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BANCO BILBAO VIZCAYA ARGENTARIA (PORTUGAL), S.A. 

CHAPTER I 

NAME, HEADQUARTERS, DURATION AND CORPORATE PURPOSE 

ARTICLE ONE 

The company hereby adopts the name of BANCO BILBAO VIZCAYA 

ARGENTARIA (PORTUGAL), S.A. and will be governed by these by-laws and by 

applicable legislation.  

ARTICLE TWO 

ONE – The company tem has its headquarters in Lisbon, at Avenida da Liberdade 222, in 

the parish of Coração de Jesus.   

TWO – The Board of Directors may transfer its corporate headquarters to any other place 

in the district of Lisbon or any bordering districts, and may also discuss the opening or 

closure of branches, agencies, offices or other forms of representation in Portugal or 

abroad.  

ARTICLE THREE 

The duration of the company will be indefinite. 

ARTICLE FOUR 

The purpose of the company is to performing banking and financial transactions for 

which Commercial Banks are authorized by law. 

CHAPTER II 

SHARE CAPITAL, SHARES AND BONDS 

ARTICLE FIVE 

The share capital, fully subscribed and paid up, is €530,000,000 (five hundred and thirty million 

euros). 
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ARTICLE SIX 

ONE – The share capital is fully represented by five hundred and thirty million euros 

shares, with a nominal value of one euro each.   

TWO – The shares may be nominative or bearer, registered and reciprocally convertible.  

THREE  –  The shares representing the share capital of the company are in the form of book 

entries.   

FOUR – The company may issue preferential shares with no voting rights. 

ARTICLE SEVEN 

In any capital increases, the shareholders will be attributed a preferential right in the 

subscription of any new shares, in proportion to those they already hold, unless the general 

meeting should decide otherwise. 

ARTICLE EIGHT 

The company may issue bonds, pursuant to law.  

 

CHAPTER III 

ON THE CORPORATE BODIES 

ARTICLE NINE 

The bodies of the company are the General Meeting, the Board of Directors and the 

Supervisory Board.  

GENERAL MEETING 

ARTICLE TEN 

ONE – The General Meeting consists of all those shareholders who, from the twentieth 

day before the date the General Meeting is held hold one hundred or more shares recorded 

in their name in the company register or deposited with a bank.   

TWO – Those shareholders holding fewer than one hundred shares may joint together so 

as to reach such number, being represented by any one of the members of the groups, to 

be indicated through a letter addressed to the Chair of the General Meeting Board.   
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THREE – In the event of the co-ownership of shares, only one of the co-owners may 

attend the sessions of the General Meeting, granted powers of representation by the others.  

FOUR – The shareholders may be represented at General Meetings, with notification of this 

having to be sent by letter to the Chair of the Board, up to the date of the meeting.  

FIVE – Those shareholders who are individuals may be represented by other shareholders or 

by those persons to whom obligatory law attributes this right. Legal entities will be represented by 

the person whom they appoint to such end.  

SIX – Those shareholders with no voting rights and bondholders may not attend the 

General Meetings.  

ARTICLE ELEVEN 

The General Meeting board will consist of a Chair and a Secretary, chosen every three 

years by the General Meeting, and they may be reelected on one or more occasions.  -------  

 

ARTICLE TWELVE 

ONE – The calls for the General Meeting must be made with the minimum notice and 

publication ordered by law and, on the first call, a second date may then be set to meet in 

the event the meeting could not take place on the first date set. 

TWO – Those shareholders wishing to request the inclusion of certain matters in the 

agenda and who, by law, hold such right must identify such matters clearly and precisely 

in the letter in which they request such inclusion, which must include their notarized 

signatures.  

ARTICLE THIRTEEN 

ONE  –  The resolutions of the General Meeting will be taken by a majority of the votes cast, unless 

any other qualified majority is required by law.  

TWO – Each group of one hundred shares has one vote. 
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BOARD OF DIRECTORS 

ARTICLE FOURTEEN 

ONE – The Board of Directors consists of an uneven number of three to fifteen Directors 

elected every three years by the General Meeting, and they may be reelected one or more 

times.   

TWO – The Board of Directors will appoint those who, from among the elected, are to 

perform the roles of Chair, and from among the remaining Directors, one or more 

Managing Directors and one or more Vice-Chairs may be elected, notwithstanding the 

day-to-day management being carried out by at least two Directors;  

THREE –  The Directors elected will remain in their post until their effective replacement.  

FOUR – The liability of each Director will be secured in one of the ways established by 

law, security which will remain in place in the event of a renewal of the mandate, with 

the General Meeting of the election being able to dispense with the provision of the 

security.  

ARTICLE FIFTEEN 

The Board of Directors is responsible for ensuring the management of the company 

business, in particular:  

- a) carrying out all transactions relating to the corporate purpose;  

- b) representing the company in and out of court, as plaintiff or defendant;  

- c) purchasing, encumbering and selling any movable or immovable assets;  

- d) establishing proxies for the performance of certain acts.  
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ARTICLE SIXTEEN 

ONE – The Board of Directors will meet at least once every two months and, in general, 

whenever called by the Chair, a Vice-Chair or any two Directors.   

TWO – Any resolutions will be taken by an absolute majority of the members present or 

represented, with the Chair having the casting vote. Any Director, through a letter sent to 

the Board of Directors, may be represented by another, pursuant to law.   

THREE – The Board of Directors may only take valid resolutions when more than half its 

members are present or represented. 

ARTICLE SEVENTEEN 

ONE – The Board of Directors will have the broadest powers of representation of the 

company, with the latter being bound by the joint signing of Directors, and with one of 

these having to be a Managing Director providing they are empowered in the terms of 

article 14.2 of these articles of incorporation.  

TWO – The Board of Directors may delegate part of its management powers to an 

Executive Committee consisting of an uneven number of Directors, and may appoint 

company proxies and attorneys-in-fact.  

 

SUPERVISORY BOARD 

ARTICLE EIGHTEEN 

ONE – The supervision of the company corresponds to the Supervisory Board.  

TWO – The Supervisory Board consist of three actual members and a replacement, all 

elected every three years by the General Meeting, and they may be reelected one or more 

times. 

THREE – From among the members elected, the Meeting will appoint the Chair.  

FOUR – One of the Supervisory Board members and the replacement must be auditors or 

an auditing company.  



This English version is a translation of the original in Portuguese for information purposes only. In case of 

discrepancy, the Portuguese original will prevail. 

 

ARTICLE NINETEEN 

The Supervisory Board will meet at least once a quarter and will exercise the powers 

conferred on it by law.  

CHAPTER IV 

GENERAL PROVISIONS 

ARTICLE TWENTY 

ONE – The financial year coincides with the calendar year.  

TWO – The General Meeting will decide on the distribution of the profits for the financial 

year.  

ARTICLE TWENTY-ONE 

The manner and amount of the remuneration of the members of the General Meeting 

Board, of the Board of Directors and of the Supervisory Board will be established each 

year by the General Meeting. 

 

ARTICLE TWENTY-TWO 

ONE – The company will only be dissolved in those cases established by law or through 

a resolution of the General Meeting.   

TWO – The liquidation of the assets as a result of the dissolution of the company will be 

performed out of court by a liquidation committee consisting of the members of the 

current Board of Directors, unless the General Meeting should decide otherwise.  

Lisbon, June 28, 2013 

 


