information prior to the meeting to deliberate on the items on the agenda.

B)

Stimulate discussion and participation of the members of the Compliance 
Committee during meetings, safeguarding their freedom to take a position.

Authorise the attendance at Compliance Committee meetings of any 
non-member of the Compliance Committee as deemed appropriate.

D)

Approve the budget allocation to be assigned to the Compliance Committee.

Oversee and ensure that the Compliance Committee performs the functions 
attributed to said Committee according to these Regulations and, in general, 
according to the Criminal Prevention Model and other documentation 
approved within the Company in matters of Compliance.

F)

Fourteenth. SECRETARY OF THE COMPLIANCE 
COMMITTEE
The Compliance Committee shall elect its Secretary from among its members, and 
this position shall be renewed on an annual basis. 

The Secretary shall assist the Chairman in the performance of his duties and shall 
ensure the smooth running of the Compliance Committee, particularly by providing 
its members with the necessary advice and information, keeping the 
documentation, duly reflecting the proceedings of the Compliance Committee 
meetings, and attesting to its resolutions.
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Delegate and determine the way in which the functions attributable to the 
Compliance Committee will be carried out (by way of example, the supervision 
and management of the whistleblowing channel implemented, the 
management of Compliance training to be offered to members of the 
Company, supervising effective Compliance with the Compliance Management 
System and the Criminal Prevention Model, etc.).

G) 

E)

C)
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2. Operating Rules

Fifteenth. MEETINGS OF THE COMPLIANCE COMMITTEE
The Compliance Committee shall meet at least twice a year for the purpose of 
reviewing and monitoring the duties inherent to the position and the Compliance status 
of the Company, and as often as the interests of the Company require it.

Without prejudice to the biannual meetings that the Compliance Committee must 
necessarily hold for the purpose of better monitoring and review, it shall always be 
operational, and its duties and obligations will remain in force and active at all times.
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The Secretary will at all times ensure the formal and material legality of the 
Compliance Committee’s actions, verify compliance with the provisions issued by the 
regulatory bodies and, where appropriate, with their recommendations, and ensure 
that the rules of the Compliance Committee’s Regulations are respected.

Sixteenth.  MEETING CALL
The power to convene the Compliance Committee and to set the agenda for its 
meetings if applicable, corresponds to the Chairman. In any case, the Chairman shall 
convene it when requested to do so by (i) at least two (2) of the members of the 
Compliance Committee or (ii) the Chairman of the Board of Directors of the Company, 
indicating the matters to be discussed. In addition to the members of the Compliance 
Committee, those members of the Company or third-party advisors whose attendance 
is deemed necessary and/or appropriate may be invited to the meetings of the 
Compliance Committee, at the Chairman’s discretion, who shall have the right to speak 
but not to vote.

The schedule of ordinary meetings shall be determined by the Compliance Committee 
itself before the beginning of each financial year. The schedule may be modified by 
agreement of the Compliance Committee itself or by decision of the Chairman, in 
which case the modification must be brought to the attention of the members of the 
Compliance Committee as soon as possible.
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The notice shall be given at least ten (10) days prior to the date of the meeting, except 
in cases of extraordinary urgency as determined by the Chairman, in which case the 
notice may be reduced to five (5) days.

The call shall be given by letter, fax, telegram or e-mail and shall be authorised by the 
signature of the Chairman or of the Secretary by order of the Chairman.

The notice shall include the date, time and place of the meeting, a preview of the 
foreseeable Agenda of the meeting and shall be accompanied by the appropriate 
written information that is available. In any case, the Chairman will always have the 
power to submit to the Compliance Committee those matters deemed appropriate, 
regardless of whether or not they appear on the Agenda of the meeting.

The meetings of the Compliance Committee shall normally take place at the 
registered office but may also be held at any other place determined by the 
Chairman and indicated in the call of the meeting. In any case, without prejudice to 
the place where the meeting is deemed to be held, Compliance Committee members 
may attend meetings by audiovisual means, as provided in article Seventeen below.

Seventeenth. DEVELOPMENT OF THE SESSIONS
The Compliance Committee shall be validly constituted when half plus one of its 
members attend the meeting. If there is an odd number of members, the number of 
attending members, present or represented, must be greater than the number of 
absent members.  

The members of the Compliance Committee, in the event of absence or impossibility, 
may grant their representation, in writing and specially for the meeting in question, in 
favour of any member of the Compliance Committee.
The Compliance Committee shall be validly convened without prior notice if all 
members are present and unanimously agree to hold the Compliance Committee.

Members shall be deemed to be present when they physically attend the meetings, as 
well as when they participate in person through audiovisual means (such as 
conference call, video conference or any other means of communication) that ensure 
their effective participation in the meeting. Members participating by such means shall 
be deemed to be attending the meeting in person.

The Chairperson shall organise the discussions by ensuring and promoting the 
participation of all members in the deliberations.

The adoption of opinions and/or proposals shall require the favourable vote of half plus 
one of its members present or represented at the meeting. 

Exceptionally, when urgency so requires it, the Chairman may propose the adoption of 
resolutions in writing and without a meeting (via fax, post, e-mail, etc.) and the 
resolutions thus adopted shall be valid provided that no member of the Compliance 
Committee objects to this procedure.
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Eighteenth. MINUTES AND CERTIFICATIONS OF THE 
COMPLIANCE COMMITTEE
The corresponding minutes of the Compliance Committee meetings shall be drawn up 
and signed by the Secretary of the Compliance Committee, with the approval of the 
Chairman. 
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Nineteenth. CONFLICTS OF INTEREST
Members of the Compliance Committee shall abstain from participating in 
deliberations and voting on matters in which they have a direct or indirect interest. 

The personal interest of a member of the Compliance Committee shall also be deemed 
to exist when the matter affects an employee or personnel of the Company with respect 
to whom they maintain a personal relationship of friendship or close affinity.
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Seventeenth. DEVELOPMENT OF THE SESSIONS
The Compliance Committee shall be validly constituted when half plus one of its 
members attend the meeting. If there is an odd number of members, the number of 
attending members, present or represented, must be greater than the number of 
absent members.  

The members of the Compliance Committee, in the event of absence or impossibility, 
may grant their representation, in writing and specially for the meeting in question, in 
favour of any member of the Compliance Committee.
The Compliance Committee shall be validly convened without prior notice if all 
members are present and unanimously agree to hold the Compliance Committee.

Members shall be deemed to be present when they physically attend the meetings, as 
well as when they participate in person through audiovisual means (such as 
conference call, video conference or any other means of communication) that ensure 
their effective participation in the meeting. Members participating by such means shall 
be deemed to be attending the meeting in person.

The Chairperson shall organise the discussions by ensuring and promoting the 
participation of all members in the deliberations.

The adoption of opinions and/or proposals shall require the favourable vote of half plus 
one of its members present or represented at the meeting. 

Exceptionally, when urgency so requires it, the Chairman may propose the adoption of 
resolutions in writing and without a meeting (via fax, post, e-mail, etc.) and the 
resolutions thus adopted shall be valid provided that no member of the Compliance 
Committee objects to this procedure.
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