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82473018 [RENTA 4 SERVICIOS DE INVERSION, S.A]

OWNERSHIP STRUCTURE

A.1 Complete the following table regarding thenpany’s share capital:

" . Number of voting
Date last modified Share capital (€) Number of shares rights
29-09-2007 16,277,281.20 40,693,203 40,693,203

State whether there are different clagdeshares associated with different voting
rights:

YesO No X

. . Number of units of Other
Class Number of shares Nominal unit valus ] . ]
voting rights rights

A.2 List the direct and indirect holders of sigo#nt stakes in the organisation at the
financial year end, excluding members of the board:

Name or company Number of direct Number of indirect voting | % of total voting
name of shareholder voting rights rights (*) rights

(*) Through:

Name or company name of | Number of direct voting % of total voting rights
direct shareholder rights

State the most significant movements in the shédéei structure during the
financial year:

Name or company name of ) L .
Date of transaction Description of transaction
shareholder




A.3 Complete the following tables regarding memhsrthe Board of Directors of the

company who hold voting rights on company shares:

Number of
) Number of direct indirect % of total
Name or company name of Company Director . i . ) ) .
voting rights voting rights | voting rights
*)

Mr. Juan Carlos Ureta Domingo (1) 14,135,819 6,410,071 50.490
Mr. Pedro Angel Navarro Martinez(2) 88,239 59,575 0.363
Mr. Pedro Ferreras Diez 29,807 0 0.073
Ms. Sofia Rodriguez Sahagun 9,993 0 0.025
Mr. Eduardo Trueba Cortes 7,917 0 0.019
Mr. Jesls Sanchez Quifiones Gonzélez 311,383 0 0.765
Mr. Miguel Primo de Rivera y Urquijo 15,244 0 0.037
Mr. Francisco de Asis Garcia Molina(3) 7,315 35,000 0.104
Mr. Santiago Gonzalez Enciso(4) 498,270 694,365 2.931

(*) Through:

Name or company name of direct shareholder

Numberfodirect voting rights

% of total voting rights

(1)Sociedad Vasco Madrilefia de Inversiones, S.L 987,014 2.426%
(1)Cartera de Directivos 2003, S.A 1,686,872 4.145%
(1)Surikomi S.A 1,917,689 4.713%
(1)Sociedad de Inversiones Santamaria S.L 663,000 1.629%
(1)Recarsa, S.A 225,666 0.555%
(1)Asecosa S.A 94,037 0.231%
(1)Matilde Estades Seco 835,793 2.054%
(2)Kursaal 2000 SICAV, S.A 59,575 0.146%
(3)Help Inversiones SICAV, S.A 35,000 0.086%
(4I.G.E, S.L 233,325 0.573%
(4)Matilde Fernandez de Miguel 323,340 0.795%
(4)Cristina Gonzalez Fernandez 27,540 0.068%
(4)lgnacio Gonzalez Fernandez 27,540 0.068%
(4)Maria Gonzalez Fernandez 27,540 0.068%
(4)Santiago Gonzalez Fernandez 27,540 0.068%
(4)Matilde Gonzalez Fernandez 27,540 0.068%

| % of total voting rights held by The Board of Directors 54.808% |

Complete the following tables regarding membemhefBoard of Directors holding

company share options:

Name or
company )
Number of direct
name of . .
option rights
company
director

Number of indirect
option rights

Number of equivalent
shares

% of total
voting
rights




A4

A5

A.6

A7

Where applicable, state any family, commerciabntractual or corporate
relationships between holders of significant shaldihgs which the Company is
aware of, except those of little relevance or thdeseved from ordinary trading or
exchange:

Name or company name of Type of relationship Brief description
related party

Where applicable, state any commercial, cotuiedcor corporate relationships
between holders of significant shareholdings arel dompany and/or its group,
except those of little relevance or those derivedifordinary trading or exchange:

Name or company name of Type of relationship Brief description
related party

Indicate any paracorporate agreements repootéde company subject to Article
112 of the Securities Market Act. Where applicapl@vide a brief description of
the agreement and list the shareholders involved:

YesO No X
Parties to paracorporate % of share capital Brief description of the
agreement affected agreement

State whether the company is aware of any concextédns among company
shareholders; if so, provide a brief description:

YeslO No X
. . % of share capital Brief description of the
Partied to concerted actions )
affected concerted action

In the event of any change in or break-up of theceded actions or agreements
during the financial year, provide details:

State whether there is any natural or legabs@n exercising, or that may exercise,
control over the company pursuant to Article 4k Securities Market Act. If so,

please specify:

Yes X Na@

Name or Company name
MR. JUAN CARLOS URETA DOMINGO.

Comments
TOTAL OF DIRECT AND INDIRECT SHARES AS % OF SHARE CAPITAB 50.490%




A.8 Complete the following tables regarding thenpany’s treasury stock:

At financial year end:

Number of direct shares Number of indirect shares*) Total % of share capital
1,591,105 1,887,696 8.549%
(*)Through:

Name or company name of direct

Number of direct shares
shareholder

Banco de Madrid, S.A. 1,887,696
Total: 1,887,696

List any significant variations which have occurrdaring the financial year, in
accordance with Royal Decree 1362/2007:

Total number of o
Date of ] Total number of indirect .
o direct shares ) Total % of share capital
notification ] shares acquired
acquired
14/05/09 372,337 35,800 1.003
22/12/09 753,095 0 1.851
23/12/09 764,167 0 1.878
Gain/Losses from sale of treasury stock during thénancial year ‘ €331,751 |

A.9. Provide details of the conditions and term afthorisation(s) granted by the
Company in the General Meeting to the Board of &oes for the acquisition
and/or transfer of treasury stock.

At the General Meeting held on 22 December 2009faHewing resolution was
passed in the terms transcribed below:

“To avoid partially, as far as it has not been uskd authorisation conferred by the
Ordinary General Meeting held on 30 Abril 2009 flee acquisition of own shares
directly by the Company or through participated pamies of the Renta 4 Group.

To authorise the Board of Directors, with express/igr to substitute the same for
the Managing Director of the Company — even if loynd so the latter could fall
within self-dealing or in a situation of conflict mterests — in order that, pursuant
to Article 75 of the Revised Listed Companies,Abe Company may, at any
time, acquire the shares of RENTA 4 SERVICIOS DEVERSION, S.A.,
provided that the par value of the shares acquivkeén added to those already held
by the Company and/or its Subsidiaries, does nodexk 10% of the share capital of
RENTA 4 SERVICIOS DE INVERSION, S.A.

Furthermore, to authorise the Subsidiaries anather companies of the Group so
that, in accordance with Article 75 of the Listednipanies Act, such companies
may at any time acquire, shares of RENTA 4 SERVIEQE INVERSION, S.A.,

provided that the par value of the shares acquivkeén added to those already held



by the Company and/or its Subsidiaries, does noeaxk 10% of the share capital of
RENTA 4 SERVICIOS DE INVERSION, S.A.

Such acquisitions may be carried out by way of pase, exchange, donation,
allocation, or payment in kind, and in general,dmy other form of acquisition for
valuable consideration. The shares to be acquirest tpe outstanding and fully
paid up.

Firstly, the Board of Directors may acquire dirgatlr indirectly a maximum of

1.627.728 shares of Renta 4 to exchange, for $pectdnsideration, to its

employees, directors or managers of the partiapatempanies of the Renta 4
Group.

To this effect, the Board of Directors of RENTA ERVICIOS DE INVERSION,
S.A. or the person authorised for such purpose, gkecutive body of the
Subsidiaries, or the Participated Companies ofRbeta 4 Group, may permit the
acquisition of the shares once or various timessuoh case, the minimum price
shall be equal to the face value of the own shacgsired and the maximum price
shall be the trading price of the treasury stodgu@ed on the Stock Exchange in
the moment of acquisition, provided that it is higther than Euro 5.5.

Aditionally, the Board of Directors of RENTA 4 SERMOS DE INVERSION,
S.A. or the person authorised for such purpose, gkecutive body of the
Subsidiaries, or the Participated Companies oRieta 4 Group, may acquire own
shares for any other purpose once or various times.

In the latter case, the minimum price or considenabf acquisition shall be the
equivalent of the par value of the treasury stochuaed, and the maximum
acquisition price or consideration shall be theiemant of the trading price of the
treasury stock acquired on the Stock Exchangeamtbment of acquisition. The
transactions of acquisition of treasury stock shall carried out pursuant to the
regulations and practice of the securities market, @pecifically, in accordance
with Article 75.2 of the Spanish Companies Act, tiit of treasury stock
acquisition shall be 10% of the share capital.

This authorisation is granted for a term of fiveagee commencing 22 December
2009, that is, until 21 December 2014.

The shares acquired under these authorisationisnditfler bear any non-economic
rights, nor voting rights and the corresponding necoic rights shall be

proportionately allocated to the rest of the sharessuant to Article 79 of the

Listed Companies Act.

Once the Board of Directors has made use of tH®asgation it must comply with
the information requirements of Article 79.4 of thsted Companies Act.

3.2- To authorise the Board of Directors to esghbla restricted reserve in the
liabilities side of the Balance Sheet of the adggirCompany equivalent to the
amount of the treasury stock of the controlling @amy calculated in the assets, in
accordance with Regulation 3, Article 79 of thetétkCompanies Act..

3.3.- To authorise the Chairman Mr Juan CarlosdJBximingo and the Secretary
Mr Pedro Ramoén y Cajal Agleras, of the Board ok&liors of the Company, with
the express power of substitution so that eithetypgintly and indistinctly, may
grant the necessary public and private deeds nestjdor executing the above
agreements, including notarial records and filiegen partially at the Mercantile
Registry, with all necessary Deeds of ratificatioactification, clarification or
amendment.



A.10 State whether there are any restrictions ufadeor company Bylaws regarding the
exercise of voting rights and any legal restricsiam the acquisition and/or transfer
of company shares.

YesO No X

Maximum percentage of voting rights a shareholder my exercise pursuant to
legal restrictions

State whether there are any restrictions in the gaom Bylaws regarding the
exercise of voting rights:

YesO No X

Maximum percentage of voting rights a shareholder rmy exercise in accordance
with Company Bylaws

Description of legal and Company Bylaw restrictionn the exercise of voting rights

State whether there are any legal restrictionsrdigg the acquisition or transfer of
company shares:

YesO No X

Description of legal restrictions on the acquisitia or transfer of company shares

A.11l State whether the General Meeting has agreeatibpt measures to neutralise a
takeover bid pursuant to Law 6/2007.

YesO No X

If so, explain the measures approved and the termbich the inefficiency of the
restrictions would occur:



STRUCTURE OF COMPANY MANAGEMENT
B.1 Board of Directors

B.1.1 State the maximum and minimum number oédors established in the

Bylaws:
Maximum number of directors 15
Minimum number of directors 5

B.1.2 Complete the following table of the Boardmbers:

. Position on the | Date of first Date of last Election
Name or company name of director Represented by . .
Board appointment | appointment Procedure
Chairman and
General
Mr Juan Carlos Ureta Domingo Managing 20/08/1999 29/09/2007 Meeting
Director

Mr Pedro Angel Navarro Martinez Vice Chairman | 20/08/2000 | 29/09/2007 ﬁ‘;‘;‘;‘fﬁé
Mr Miguel Primo de Rivera y Urquijo Member 20/08/2000 29/09/2007 Ségg;gl
Mr Pedro Ferreras Diez Member 18/07/2005 29/09/2007 Gene_r al
Meeting
é General

Mr Eduardo Trueba Cortés Member 29/09/2007 29/09/2007 .
Meeting
Ms Sofia Rodriguez Sahagin Member 29/09/2007 29/09/2007 S{ng;;
Mr Jestis Sanchez-Quifiones Gonzalez Member 26/05/2000 29/09/2007 Ségg;gl
Mr Santiago Gonzilez Enciso Member 20/08/1999 29/09/2007 Gene'r al
Meeting
Mr Francisco Garcia Molina Member 04/12/2008 04/12/2008 General
Meeting
| Total number of Directors | 9 |

Indicate any Board Members who ceased to act sndhpacity during the
period:

Name or company name of | Type of directorship at time of Date of leaving
director leaving office

B.1.3 Complete the following tables on the diffdrigpes of Board members:

EXECUTIVE DIRECTORS

Name or company name of Committee proposing Position within the
director appointment company organisation




Mr Juan Carlos Ureta Domingo None

Director

Chairman and Magag

Mr Jesls Sanchez-Quifionddone

Gonzalez

General Manager

Mr Santiago Gonzalez Enciso None Regional Manager

Total number of executive directors

3

% of total number of Board Members 33.3

EXTERNAL PROPRIETARY DIRECTORS

Name or company Committee proposing significant shareholder
name of director appointment represented or who proposed the

Name or company name of

appointment

Total number of proprietary directors

o

% of total number of Board Members 0

EXTERNAL INDEPENDENT DIRECTORS

Name or company name of director

Profile

MR PEDRO ANGEL NAVARRO
MARTINEZ

Industrial Engineer, the Politécnica University| of

Barcelona and has two Masters degrees

Business Administration (MBA), one from

ESADE in Barcelona and the other in Finapce

from Texas Tech University (USA).

After working for Texas Instruments, first |n

Dallas and then in and in France for two and a
half years as an engineer, he spent another|year
in Honeywell Information Systems, also as|an

engineer. In 1972 he joined Arthur Andersen i

Barcelona with the mission of setting up the

Consultancy division.

In 1978 he was appointed Partner of Arthur

Andersen, beginning a stage of projects
financial entities such as La Caixa.

In 1980 he took over the leadership of the Arthur

Andersen office in Barcelona commencing

a

period of expansion by opening offices under| his
responsibility in Valencia, Zaragoza and Palma

de Mallorca.
In 1990 Andersen Consulting was set up anxg

was appointed Chairman for Spain, later, in 1993

he



he became responsible for Southern Europe.
When Andersen Consulting abandoned

country model in 1996 and was re-organised
industrial sector, he was appointed head of
Sector of Banking and Insurance in Eurg
Latin America and Africa, this being conside
the largest Business Unit in the world.

From 1990 to 2000 he was member of

worldwide Board of Directors and during the
years was Chairman of the Committee

Expansion and Acquisitions.

ts
by
the

pe,

the

of

MR PEDRO FERRERAS DIEZ

Graduate in Law, Universidad of Oviedo (w|
Award of Outstanding Merit). In 1984 he pas
the entrance exam to be admitted as a $
Lawyer.

He was Professor of Administrative Law at
Universidad of Leén from 1978 to 1982.

In 1996 he was appointed Undersecretary of
Ministry of Industry and Energy, with th
mission of de-regulating the energy sectors
modernising the public sector business of
State. Positions held include Chairman of
Spanish Office of Patents and Trademg
(Oficina Espafiola de Patentes y Marc
Chairman of the Centre for Development
Industrial Technology (Centro para el Desarr

Tecnolégico Industrial - CDTI) and of the

Consortium for the Harmonisation of t
Domestic Market (Consorcio para la Oficina
Armonizacion del Mercado Interior - OAMI
amongst others.

From 1996 to 2001 he served as Chairman o
Sociedad Estatal de Participaciones industrial
SEPI), a holding which groups together

State’s participations in industrial compani
and he was in charge of the mission to devel
a Modernisation Programme of Public Se
Business.

He has been Director of Repsol, Argenta
Telefonica, Sociedad Estatal de Participaciq
Patrimoniales (SEPPA), Consorcio de la Z
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Franca de Barcelona, and European Aeronautic

Defence and Space Company (EADS). He
been Chairman of Uniland, S.A., Unilal
Cementera, S.A. and Aluminios de Catalun
S.A.

has
nd

ya,

MR EDUARDO TRUEBA CORTES

Graduate in Law and Business Managem
ICADE.

He worked as Financial Advisor at Merrill Lyn
in 1986 and 1987. Following his stay at Mer
Lynch he became Director of Inversion, S.A.
two years before spending 3 years at Urq
Gestion in the post of Investment Manag
managing Collective Investment Entities.
From 1992 he has managed the Family Offic
the Pino Family. He is in charge of As
Allocation and the decision-making process

ent,

th
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Simcav Chart, Allocation and Beeper.

MR FRANCISCO
MOLINA

GARCIA

Graduate in Economics and Business Studies,

Universidad Auténoma de Madrid.

After nearly nine years working fa
Unilever/Elida Gibbs in Spain and London in
Marketing Department, from 1985 to 1989

worked as Director of the Marketing Department

of Grupo Koipe.
In 1990 and 1991 he was General Manage
Neisa,, S.A. Afterwards, he became Directo

the Marketing and Strategic Department of IDV

in Spain and later in Europe.
From 1995 he worked for Diageo Espafia
General Manager, becoming non-execu
Chairman of the Board of Directors from 2003
2005.

as
ive
to

From 2005 he serves as non-executive director of

the Board of Directors of several compan

es,

among those that stand out Bodegas LAN y

VIESA, entity belonging to VARMA Group.

Furthermore, he is currently member of the

Discipline  Commission of the publicit
association called AUTOCONTROL.

MS SOFIA
SAHAGUN

RODRIGUEZ

Graduate in Law and Business Managem
ICADE.

She began her professional career in the Sp
Commercial Office in New York (ICEX).

In 1988, she joined Renta 4 as Senior Manag
the Business Division and later she worked
consultant in McKinsey & Company.
Afterwards, she also worked for Openbank
different positions.

In 1998 she joined ING DIRECT Spain
Assistant General Manager, responsible for
areas of Strategy and Marketing.

In 2000, she moved to the United States
personal reasons, where she took part in
creation of AOL Spain.

From 2002 to 2006 she was Senior Manage
IKEA, responsible of the division of Strategy 4
Marketing of such company in Spain 4
Portugal.

In May 2006, she returns to ING DIRECT Spai
as General Manager of the “Cuenta Nararnj

Likewise, she was member of the ING Grg
companies platform in representation of IN
DIRECT in Spain.
From October 2008, she is Senior Manage
Vodafone in charge of the Brand and Client 3
and has become member of its Execu
Committee.

y

ent,
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n
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for
the

of
irea
tive

Total number of independent directors 5

% of total number of Board members 55.122
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OTHER EXTERNAL DIRECTORS

Name or company name of director Committee proposg appointment
MR MIGUEL PRIMO DE RIVERA NOMINATION AND REMUNERATION
Y URQUIJO COMMITTEE

Total number of other external directors 1
% of total number of Board members 11.11

Provide details of why they cannot be consideredppetary or
independent and their relationship with the compdyard members or
shareholders:

Name or company
name of director

Reasons

Company, director or
shareholder with whom
the director has a

relationship.
Currently, he has np
MR MIGUEL He cannot be classed as a proprietary directoioter relationship with
he has not been appointed as a result of beintheaCompany, director or
PRIMO DE RIVERA shareholder, or on the proposal of othsnareholder, other than
Y URQUIJO shareholders of the company. Neither can hebeing a Board member

considered independent director, as during the
year he has been a shareholder in the com
Pridera, S.L., commercial agent of Renta 4 §
S.A.

st his position &
pemyipany shareholdg
Jursuant to section A
of this report.

State any variations which have taken place dutiegperiod in the type of
directorship of each director:

Name or company name of director Date of Previous type Present type
change
External
Ms Sofia Rodriguez Sahagun October 2009| Other external | independent
director director

B.1.4

Where applicable, explain the reasons whypnetary directors

have been appointed at the request of sharehoMwerse stake is inferior to
5% of the share capital:

Name or company name of shareholder

Reason

12



Indicate, and where applicable, provide detailthefdismissal of any formal
requests to sit on the Board from other sharehsltieving a stake of the
same amount or superior to the others at whoseestgjproprietary directors
have been appointed. If so, explain the reasongidanissing such requests:

YesO N¥

Name or company name of shareholder Reason

B.1.5 State whether any director left their positon the Board prior to
the end of the mandate, whether such director quatheir reasons to the
Board and the means of doing so, and if such eagitamwas given in writing

to all the Board, explain below the reasons givethle director:

Name of director Reason for leaving

B.1.6 State, where applicable, any powers delegtdethe Managing
Director (s):

Name or company name of director Brief description

MR JUAN CARLOS URETA DOMINGO. All those pertaining the Board, except the non-
delegable ones

B.1.7 Indicate below any Board Members havingaemanagement or
directive positions in other companies which forartf the listed company
group:

13



B.1.8

Where applicable, and as far as the companyaware of such

information, list any Board members who are alsanimers of the
board(s) in other companies listed on official s@éi@s markets in
Spain, other than the group itself:

Name or company name of Company name of listed Position
director company
Name or company name of the director Company namef the group Position

entity

MR. JUAN CARLOS URETA DOMINGO

RENTA 4, SV, S.A.

Chairman and Managing

Director

MR. JUAN CARLOS URETA DOMINGO.

RENTA 4 CORPORATE, S.A.

Chairman and Managing

Director

MR. JESUS
GONZALEZ

SANCHEZ.-QUINONEZ

RENTA 4, S.V, SA..

Director

MS. SOFIA RODIGUEZ SAHAGUN

RENTA 4 GESTORA, SGIIC,
S.A.

Director

MS. SOFIA RODRIGUEZ SAHAGUN

RENTA4 PENSIONES, S.A.

Director

MR. EDUARDO TRUEBA CORTES

RENTA 4 GESTORA, SGIIC,
S.A.

Director

MR. EDUARDO TRUEBA CORTES

RENTA 4 PENSIONES, S.A.

Director

MR. MIGUEL PRIMO DE RIVERA Y
URQUILJO

RENTA 4, S.V, S.A.

Director

MR. PEDRO
MARTINEZ

ANGEL NAVARRO

RENTA 4, S,V, S.A

Director

MR. PEDRO FERRERAS DIEZ

RENTA, S.V, S.A.

Director

MR. FRANCISCO GARCIA MOLINA

RENTA 4, SV, S.A.

Director

B.1.9

State whether the company has establisHed ragarding the number

of Boards its directors may belong to. If so, exptae rules:

Yes X

NG

14




Explanation of rules

The Directors may not form part of more than fiveaBis of Directors, without includin
for these purposes, the companies of the RENTA 4ui@rt. 21.2 a) of the Boar
Regulations)

o «Q

B.1.10 In relation with Recommendation 8 of the fidni Code, state the
general policies and strategies of the company lwhiast be approved
by the Board in full:

Yes No
. , . . X

The investment and financing policy

X
The definition of the structure of the group of
companies

X
The corporate governance policy

X
The corporate social responsibility policy

X
The strategic or business Plan, as well as managenhen
objectives and annual budgets

X
The remuneration policy and performance evaluation
of senior management

X
The policy of risk management and control, as wells
the periodic monitoring of systems of internal
information and control

X
The policy of dividends, as well as that of treasur
stock and in particular, any applicable limits

B.1.11 Complete the following tables regarding tlaecrued aggregate
remuneration of Directors during the financial year

a) Inthe company subject of this report:

Remuneration item Data in thousand euro
Fixed remuneration 590
Variable remuneration 0
Allowances 2
Allocations pursuant to the Bylaws 0
Share options and/or other financial instruments 85
Other 0

TOTAL: 677

15



Other benefits Data in thousand euro

Advances

Loans granted

Pension Plans and Funds: Contributions

Pension Plans and Funds: Commitments

Life assurance premiums

oO|oOo|O |, |O|O

Guarantees constituted by the company in favotheflirectors

b) For serving as directors on other Boards and/or senior
management of companies in the group:

Remuneration item Data in thousand euro

Fixed remuneration 243

Variable remuneration

Allowances

Allocations pursuant to the Bylaws

Share options and/or other financial instruments 19
Other 0
TOTAL: 264
Other benefits Data in thousand
euro
Advances

Loans granted
Pension Plans and Funds: Contributions

Pension Plans and Funds: Commitments 0
Life assurance premiums 0
Guarantees constituted by the company in favour of 0

the directors

c) Total remuneration by type of directorship:

Type of director By company By group
Executives 321 265
External Proprietary
External Independent 285
Other External 72

Total 678 265

d) With regard to the profit attributed to the controlling company:

Total director remuneration (in thousand euro) 943

Total director remuneration/benefits attributed to the 14.99%

controlling company (as a %)

B.1.12 List the members of senior management wle rat also executive
directors and indicate total remuneration accruiogthem during the
period:

16



Name or company name Position
MR JUAN LUIS LOPEZ GARCIA GENERAL MANAGER
MR JOSE IGNACIO GARCIA-JUNCEDA | GENERAL MANAGER RENTA 4
FERNANDEZ S.V.
MR LUIS MUNOZ SECO GENERAL MANAGER OF IT AND
SYSTEMS
Total remuneration of senior management (thousand eo) 510

B.1.13 State in aggregate terms whether there aye gamarantee or golden
parachute clauses in the event of dismissal orgdsaim control benefiting
senior management, including executive directorshefcompany or its
group. Indicate whether these contracts have taeperted to, and/or
approved by the governing bodies of the compants@roup:

‘ Number of beneficiaries ‘ 0 |

Board of Directors General Meeting

Body authorising the clauses

YES NO

Is the General Meeting informed of these clauses?

B.1.14 Describe the process of establishing theunemation of members of the
Board of Directors and the relevant clauses in Bytaws for such
purpose:

Process for establishing remuneration of members dhe Board of Directors and the

relevant clauses in the Bylaws

Pursuant to Article 35 of the Bylaws, the Genelfsur®holders’ Meeting shall set an annual

fixed amount each year for the Board of Directorsamount which shall be maintained| in

successive years except by agreement to the cpinirtire General Meeting.

In turn, the Board shall distribute amongst its meratihe fixed annual amount agreed by
the General Meeting, taking into account the dutied responsibilities performed by each
of the directors within the Board itself or its Contiegs, on the proposal of the Nominatjon
and Remuneration Committee in accordance with An8d.3, e), of the Board Regulations.

Likewise, pursuant to Article 35 of the Bylaws, tEneral Meeting may establish jan
amount for attendance allowances at Board and/or Gaermeetings, for civil liability

insurance and social security, as well as the grquaif shares or option rights over the sagme

17



or a remuneration which has as its reference theat the Company shares.

State whether the Board in full has reserved tightrio approve the
following:

B.1.15

B.1.16

Yes

No

At the proposal of the Chief Executive of the compay, the appointment and| X

possible termination of senior managers, as well dseir compensation clauses

The remuneration of directors, and, in the case ofxecutives, the additional| X

remuneration for their executive duties and other ontractual conditions

which must be respected

Indicate whether the Board of Directors apps a detailed

remuneration policy and specify the matters on whicissues an

opinion:

Yes X NoO

Yes No
. . ) . X
Amount of fixed remuneration items, with a
breakdown, where applicable, of allowances for
serving as members of the Board and its Committegs
and an estimate of the resulting fixed annual
remuneration
) o X
Variable remuneration items
. - ) . X
Main characteristics of the benefits system, with ra
estimate of their amount or equivalent annual cost
X

Conditions that must be respected in contracts qf
those exercising senior management functions as
executive directors

Indicate whether the Board submits a fepmm the directors’

remuneration policy for approval at the General tilge as a separate

point on the agenda, and for consultation purposfe@pplicable,
explain the aspects of the report regarding theunmmation policy

approved by the Board for future years, the magticant changes of

such policies in relation to the policy appliedidgrthis financial year,
and a global summary of the application of the neenation policy
during the financial year. Provide details of tlséerperformed by the
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Remuneration Committee and whether the externatadvas sought,
and if so, the identity of the external consultaptsviding such advice:

YesO No X

Matters covered in the report regarding remuneratia policy

Role played by the Remuneration Committee

Yes

No

Was external advice sought?

Identity of external consultants

B.1.17 State the identity of any Board Membersdngjton Board (s) or holding
senior management positions in companies with fogmt
shareholdings in the listed company and/or its grmampanies:

Name or company name of Company name of significant
director shareholder

Position

Where applicable, provide details of any relevatatronships, other than
those set forth in the above paragraph, of membérthe Board of
Directors related to significant shareholders and/ompanies of the

group:

Name or company name
of director with
relationship

Name or company name of
significant shareholder
with relationship

Description of relationship

B.1.18 State whether there have been any modificatito the Board
regulations during the financial year:

YesO No X

Description of modifications

B.1.19 State any procedures for appointment, retiele evaluation and removal
of directors. Set out the competent bodies, thesste be followed and the
criteria to be applied in each of the procedures.

1. APPOINTMENT AND RE-ELECTION OF DIRECTORS
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The proposals for appointment, ratification or kesgon of Directors submitted by
the Board of Directors to the General Meeting amel decisions of appointment
adopted by said body by cooptation must be takepelngons of recognised honour,
good standing and technical competence and experiand such decisions shall be
approved by the Board following the proposal of Bwmination and Remuneration
Committee, in the case of independent Directorgy after a report of the
Nomination and Remuneration Committee in the calsetlber Directors. The
proposal or report of the Nomination and RemunenaCommittee must appoint
the new Director within one of the classes of Diveset forth in Article 9 of the
Board Regulations.

In this respect, when the Board does not take parthe proposals of the
Nomination and Remuneration Committee, the motfeesuch must be explained
and set forth in the Minutes.

In turn, the General Meeting has the power to appand freely dismiss the
members of the Board of Directors, as well as tdyrar revoke the provisional
appointment of one of the members by the Board ioédiors by virtue of the
powers of cooptation attributed by law, all of whiimn accordance with Article 33
of the Bylaws and 10.1 of the Board Regulations.

From the moment of the notice of the calling of General Meeting in which the
appointment, ratification or re-election of Dirextds to take place, the Board of
Directors shall disclose, through its web-site, thkowing information regarding
the proposed persons: (i) the professional praiilé background; (ii) other Boards
of Directors to which the person belongs, whethanai these are listed companies
iii) indication of the director type of the persastating in the case of proprietary
directors, the shareholder at whose request theoiatppent, re-election or
ratification took place, or the shareholder withowhthe person has a relationship;
(iv) date of first appointment as Company direces, well as the later ones; (v)
Company shares and financial derivatives instrumdsdgsed on the Company
shares, of which the holder is either the direetbose position is to be re-elected,
or ratified, or the candidate who is to occupy plsition as director for the first
time

Those persons holding positions or duties of repriedion or management in
companies which are competitors, or those holdismaificant stake in their share
capital, may not be appointed Company Directorgepk with the prior express
authorisation of the Board of Directors.

2. EVALUATION OF THE DIRECTORS

Pursuant to Article 28 of the Board Regulationg] €oard, under the direction of
the Chairman in co-ordination with the Chairmerthef Committees, must evaluate
on an annual basis: (i) the performance and qualitiie work, (ii) the performance
of the duties by the Chairman of the Board anceretapplicable by the Managing
Director of the Company, taking as point of orighre report submitted by the
Nomination and Remuneration Committee and (iii) tperformance of its
Committees, taking as the point of origin the régabmitted by the Committees.

With regard to the matter at hand, that is, theass the Directors, the Nomination
and Remuneration Committee is responsible for gsuand submitting the
corresponding Report to the Board on the quality effficiency of the performance
of the Board of Directors.

Thus, once the different Reports of the Committeage been submitted to the
Board of Directors, the latter is in charge of eading the quality and efficiency of
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the performance of the Board of Directors itseff,veell as its Committees, the
Chairman of the Board and the Managing Director.

3. REMOVAL OF DIRECTORS

In accordance with Article 34 of the Bylaws anddfithe Board Regulations, the
Directors shall hold their position for a term a¥ef years, provided that in the
General Meeting there is no resolution to dismigsrt or no resignation from the
Directors. The Directors may be re-elected oneasious times for terms of five
years, without taking into account the fact thatsth Directors holding the position
for an uninterrupted period of twelve years maylmtlassed as independent.

Therefore, the Directors shall vacate their positiwhen the term of their
appointment has run out, and when the General Mgeb decides, pursuant to the
attributions legally conferred and those providedhie Bylaws, in accordance with
Article 12 of the Board Regulations.

In relation to independent Directors, the Board may propose the removal of any
Director of said category prior to the end of thert of appointment as set forth in
the Bylaws, except where there is a justifiablesosa accepted by the Board
following the report of the Nomination and Remuiera Committee. In particular,
it will be understood that there exists a justifialeason when the director has not
complied with the duties inherent to the positionaien the director falls within
one of the circumstances set out in Article 9.2fadhe Board Regulations which
make it impossible to fulfil the requirements ofetltondition of independent
Director of the Company.

Finally, in the event that a Director leaves offjméor to the end of his mandate,

whether by resignation or for other reasons, thedddr shall explain the reasons

for leaving office in a letter to be sent to alld8d members, regardless of the fact
that the event is communicated as a relevant emhimust therefore appear in the
Annual Corporate Governance Report. Furthermorthdrevent that the resignation

of the Director is due to the Board adopting sigaifit or reiterated decisions about
which the Director has expressly made serious vatiens, and as a consequence of
such, the Director decides to resign, the lattail gxpressly state this circumstance
in the letter of resignation addressed to the Boaethbers, pursuant to Article 12.5

of the Board Regulations.

B.1.20 Indicate the cases in which directors afiget) to tender their resignation.

The cases in which directors are obliged to temlgr resignation to the Board of
Directors and formalize, if deemed appropriate, twmgresponding resignation
pursuant to Article 12 of the Board Regulationstaeefollowing:

a) When they reach the age of 70.

b) When they leave their positions, posts or duteshich their appointment
as executive directors was associated.

c) In the case of proprietary directors, when tlmarsholder, on whose
proposal the former were appointed, transfers titieety of the shares they
had in the Company or the shares are reduced tevel fequiring a
reduction in the number of proprietary directors.

d) When they fall within one of the cases of incattilgility or prohibition
provided by Law, Bylaws or in the Board Regulations
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e) When the Board so requests by a majority ofeastl two thirds of its
members, in the event the director is considerduate acted in breach of
his/her obligations as director, following the pospl or report of the
Nomination and Remuneration Committee, or when neimgon the Board
could put at risk the standing and reputation ef@ompany.

Likewise in the event that a natural person repasg the legal person of a
Director falls within one of the above circumstagicthe natural person must be
immediately replaced by the legal person of thee@aor, pursuant to Article 12.3 of
the Board Regulations.

B.1.21 Explain whether the duties of the Chief Estee fall upon the Chairman of
the Board. If so, state the measures adopted tothmrisk of accumulation
of powers in a single person:

Yes X \[o]

Measures to limit risks

An alternative mechanism of counter-balance has Ipeevided for the figure of the Chigf
Executive Officer such as that of the Vice-Presidan in the case of various, one of the
Vice-Presidents, who must be independent direciads may, together with an additional
two directors, request that the Chairman call tharl meeting or include new items on the
agenda. In addition the evaluation of the Chairimsacarried out by the Board (Art. 25.4 |of
the Board Regulations).

State, and if applicable, explain, whether regatai have been established to
empower one of the independent directors to reqtmeestconvening of a Board

meeting or to request the inclusion of new itemstlo® agenda in order to co-
ordinate and reflect the concerns of external thirscand direct the evaluation by
the Board of Directors

Yes O No X

Explanation of the rules

The Vice-President or, in the case of various, ohéhe Vice-Presidents, who must |be
independent directors and may, together with aritiaddl two directors, request that the
Chairman convene the Board meeting or include riems on the agenda. (Art. 25.4|of
the Board Regulations).

B.1.22  Are reinforced majorities required, otheartithose established by law, for
certain types of decisions?
Yes No X

Explain how the Board of Directors adopts resohsidncluding at least the
minimum quorum of attendees and the types of ntggerrequired to pass
resolutions:

Adoption of resolutions
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Description of resolution Quorum Type of Majority

B.1.23 State whether there are any specific remgrgs, for being appointed
Chairman other than those relating to the Directors

Yes O No X

Description of requirements

B.1.24 State whether the Chairman has the casgtiteg

Yes O No X

Matters on which there is a casting vote

B.1.25 Indicate whether the Company Bylaws or tbarBl Regulations provide an
age limit for Directors:

Yes X No
Age limit for Chairman 70 years

Age limit for Managing Director 70 years  Ageimit for director 70 years

B.1.26 State whether the Company Bylaws or the @degulations establish a
limit on the mandate of independent directors:

Yes X No

| Maximum term of mandate ‘ 12 years ‘

B.1.27 If the number of female directors is lowzero, explain the reasons and the
measures taken to correct the situation.

Explanation of reasons and measures

The Board of Directors has put the Nomination aednRneration Committee
charge of ensuring that when new vacancies arisevl@n appointing ne
Directors, the selection process is not implicliased against the selection

female directors in any manner whatsoever, in ataure with Article 32.3, f)
of the Board Regulations.

< >

of

In particular, indicate whether the Nomination arRkemuneration
Committee has established a procedure to ensutesghection processes
are not implicitly biased against the selectiorfashale directors and, that
they deliberately seek female candidates meetmgdtjuired profile:

Yes X \[o]
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Description of the main procedures

In accordance with Article 32 of the Board Regua$, the Nomination an
Remuneration Committee has the duty to carry caitftiowing actions so thg
the selection processes are not implicitly biasgairest the selection of femg
Directors:

At
le

=

To evaluate the competences, knowledge and exjgeriracessary fg
the Board, defining the necessary functions andtumligs in the
candidates to cover the position vacant and evialyétte necessary time
and dedication for carrying out the duties adedyate
To communicate the proposals of appointment, refmand re-election
of directors submitted to the General Meeting, a# as the proposals of
appointment by cooptation.

To ensure that selection procedures for direct@siat gender-biased.

B.1.28 Indicate whether there are formal procefmgsroxy voting in the Board of

Directors. If so, provide a brief description.

Paragraph 2, Article 38 of the Company Bylaws states:

“All Directors may be represented through another director. The representation

is granted specifically for the Board of Directors meeting and may be

communicated through any means provided in paragraph 2 of the preceding

Article.”

B.1.29 Indicate the number of meetings held byBbard of Directors during the

financial year. Likewise, specify the number ofésnif any, that the Board
has met in the absence of the Chairman:

Number of Board meetings 10

Number of Board meetings held in the absence o&itChairman 0

Indicate the number of meetings held by the diffelBoard Committees
during the financial year:

Number of Executive Committee meetings 11
Number of Audit and Control Committee meetings 6
Number of Nomination and Remuneration Committee metngs 4

Number of Nomination Committee meetings

Number of Remuneration Committee meetings

B.1.30 State number of Board meetings held duttvegfinancial year without full

attendance. Representatives without specific inBtns are to be included
in the calculation:
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Number of absences of Board members during the fimial year 2

% of absences in relation to the total number of vies during the 2.2

financial year

B.1.31 State whether the individual and consolidi@ecounts are certified prior to
their presentation to the Board of Directors foprapal:

Yes O No X

Identify, where applicable, the person(s) certidyinthe Company’'s
individual and consolidated annual accounts fos@néation to the Board:

Name Position

B.1.32 Explain any mechanisms established by therdtw avoid presenting to the
General Meeting the individual and consolidatedoaots with qualified
opinion in the auditor’s report.

The Audit and Control Committee analyzes quarterly, biannual and annual
financial statements and holds periodic meetings with the External Auditor,
revising if appropriate, any change in accounting criteria which will affect the
financial statements and ensuring that this does not give rise to qualified
opinion by the Auditor and that the financial the Board of Directors presents the

accounts with no qualified opinion whatsoever.

B.1.33 Is the Secretary of the Board a director?

Yes O No X

B.1.34 Explain the appointment and removal proceslwf the Secretary of the
Board, stating whether their appointment and rernloage been reported to
the NominationCommittee and approved by the Boarfdll.

Procedure of appointment and removal

Article 27, paragraph 1 of the Regulations of therBad Directors provides:

“The Board of Directors, at the proposal of the @han, and subsequent to a prior report
of the Nomination and Remuneration Committee, shpjpoint a Secretary and, where
appropriate, a Vice-Secretary. These do not hawe tbirectors. The same procedure shall
be followed to agree on the removal of the Secyetad if applicable, the Vice-Secretary|”

Yes | No

Does the Nomination Committee provide notification of the| X
appointment?

Does the Nomination Committee provide notification of the| X
removal?
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Does the Board in full approve the appointment? X

Does the Board in full approve the removal? X

Is the Secretary of the Board responsible for enguwompliance with the
recommendations of good governance?

Yes X NG

Comments

B.1.35 Specify the mechanisms, if any, establidhethe Company to maintain the
independence of the auditor, financial analystgestment banks and rating
agencies.

The independence of the External Auditors is protected under Article 31, 3 b) of
the Regulations of the Board of Directors and is the competence of the Audit and

Control Committee.

B.1.36 State whether the Company has changed tteenak auditor during the
financial year. If so, indicate the incoming andgming auditors:

Sign| No X

Outgoing Auditor Incoming Auditor

In the event there were discrepancies with the aoggauditor, explain
their content:
YesO NoO

Explanation of the discrepancies

B.1.37 Indicate whether the auditing firm carrieg other non-audit work for the
company and/or its group. If so, state the feesatlting firm receives for
such work and the percentage these fees repreistiig wtal fees invoiced
by the company and/or its group:

Yes X NO

Company Group Total

Amount from non-audit work (thousand
euro) 150 - 150

Amount from non-audit work / total amount
invoiced by the auditing firm (as a %) 75.8 54.5 -
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B.1.38 State whether the Annual Accounts audit mepbthe previous financial
year is qualified or with reservations. If so, eat the reasons given by the
Chairman of the Audit. Committee to explain theteam and scope of such
gualified opinion or reservations.

YesO

No X

Explanation of reasons

B.1.39 Specify the number of consecutive yearscthieent auditing firm has been
auditing the Company’s annual accounts and/or thufsés group. In
addition, indicate the number of years the currandit firm has been
auditing the Company’s annual accounts as a pexgentf the total number
of years over which the annual accounts have bediteal:

Company

Group

Number of consecutive years

5

5

Number of years audited by current auditing firm /
number of years the company accounts have been atet
(as a %)

5/9 (55.55%)

5/9 (55.55%)

B.1.40 List the shareholdings of the members of Bloard in other companies
having the same, similar or complementary typesadivities as the
Company and/or those of its group, which have besported to the
company. In addition, specify the positions or esitthey hold in such

companies:

Name or company name of

Corporate name

% share

Position or Duties

Director of the company

Mr. Jesus Sanchez- ACE GLOBAL

Quifiones Gonzalez SICAV, S.A. Less than 0.01%

Mr. Jesus Sanchez- AMER 2000

Quifiones Gonzalez SICAV, S.A. Secretary-Director

Mr. Jesus Sanchez-

Quifiones Gonzélez AVILUGAM Less than 0.01% Chief Executive
SICAV, S.A )

Officer

Mr._ Jesus Sanchez- BACESA Less than 0.01%

Quifiones Gonzalez SICAV, S.A.

Mr. Jesus Séanchez- BASIL

Quifiones Gonzalez CAPITAL Less than 0.01%
SICAV, S.A.

Mr. Jesus Sanchez- BLUE NOTE

Quifiones Gonzalez SICAV, S.A. Director

Mr. Jesus Sanchez- CALAINVEST- || ihan 0.010

Quifiones Gonzalez 98 SICAV, S.A.

Mr. Jesus Sanchez- ARBITRAGE

Quifiones Gonzalez CAPITAL Secretary-Director
SICAV, S.A.

Mr. Jesls Sanchez- MERCOR Less than 0.01%
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Quifiones Gonzalez

GLOBAL PLUS
SICAV, S.A.

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

CORTIGOSO
INVERSIONES
SICAV S.A.

Less than 0.019

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

DIDIME
INVERSIONES
SICAV, S.A.

Less than 0.019

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

EDUMONE
SICAV, S.A.

Less than 0.019

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

EURO 21 DE
INVERSIONES
SICAV, S.A.

Less than 0.019

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

EUROFINATEL
SICAV, S.A.

Less than 0.019

Secretary-Director

Mr. Jesus Sanchez-
Quifiones Gonzalez

EVELSA JP
INVERSIONES
SICAV, S.A.

Less than 0.019

Mr. JesUs Sanchez-
Quifiones Gonzalez

GLOBAL
SYSTEMATIC
INVESTMENT
SICAV, S.A.

Less than 0.019

Director

Mr. Jesus Sanchez-
Quifiones Gonzalez

GUATEN DE
INVERSIONES
SICAV, S.A.

Less than 0.019

D

Secretary-Director

Mr. Jesus Sanchez-
Quifiones Gonzalez

HELP
INVERSIONES
SICAV, S.A.

Less than 0.019

D

Secretary-Director

Mr. Jesus Sanchez-
Quifiones Gonzalez

HOLDILAN
SICAV, S.A.

Less than 0.019

Director

Mr. JesuUs Sanchez-
Quifiones Gonzalez

HORIZON
RETORNO
SICAV, S.A.

Less than 0.019

Mr. Jesus Sanchez-
Quifiones Gonzalez

INVERSIONES

FINANCIERAS

GALOQOIS SICAV,
S.A.

Less than 0.019

D

Secretary non
member of the
Board

Mr. JesuUs Sanchez-
Quifiones Gonzalez

INV. FIN. ISLAS
OCCIDENTALE
S SICAV, S.A.

Less than 0.019

Mr. JesuUs Sanchez-
Quifiones Gonzalez

KURSAAL 2000
SICAV, S.A.

Chief Executive
Officer

Mr. Jesus Sanchez-
Quifiones Gonzalez

LENDA DE
INVERSIONES
SICAV, S.A.

Less than 0.019

Chief Executive
Officer

Mr. JesUs Sanchez-
Quifiones Gonzalez

MERCOR
GLOBAL
SICAV, S.A.

Secretary-Director

Mr. JesuUs Sanchez-
Quifiones Gonzalez

MOPANI
INVERSIONES
SICAV, S.A.

Secretary-Director

Mr. JesUs Sanchez-
Quifiones Gonzalez

MOTA DEL
ESCRIBANO

Less than 0.019
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SICAV, S.A.
Mr. Jesus Sanchez- NUMIDE
Quifiones Gonzéalez INVERSIONES | Less than 0.01% Secretary-Directof
SICAV, S.A.
OBIS
Mr. Jesus Sanchez- INVERSIONES | | < than 0.019
Quifiones Gonzalez FINANCIERAS
SICAV, S.A.
Mr. Jesus Sanchez- OTAGO
Quifiones Gonzélez INVERSIONES | Less than 0.019
SICAV, S.A.
Mr.. Jesus Sanchez- PRIVALIA Less than 0.0104 S€cretary-Director
Quifiones Gonzalez SICAV, S.A.
Mr. Jesus Sanchez- QUALIFIED
Quifiones Gonzéalez INVESTOR Less than 0.01% Secretary-Directof
SICAV, S.A.
Mr.. Jesus Sanchez- RAVISTAR Less than 0.0104 Secretary-Directof
Quifiones Gonzalez SICAV, S.A.
Mr. Jesus Sanchez- RENTA 4
Quifiones Gonzélez GESTIONDE || << than 0.019 Chief Executive
CARTERAS Officer
SICAV, S.A.
Mr. Miguel Primo de Sole Adminstrator
Rivera y Urquijo PRIDERA, S.L.
Mr. Miguel Primo de SCH GESTION
Rivera y Urquijo DE CARTERAS Director
SGIIC, S.A.
Mr. Juan Carlos UretasSOCIEDAD
Domingo RECTORA DE Director
LA BOLSA DE
VALORES DE
MADRID, S.A.

B.1.41 State whether a procedure exists to enalvkctiors to receive external
advice. If so, provide an explanation of such pdoce:

Yes X Nb

Details of procedure
These are provided in Article 23 of the Board Ratiohs as set forth below:

“1. For the purposes of being aided in the perforceaof their duties, the
external directors are entitled to obtain the nemgsadvice for carrying out
their duties, and the fees for legal, accountiir@rfcial or other experts shall pe
borne by the Company, provided that the mattetgigstion present problems|of
certain importance and complexity arising withie ttourse of carrying out the
duties corresponding to their position.

2. The request to engage external consultants peresxmust be made to the
Board Chairman and shall be authorised by the Bwafull if, in its opinion:
a) itis necessary for the proper performance of fhectbrs’ duties;

b) the cost is reasonable, taking into account thenitaade of the problen

-
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and the assets and revenues of the Company;

c) the technical assistance received cannot be psopardvided by

Company experts and technicians; and

d) Confidential information which must be providedthe expert is not py

at risk.

3. In the event that the request for expert assistdas made by any of tf

Committees of the Board, it may not be refusedepkavhen the Board decid
by majority that the circumstances set forth inageaph 2 do not exist”.

B.1.42 Indicate, and where appropriate explain, thdrea procedure exists, to
ensure directors receive the necessary informatiosufficient time to
prepare for the meetings of the governing bodies:

Yes X NoO

Details of procedure
The procedure is set forth in Article 22 of the Bbd&egulations, which
provides:

“1. In the fulfilment of their duties, any directaray inform themselves about
any matters of the Company and its participated peories. For these
purposes they are entitled to examine books, mgistiocuments and other
records of company transactions, being able toeictsfis installations and
communicate with Company senior management.

2. In order not to disturb the ordinary managemeithe Company, th
exercise of the right to information shall be chelled through the Boan
Chairman who shall attend the director’s requegtsrbviding the informatio
directly, or by way of the relevant person at tipprapriate level of th
organisation”.

o= o O

In turn, Article 28.4 of the Board Regulations adtat the calling of th
Board meeting shall be accompanied by the necessfmymation for the
same.

11%

B.1.43 State, and where applicable, give detailsvhether the company has
established regulations obliging directors to regpand if appropriate,
resign, in cases which may harm the good standmgreputation of the
company:

Yes X Na@

Explain the rules
Article 21.2, c), of the Board Regulations estsiidis that:

“The director must also notify the Company:

.
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c) Of legal, administrative or other proceedingsamy nature whic
are brought against the director and which, duehteir importanc
or characteristics, could seriously damage the tafian of th
Company. In particular, all directors must notifthrough th
Board Chairman, when a case is brought against themwhe
they are committed for trial for any of the offescget forth i
Article 124 of the Listed Companies Act. In thisecahe Boar
shall examine the case as soon as possible and atapt th
decisions considered most appropriate for the ides of th
Company”.

In turn, Article 21.2, e), of the Board Regulasgrovides:

“ Directors must tender their resignation to the Board of Directors in

the following cases:
C..)

e) When the Board calls for the resignation by a majority of two
thirds of the members due to the Director having breached their
obligations as Director, following the report of the Nomination
and Remuneration Committee, or when their remaining on the
Board may put at risk the standing and reputation of the
Company”.

B.1.44 State whether any member of the Boarchb&ifed the company that they
have been prosecuted or committed for trial for eithe offences set forth
in Article 124 of the Listed Companies Act

Yes O No X

Name of Director Criminal Proceedings Comments

State whether the Board has analysed the cadee Hriswer is affirmative,
provide an explanation of the decision made regarthe continuance or
removal of the director from their position.

Yes O Na

Decision taken Explanation

Able to continue / Not able to continue

B.2. Board of Directors Committees

B.2.1 List the Board Committees and their members:

EXECUTIVE OR MANAGEMENT COMMITTEE
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Name Position Type
JUAN CARLOS URETA DOMINGO CHAIRMAN EXECUTIVE
PEDRO ANGEL NAVARRO MEMBER INDEPENDENT
MARTINEZ DIRECTOR
PEDRO FERRERAS DIEZ MEMBER INDEPENDENT
DIRECTOR
EDUARDO TRUEBA CORTES MEMBER INDEPENDENT
DIRECTOR
SOFIA RODRIGUEZ SAHGUN MEMBER INDEPENDENT
DIRECTOR

AUDIT COMMITTEE

Name Position Type
PEDRO FERRERAS DIEZ CHAIRMAN INDEPENDENT
DIRECTOR
FRANCISCO GARCIA MOLINA MEMBER INDEPENDENT
DIRECTOR
EDUARDO TRUEBA CORTES MEMBER INDEPENDENT
DIRECTOR

NOMINATION AND REMUNERATION COMMITTEE

Name Position Type
PEDRO ANGEL NAVARRO CHAIRMAN INDEPENDENT
MARTINEZ DIRECTOR
PEDRO FERRERAS DIEZ MEMBER INDEPENDENT
DIRECTOR
SOFIA RODRIGUEZ SAHAGUN MEMBER INDEPENDENT
DIRECTOR

B.2.2 State whether any of the following duties tire responsibility of the Audit
Committee:

Yes No

To supervise the process of preparation and ttegyrity of the financial
information concerning the company and, if applieathe group, checking
compliance with regulatory requisites, the propelinditation of the scop
of consolidation and the correct application of éiteounting criteria

11}
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To check the internal control and risk managemsgsitesns periodically s
that the main risks are duly identified, managed motified

(=)

To ensure the independence and efficiency of ttegrnial auditing function|,
to propose the selection, appointment, re-eleciiot removal of the head
of internal auditing; to propose the budget forttlarvice; to receive
periodic information regarding its activities; and verify that seniof
management takes into account the conclusionsemminmendations of it
reports

7]

To establish and supervise a mechanism permittiaginployees to notify,
in a confidential manner, and anonymously if appeip, any potentially
significant irregularities, particularly those of famancial or accounting
nature, detected in the company

To submit to the Board the proposals of selectippoatment, re-election
and replacement of the external auditor, as welthasconditions of th

ww

corresponding engagement

To receive information from the external auditor anregular basi

)

regarding the auditing plan and results of its ekea, and to verify that
senior management takes its recommendations ictat

To ensure the independence of the external auditor

In the case of groups, to encourage the auditdhefroup to assume the
responsibility for the audits of the companiesha group

B.2.3 Describe the organisational and operationdés and responsibilities
attributed to each of the Board Committees.

Articles 40 and 41 of the Company Bylaws and Aeti2b of the Board Regulations
provide that the Board must set up and permanemtiytain an Audit and Control
Committee and a Nomination and Remuneration Coragittfurther being

authorised to set up an Executive Committee anthaisy other Committees as
deemed appropriate.

1. EXECUTIVE COMMITTEE

Pursuant to Article 40 of the Bylaws and Article @0the Board Regulations, the
Executive Committee shall consist of a minimumhoke and a maximum number
of eight members.

The Board of Directors shall appoint the directatso are to form the Executive
Committee, ensuring that the qualitative composibased on the different types of
Directors is similar to that of the Board itselietChairman of the Board acting as
Chairman of the Executive Committee and its Segretiall be the Secretary of the
Board, the latter may be assisted by the Vice $mgreln the absence of the
Chairman of the Executive Committee, the dutiesllsha carried out by the
member chosen for such purpose by the other members

The members of the Executive Committee shall vaitedie position when they do
so in their capacity as Directors, or when it isasgoeed by the Board.
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The Executive Committee shall hold its meeting$éeast once a month, with the
possibility of calling an extraordinary meeting whaompany interests so dictate. In
addition to the calling of each meeting, the ExieuCommittee members shall
receive the relevant documentation in order to fammopinion and vote on the
matter.

The Executive Committee shall be duly constitutdtemvthere are at least half of
the members plus one, taking into account membesept and represented. The
Board of Directors, through the Chairman, shalhbgfied of the matters dealt with

and the resolutions of the Committee, a copy of rttieutes shall be sent to all

Directors.

This Committee performs the duties of day-to-daynfany management delegated
by the Board, in addition to the preparation of greposal or report regarding
strategic decisions and those of investments asidwdistments which may be of
relevance to the Company or to the Renta 4 Group.

The Executive Committee shall be governed by thdaBy and the Board
Regulations of the Company, provided that thisoisincompatible with its nature.

2. AUDIT AND CONTROL COMMITTEE

In accordance with Articles 42 of the Bylaws ando3the Board Regulations, the
Audit and Control Committee shall be constitutedabyinimum of three Directors,
who shall be appointed by the Board on the basibeif knowledge and experience
in accounting, auditing or risk management, all tmembers being external
directors and the Board shall appoint the Chairrfram amongst these. The
Chairman must be an independent director and shahin in the position for no
longer than four years, not taking into accounglestion or continuity as member
of the Committee. A Vice-president may also be agpd.

The mandate of the Committee members may not exttef their mandate as
Directors, not taking into account that they maydelected indefinitely as long as
they are Directors.

Members who have held the position of Committeei@en may not resume the
position unless at least one year has passedIsinag office.

The Board shall appoint a Secretary, and if apblesaa Vice Secretary, who may
not be a member of the Board. The Vice Secretagyl sissist the Chairman and
must try to ensure the good performance of the Citten being responsible for
duly preparing the minutes, the development of rtieetings, the content of the
items discussed and the resolutions adopted, dgawpm the minutes for such
purposes.

This Committee is duly constituted when there ardeast half of the members plus
one, taking into account members present and repies. Resolutions shall be
adopted by a majority of members present or reptedethe Chairman having the
casting vote in the event of a tie.

The Committee shall meet as many times as the @hnideems necessary for the
proper performance of its duties and, as a mininamog per quarter.
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The Audit and Control Committee shall have the priynmission of assisting the
Board of Directors in carrying out its supervisdgties through periodic revision of
the process of preparing economic-financial infdiam internal controls and the
independence of the external auditor.

The Audit and Control Committee shall prepare atiokcPlan for the financial
year and inform the Board of Directors of the same.

Finally, with regard to the Committee, where thisr@o express provision and the
nature and duties make it possible, the provisieteting to the functioning of the
Board in the Bylaws and Board Regulations shatfosupplementary application.

3. NOMINATIONAND REMUNERATION COMMITTEE

Pursuant to Articles 42 of the Bylaws and Article & the Board Regulations, the
Nomination and Remuneration Committee shall be tdtobesd by a minimum of
three members appointed by the Board from amongstan-executive members,
the majority of its members being independent dinscand the Chairman of the
Board being chosen from the latter.

Likewise, the Board of Directors shall appoint acr®@eary, who may not be a
member of the same, and who shall assist the Chaiand must try to ensure the
good performance of the Committee, being respamsibt duly preparing the
minutes, the development of the meetings, the obutethe items discussed and the
resolutions adopted, drawing up the minutes foh suaposes.

The mandate of the Nomination and Remuneration Gtteenmembers may not
exceed that of their mandate as Directors, witlpoejudice to their being re-elected
indefinitely as long as they are Directors.

This Committee shall be duly constituted when thare at least half of the
members plus one, taking into account members mres@d represented.
Resolutions shall be adopted by a majority of masipeesent or represented, the
Chairman having the casting vote in the eventtad.a

The Committee shall meet as many times as the @haideems necessary for the
proper performance of its duties and, as a mininamog per quarter.

The Nomination and Remuneration Committee shaludois activities on the
support and assistance of the Board of Directoastiqularly in relation to the
proposals of appointment, re-election, ratificatiomand removal of Company
Directors and Senior Management, the control adadors’ compliance with duties,
especially in relation to situations of conflicté interest and related transactions,
and the supervision of compliance with Internal €df Conduct and the Rules of
Corporate Governance.

As with the Audit and Control Committee, the Nontioa and Remuneration

Committee shall prepare an Action Plan for therfgial year and shall inform the
Board of Directors of the same.
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Finally, with regard to the Committee, where thisr@o express provision and the
nature and duties make it possible, the provisieteting to the functioning of the
Board in the Bylaws and Board Regulations shatfosupplementary application.

B.2.4 State any advisory and consulting powers aheéye applicable, the powers
delegated to each of the committees:

Committee Name

Brief description

EXECUTIVE COMMITTEE

The Executive Committee has all the powers of tharB
of Directors delegated to it, except those whicty mat
be delegated by law or by the Bylaws.

AUDIT AND CONTROL COMMITTEE

The Audit and Control Committee has the follow
advisory and consulting powers:

a) It informs the General shareholders’ meetingug
matter proposed by shareholders which are o
competence.

b) With regard to the external auditor: (i) suldimg to

(=2

its

the Board of Directors the proposals of selection,

appointment, re-election and replacement of
external auditor, as well as the conditions
engagement; (ii) regularly receiving informatioorr
the external auditor regarding the auditing plad toe

the
of

results of its execution, and verifying that semior

management takes the recommendations into acg

(iif) ensuring the independence of the externalitaud

and, for such purpose the Company shall notify

ount;

the

CNMV about the change of auditor as a relevant gven

and shall accompany this with a declaration regardi

the possible existence of disagreements with

the

outgoing auditor and if so, the content of such

disagreement, and in the event of the resignatidined
external auditor, it shall examine the circumstay
leading to such; (iv) encouraging the auditor of
Company to assume responsibility for the auditif
the companies which, if applicable, form part o

group.

c) The supervision of the management of Comyg
internal auditing services to ensure the prg

ce
th
J 0
th

any
per

performance of internal information and control

systems, particularly in relation processes affigcthe
integrity of financial information regarding t
Company, and where applicable, its group, the loé
internal auditing being obliged to present its ai
work plan to the Committee, and to directly refol
the same any incidents which may arise in carr,
out the plan, as well as submitting a report o
activities at the end of each financial year.

d) Knowledge of the financial information proc
and the control and management of internal
systems associated with the relevant risks of

d
u

ing
its

the
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)

h)

Company, so that these may be identified, man

aged

and properly reported, ensuring the independende an

efficiency of the internal auditing function, pragog
the selection, appointment, re-election and remof

the head of internal auditing, as well as the budgye

said service, receiving periodic information on
activities and verifying that senior managemente

Al

its
ak

into account the conclusions and recommendations of

its reports.

Informing the Board of Directors previouslyoat: (i)
financial information which, due to its status a
listed company, the Company is periodically obli
to disclose, ensuring that interim accounts

5 a
jed
are

prepared with the same accounting criteria as dnnua

accounts, and for this purpose, if shall consider| t

appropriateness of a limited revision of the exa
company auditor; (ii) the creation or acquisitiof
shares in special purpose vehicles or those dadi

in countries or territories considered tax haveas,

well as any transactions or operations of simiksure

n
o}
icil

which, due to their complexity, may impair the
transparency of the group to which the Company

belongs; (iii) and related operations

Receiving written communications from employ
confidentially, but not anonymously, regard
possible irregularities of potential importan

2ES

ng
ce,

especially those of finance and accounting, detdgcte

within the Company or in the group companies.

Ensuring compliance with the Internal Codes
Conduct and the Rules of Corporate Governanc

of
b as

well as the regulations of the financial instrunsent

markets.

Supervising the performance of functions atitel to

the area responsible for the prevention of magney

laundering, and being aware of the reports
proposals presented in this respect.

Issuing the reports and proposals set forththe
Bylaws and in the Board Regulations and any ot
requested by the Chairman of the Board.

and

hers
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NOMINATION AND REMUNERATION
COMMITTEE

The Nomination and Remuneration Committee has
following advisory and consulting powers:

a)

b)

<)

d)

e)

Evaluating the competences, knowledge
experience necessary in the Board, defining
functions and aptitudes necessary in candidate
each vacancy, and evaluating the time and dedit
needed to perform the charge well

Examining or organising in the manner dee
proper, the succession of the Chairman and of
managing director and, when applicable, mal
proposals to the Board, so that the succession
proceed in an orderly or well-planned manner.

Reporting the proposals of appointment, remavel
re-election of directors submitted to the Gen
Meeting, as well as the proposals for appointmen
cooption

Reporting the appointments and removals of os€
managers which the Managing Director submits tg
Board.

Ensuring the observance of the remuneratioicyp
established by the Company and, in partict
submitting to the Board the remuneration policy,
directors and senior management, the indivi
remuneration of managing directors and o
conditions of their contracts, and the basic cooil#
of the contracts of senior managers.

Ensuring that selection processes of directsnot
discriminate on the grounds of gender.

the

and
the

5 for

atio

med
the

ing

make

2Ni
the

ol
lar,

of
dual
her

B.2.5 Indicate, if applicable, any regulations gowmeg the Board committees,
where these are available for consultation, and amgndments made
during the financial year. State whether any anmggdort has been
voluntarily drawn up in relation to the activitiebeach Committee.

The Bylaws, and specifically, Articles 30, 31 y 32 of the Board Regulations set
forth the composition and functions of the Executive Committee, the Audit and

Control Committee and the Nomination and Remuneration Committee.

Likewise, the Board Regulations provide the Committees regulating their own

functioning, provided that this is in accordance with the Bylaws and Board

Regulations. In addition, the Board Committees have carried out a process of

self-evaluation within the general framework of evaluating the performance of

the Board.

B.2.6 State whether the composition of the ExeeutBommittee reflects the
participation on the Board of the different direstups based on their type:

Yes X NG
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If not, describe the composition of the Executive Gomittee

RELATED OPERATIONS

C.1 Indicate whether the Board in full has reséritee right to approve, after
receiving a favourable report from the Audit Come®t or any other
Committee entrusted with doing so, the operatiohglvthe company carries
out with directors, significant shareholders orrghalders represented on the
Board, or with persons related to them:

Yes X Na@

C.2 List any relevant operations involving a tfenof resources or obligations
between the company or group companies and théisan shareholders of
the company:

C3 List any relevant operations involving a tramgf resources or obligations
between the company or group companies and the &wyigomanagers or

Directors:
Name or company name of | Name or company name of Type of Amount
the managers or directors | the company or entity of its relationship Type of operation | (thousand
group euro)
. 3 3 Renta 4 Servicios de
Mr. Francisco de Asis Garcia| B ) )
. Inversion, S.A. Contractual Rendering of services 22
Molina
. 3 3 Renta 4 Servicios de .
Mr. Francisco de Asis Garcial B Dividends and other
. Inversion, S.A. Corporate ] o 1
Molina benefits distributed
Mr. Pedro Angel Navarro Renta 4 Servicios de Rendering of services 28
; B Contractual
Martinez Inversion, S.A.
Mr. Pedro Angel Navarro Renta 4 Servicios de Dividends and other 17
; i Corporate ] o
Martinez Inversion, S.A. benefits distributed
Renta 4 Servicios de .
3 B Dividends and other
Mr. Pedro Ferreras Diez Inversion, S.A. Corporate ) o 6
benefits distributed
Renta 4 Servicios de .
3 B Dividends and other
Mr. Eduardo Trueba Cortés Inversion, S.A. Corporate o 1
benefits distributed
Ms. Sofia Rodriguez- Renta 4 Servicios de Dividends and other
; ; L, Corporate . L
Sahagun Martinez Inversion, S.A. benefits distributed 2
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Mr. Miguel Maria Primo de

Renta 4 Servicios de

) B Inversion, S.A. Contractual Rendering of services 35
Rivera Urquijo
. . . Renta 4 Servicios de o
Mr. Miguel Maria Primo de B Dividends and other
. - Inversion, S.A. Corporate o 4
Rivera Urquijo benefits distributed
Renta 4 Servicios de
Mr. JesUs Sanchez Quifionesg Inversion, S.A. Contractual Financing Loans 128
Renta 4 Servicios de
Mr. Jesls Sanchez Quifionesg Inversién, S.A. Contractual Rendering of services 2
Renta 4 Servicios de o
} o B Amortization of
Mr. Jesus Sanchez Quifioneg Inversion, S.A. Contractual 12
Loans
Renta 4 Servicios de o
} . B Dividends and other
Mr. Jesus Sanchez Quifiones Inversion, S.A. Corporate . o 62
benefits distributed
) Renta 4 Servicios de
Mr. Santiago Gonzalez o ) .
) Inversion, S.A. Contractual Rendering of services 27
Enciso
. Renta 4 Servicios de .
Mr. Santiago Gonzalez B Beneficiary of
. Inversién, S.A. Contractual . 18
Enciso services
. Renta 4 Servicios de .
Mr. Santiago Gonzalez B Dividends and other
. Inversion, S.A. Corporate . o 99
Enciso benefits distributed
Renta 4 Servicios de
Mr. Juan Luis Lépez Garcia Inversion, S.A. Contractual Financing Loans 1,365
Renta 4 Servicios de
Mr. Juan Luis Lépez Garcia Inversion, S.A. Contractual Rendering of services 1
Renta 4 Servicios de o
L . ., Amortization of
Mr. Juan Luis Lopez Garcia Inversion, S.A. Contractual 65
Loans
Renta 4 Servicios de .
o 3 B Dividends and other
Mr. Juan Luis Lopez Garcia Inversion, S.A. Corporate ] o 63
benefits distributed
Mr. José Ignacio Garcia- Renta 4 Servicios de Financing Loans 1,006
| B Contractual
Junceda Fernandez Inversioén, S.A.
Mr. José Ignacio Garcia- Renta 4 Servicios de Amortization of 12
| B Contractual
Junceda Fernandez Inversién, S.A. Loans
Mr. José Ignacio Garcia- Renta 4 Servicios de Dividends and other
; L Corporate ) o
Junceda Fernandez Inversion, S.A. benefits distributed 29
Mr. Luis Mufioz Seco Renta 4 Servicios de Contractual | Financing Loans 624
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Inversién, S.A.

. 5 Renta 4 Servicios de Amortization of 35
Mr. Luis Mufioz Seco i Contractual
Inversion, S.A. Loans
. 5 Renta 4 Servicios de Dividends and other 35
Mr. Luis Mufioz Seco i Corporate ] o
Inversion, S.A. benefits distributed

Mr. Juan Carlos Ureta
Domingo

Renta 4 Servicios de . .
o, Contractual Financing Loans
Inversion S.A 3

Mr. Juan Carlos Ureta
Domingo

Renta 4 Servicios de ) )
B Contractual Rendering of services
Inversion S.A 3

Mr. Juan Carlos Ureta
Domingo

Renta 4 Servicios de . 10,244
. Contractual Guarantees received
Inversion S.A

Mr. Juan Carlos Ureta
Domingo

Renta 4 Servicios de Dividends and other 2,799
. Corporate L
Inversion, S.A benefits distributed

CA4

List any relevant operations between the Compand group other
companies which are not eliminated in the procegspreparing the
consolidated financial statements and which do fotn part of the
Company’s normal trading in relation to their sabjaend conditions:

Company name of the group Brief description of Amount (thousand euro)
company operation

C.5 State whether any conflicts of interest invadyiany members of the Board,

C.6

pursuant to Article 127 of the Listed Companies, Aetve arisen during the
financial year.

Yes O No X

Name or company name of director Description of giiation of conflict of interest

List the mechanisms provided for detectingemhgining and resolving any
possible conflicts of interest between the compang/or its group and its
directors, managers or significant shareholders.

The Board Regulations and the Internal Code of Qondegulate the possible
conflicts of interest between the company andfrgitoup and its directors
and senior managers.

Article 17 of the Board Regulations states:

“Article 17. Conflicts of interest
1. A conflict of interest exists in those situatiowhere, directly or

indirectly, the interests of the Company or of gneup companies collide.
A personal interest of the director is deemed tistewhen the matter
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affects the same or a person related to the same.

For the purposes of the Regulations, Persons Relate¢he director are
the following:

a) The director’s partner or the persons having a &mi
relationship of affection.

b)  The ascendants, descendents and siblings of thetdiror of
the directors’ partner (or person having a simitalationship of
affection).

C) The partners of the ascendants, descendents almysilof the
director.

d) The companies in which the director, on his/her dehalf or
through a representative, falls within one of titaations set
forth in Article 4 of Law 24/1988, 28 July of thecBrities
Market.

As regards the legal person of the director, a Reld@erson shall be
understood to mean the following:

a) Partners who, as regards the legal person of threador, fall
within the situations set forth in Article 4 of La2#/1988, 28
July of the Securities Market

b) Companies, and their partners, forming part of Hzene group
as defined in Article 4 of Law 24/1988, 28 Julytted Securities
Market

C) Representatives of the physical person, receiverfadt or in
law, liquidators and legal representatives havirengral powers
of the legal person of the director.

d) Persons who, in relation to the representativeheflegal person
of the director, are considered Related Personsipaint to the
above paragraph for the physical person of thedoe

2. The situations of conflict of interest shalldmverned by the following:

a) Communication: the director shall notify the BoarfdDirectors,
through the Chairman or Secretary, of their invohent in any
situation of conflict of interest.

b) Abstention: the director may not carry out, dirgadk indirectly,
professional or commercial operations with the Camp unless
he/she previously reports the situation of conflitinterests to
the Board for approval of the operation. The dimcimust
abstain from attending the meetings and from irgeing in the
deliberation and voting stages regarding those arattn which
a conflict of interest has arisen. In the case obppietary
directors, they must abstain from voting on the tesawhich
could involve a conflict of interests between shateers
proposing their appointment and the Company.

C) Transparency: any situation of conflict of intesestf directors
shall be reported by the affected party, or by ather means, in
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the Company’s Annual Corporate Governance Report.

d) The provisions of this Article could be developedugh any
corresponding rules which the Board may issue”

Paragraph VI of the Internal Code of Conduct presid
“Definition and general principles.

6.1 It is the policy of the RENTA 4 Group that wipenforming these
duties, employees provide their professional serwiith the maximum level
of confidentiality, honour and efficiency. There&foremployees are not
permitted to be involved in private activities oréxternal interests which
may endanger the integrity or reputation of the Gro

6.2 A conflict may arise when the activity or im®r of a director or
employee is incoherent with the interests of th&lRE4 Group and/or its
client.

6.3 The companies which make up the RENTA 4 Grouplaiged to
obtain information regarding its directors and emytes in relation to the
possible conflicts of interest in which they aredived, due to their family
relationships, personal wealth, or for any otheragsen, as well as
maintaining this information up-to-date.

This activity is governed by two general principles

a) Independence. The directors and employees shadltaadt times with
freedom of judgement, royalty to the RENTA 4 Grang to its
shareholders, independently of their own or outéiderests.

b) Abstention. The directors and employees must absfabm
intervening or influencing in the adoption of démis which may
affect persons or entities with which a conflicisex; or from gaining
access to confidential information affecting saihftict.

Interests, activities and employment outside theo@.

6.4 The executives and employees of RENTA 4 mayeniat/olved in
private activities, nor have interests outside @eup which could give rise
to conflicts of interest or which may potentiallyt @t risk the reputation of
the companies in the Group.

6.5 The directors and employees of the group maynodk for another
company, except when the Managing Director of theesponding area
and the Committee of Regulatory supervision gran¢ tecessary
authorisation.

Financial relationships with clients.

6.6 The directors and employees, in order to aypaisisible conflicts of
interests, may not maintain financial relationshvpih clients.

6.7 It is prohibited, as a form of example, buthaiit limitation:

- To make private agreements between the directemguloyee and
the client.
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C.7

- To borrow or lend money from a client, an excepti@ing made
for operations carried out with credit entities @npersonal level
and unrelated to the professional activity.

Information regarding potential and real conflictsf interest.

6.8 The directors and employees of the RENTA 4 isshall have an
updated and permanent written statement containing:

- Economic or family relationships, or those of otlges of clients
of the RENTA 4 Group.

- Relationships due to services related to the steannarket.

- Relationships with professional investors, such nasnagers of
collective investment funds, pension funds.

- Relationships with significant suppliers, includittgpse providing
legal or auditing services.

- Relationships with companies listed on the Stodh&xge or other
markets, as well as those entities included witthia scope of
operation of Royal Decree 629/1993.

6.9 Relationships include the direct or indirectlder of a stake
exceeding 5% of the capital in client companiethefRENTA 4 Group, or
1% in companies listed on the Stock Exchange arottarkets, as well as
those entities included within the scope of RoyatrBe 629/1993.

6.10 Relationships include relatives or family memstup to the second
degree, by blood or affinity (ascendants, descetsjlasiblings or their
partners) with clients or with persons who perfataoties of management or
direction in the client companies or listed comganiln the event of a
reasonable doubt in this respect, the directoremployees are obliged to
consult the Committee of Regulatory Supervision.

Likewise, the statement may include relationshtperathan those set forth
hereinabove which in the opinion of an impartiakebver could lead to a
potential conflict of interest.

Is more than one of the Group companies list&pain?

Si O No X

Identify the subsidiary companies listed in Spain:

Subsidiary companies listed

State whether the area of activity and businesstioakships between them
have been clearly and publicly defined, as welltlas listed dependent
company in relation to the other group companies;

Yes O Nd@
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Define the possible business relationships betweéme parent company and the
listed subsidiary, and between the latter and othegroup companies

Identify the mechanisms in place to resolve posstwnflicts of interest
between the listed subsidiary and the other graupgpanies:

Mechanisms to resolve possible conflicts of interes

RISK CONTROL SYSTEMS

Provide a general description of the risk polit the Company and/or its
group, giving details and evaluating the risks cedeby the system, as well
as an explanation of the extent to which theseesystmatch the profile of
each type of risk.

The Renta 4 Group comprises a group of companibghwprovide
specialist savings and investment services andiratependent of any
financial or industrial group. For this reason, thlution of the financial
sector is of particular importance and may havéaiftcant effect on the
results.

In accordance with the above, the basic risks whiehlikely to affect the
Renta 4 Group, as well as the measures adoptediderating their impact
should they arise, are those set out hereinbelow:

1. Legal risk

This is the risk assumed by the Renta 4 Group biuesiof possible
regulatory breaches or infringements. In particulze legal risk for Renta 4
may derive from improperly documented or formalisgmhtracts which
could lead to sanctions for the Company.

For these purposes, all contractual relations walfents must be
documented and formalised pursuant to the lawrnecefo

In addition, and in light of the current policy cbmmercial expansion,
special attention is paid to the training and kremlgle of the heads of the
commercial network to ensure the proper formalisatdf the contracts
between clients and suppliers.

2. Credit risk

A credit risk is understood as a client, entity amy counterpart not
complying with the undertakings entered into wini 4.

To reduce this risk, the following specific procegs are established to
avoid wunpaid balances or securities. Notwithstagdithis, and
exceptionally, individual situations which are pedy authorised may be
tolerated. These situations shall always be suljettie credit guarantee of
the client.
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The risk evaluation of the counterpart shall beiedrout on the basis of
credit ratings of the principal agencies providaugh information, selecting
those of greater standing and experience.

3. Market risk

This refers to the risks pertaining to the seatowhich Renta 4 carries out
its activity, that is, investment services.

To control this risk, limits shall be established that at any time, when
faced with market price variations, losses areténhito the predefined
maximum. The controls established shall be fixedtloa basis of the
conditions of the different assets and the impadanf the risk inherent to
each market. Within this type of risk particulater@ance is given to the
concept of VaR (Value at Risk or maximum potenrtias which a portfolio
may suffer in current market conditions), whichingluded in the risk
detection systems.

The Group obtains most of its revenues from brakeraervices. The
securities market is directly affected by domestind international

economic conditions and the fluctuations in pricel asolume levels of

securities transactions, all of which are beyorel ¢bntrol of the Group.
The volatile nature of the stock market may gemewrat increase in the
volume of transactions and an increase in reverystst may also cause a
significant decrease affecting the Profit and LoAscount. As a

consequence, market fluctuations may have a negaifect on the

business and the results of its operations.

4. Operational risk

Operational risk refers to human errors, deficiescin internal control
systems or failures in the systems implemented.

On carrying out a large volume of orders, the Graigxposed to risks
associated with human errors and omissions, th&unwioning of internal

control procedures and failures in any of the keghnhologies the trading
system uses.

In order to reduce this risk the company has imgoseme minimum

requisites on the training of employees, in additio primary controls in

the different employment posts, such that the cbmtrutines are integrated
into every task performed.

Improvements to the computer systems contributthéoestablishment of
better controls, and the decreasing number of mapueesses reduces
human errors.

5. Risk of liquidity

As the name itself indicates, the liquidity riskams to a cash flow problem,
normally due to cash timing differences betweendteslits and debits in
the cash balance.

To control this risk, and to comply with the legabuirements regarding
coefficients and payment undertakings with thirdtipa, the liquidity
coefficient is calculated and revised on a dailsika

6. Risk of theft, fraud or embezzlement
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D.2

This risk refers to the risk of theft, fraud or esmblement by clients,
representatives, employees or directors.

To avoid this risk it is vital to count on uprighiirectors and staff with high
ethical and professional values. No director or leyge shall be permitted
to behave in an illegal manner, or in an impropenner regarding the
ethical rules of professional conduct.

As regards the representatives, their selectiaatisged out on the basis of
their accredited professionalism and integrity, thig does not impede the
implementation of specific rules of internal auatiid control.

All employees and representatives of Renta 4 massubmitted to the
Internal Rules of Conduct (IRC), by which the e#thicules of action are
established.

In addition, with the purpose of minimising thigpgyof risk, the RENTA 4
Group has an insurance policy to cover the risk.

Furthermore, in relation to clients, situations efhcould potentially lead to
fraud shall not be permitted.

7. Risk of dependence on key technology and commauaation systems

The activity of the RENTA 4 Group depends, to aafjrextent, on the

performance, reliability and integrity of the tedeemunication and

information technology systems, as well as the telac systems

supporting them. This is especially so since theeldgpment of the on-line

trading system, as the group receives purchassaadrders and provides
services through electronic means, including Irgern

In this regard, the Central Services and the dffiemd branches are
connected by communication systems for data transfe

The business may be seriously affected by virusesurity breaches by
“Hackers” and other “web delinquents” who attempt gain access to
information, or by other inappropriate uses ofrieévork resources.

For these purposes, the RENTA 4 Group relies on téohnology of
encryption and authentification to achieve the ssagy security to provide
safe transfer of confidential information.

8. Reputational risk

This risk is a consequence of the investment dietsyi recommendations,
publications, etc., which could lead to a detetiora of the image and
reputation of the RENTA 4 Group.

For this reason, media relations in general falhinithe duties of the Group
Chairman, who must value the system in order tsfgathe demand for
information requested.

Indicate whether any of the different typesrisk affecting the company
and/or its group (operational, technological, ficiah legal, reputational,
fiscal...) have materialised during the financialyea
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D.3

Yes O No X

During the year 2009 no important risk materialisgdich could have
affected the normal functioning of the activitiddlte RENTA 4 Group, the
control systems having performed satisfactorily.

If so, please indicate the circumstances whichtdethe risk and whether
the established control mechanisms proved to leetafé.

Risk materialised during the | Circumstances that led to the Effectiveness of control

financial year risk systems

State whether there is a committee or otheegong body in charge of
establishing and supervising these control systems:

Yes X NG

If so, give details of its duties.

The organisational structure of the RENTA 4 Group has various bodies and
committees whose duties and responsibilities include the supervision of the risk
identification and control systems.
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Name of Committee or Body

Description of functios

UNIT OF RISK CONTROL

AUDIT AND CONTROL
COMMITTEE

This body is directly responsible to the Board
Directors.

The Unit of Risk Control carries out its duties ped
the entities included within the scope of consdiata
of the RENTA 4 Group and is responsible
implementing the established control systems
culture, and for revising the internal cont

of

for
and
rol

procedures and systems, and monitoring their

compliance.

In addition, the Unit of Control is in charge
reporting all breaches of the control rules.

The Audit Committee is attributed with the followi
duties:

The supervision of the management of
Company’s internal auditing services wh
safeguard the good performance of the inte
information and control systems, particularly
relation to the proper preparation of the finan
information of the Company and Group..

To understand the process of financial informaj
and systems of control and internal T
management associated with the relevant risk
the Company, such that these are prop
identified, managed and reported, to safeguard
independence and effectiveness of the intg
auditing function, to propose the selecti
appointment, re-election and removal of the hea
internal auditing, as well as the budget for s
service, receiving periodic information regard

of

-

the
ch
rnal
n
cial

tion
sk
s of
erly
the
rnal
on,
d of
uch

ng

the activities and verifying that senior management

take the conclusions and recommendations of
reports into account.

To supervise the performance of the du
attributed to the area responsible for the prewer
of money laundering and to be aware of the rep
and proposals which are presented in this regar

the

ties
ti
orts
.

D.4 Identify and describe the processes for compéawith the different regulations
affecting the company and/or its group.

The Group has the specific areas of Internal Auditing, Legal, Fiscal and Human
Resources, which in co-ordination with the Unit of Risk Control and Company
Management are responsible for applying the law in force relating to each case.

In addition, and pursuant to Article 31. 3 of the Board Regulations, the Audit
and Control Committee shall monitor compliance with the internal codes of
conduct, the rules of corporate governance and the regulations on financial
instruments applicable to the Company.
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GENERAL MEETING

E.1 Indicate, and where applicable, provide thetas to whether there are any
differences from the minimum regime set forth ie thisted Companies Act
(LSA in the Spanish acronym) in relation to the muo established in the
Bylaws relating to the General Meeting

Yes O No X
% of quorum other than % of quorum other than that
that established in Art. 102 | established in Art. 103 LSA for
LSA for general cases special cases listed in Art. 103

Quorum
required for 1%
call to meeting

Quorum
required for 2™
call to meeting

Description of the differences

E.2 Indicate, and where applicable, provide detailany differences from the
regime provided in the Listed Companies Act (LSA) relation to the
adoption of corporate resolutions:

Yes O No X

Describe any differences from the regime set fortine LSA.

Reinforced majority other than Other cases of reinforced
that established in art. 103.2 LSA majority
for cases listed in art. 103.1

% established by company for
the adoption of resolutions

Describe the differences

E.3 List shareholders’ rights regarding the Gelngieetings, other than those set
forth in the LSA.

The shareholders’ rights established in the Bylaws are the same as those set forth
in the Listed Companies Act (LSA) and are also established in the General
Meeting Regulations.

E.4 Specify any measures adopted to foster shatehphrticipation in general
meetings.

Notwithstanding the high shareholder participation General Meetings,
either by way of physical presence or by proxy espntation, article 25.5 of

50



the General Meeting Regulations provides the pdisgifor shareholders to
exercise their voting rights by mail or electronmmmunication, in the latter
case provided that the Board of Directors so agmeesing it public in the
calling of the Shareholders General Meeting.

Furthermore, through its web-site (www.rentadsi.com), the Group maintains

company shareholders permanently informed.

E.5 Indicate whether the Chairman of the Boamrsithe General Meeting. If so,
list the measures adopted to ensure the indepea@erntproper development
of the General Meeting:

Yes X Na@

Details of measures

As far as verifying the valid constitution of theeating, the company has the systems
necessary for carrying out the computerised contol calculation of the
representations, as well as for preparing theofigtttendees, present and represented,
at the General Meeting. Such information is incoaped in the minutes of the meeting

with the calculation of the quorum of constitutiand adoption of resolutions (Article
17 of the Regulations of the General Meeting).
The same computer systems are also used in tHatiesmf doubts, clarifications arn
complaints which may arise regarding the list téradees.

o

As regards the activity of the Chairman when givihg floor to the shareholders, |in

accordance with Article 23 of the General MeetingiRations, the Chairman:
“may extend, when deemed necessary, the time lipitallocated to each
shareholder and, in addition, may refuse to gieefitor when a matter is deemed
sufficiently debated.
b. may request that the participants clarify mattehich have not been understopd,
or which have not been sufficiently explained dgrihe intervention.;
c. may call the intervening shareholders to ordehat they limit their interventio
to matters of the General Meeting, and that thesgaaty from making inappropriate
declarations, or from exercising their right inayusive or obtrusive manner;
d. may announce to the participants that the tifrtbar intervention is coming tp
an end so that they may adjust their interventiod give up the floor when th
time granted is at an end.
e. may consider the intervention capable of algerthe agenda and normal
development of the meeting, and may demand thatithmediately give up th
floor, and if necessary taking it from them.

=

[¢]

D

E.6 Indicate any amendments to the RegulatiotieoGeneral Meeting during the
financial year.

E.7 Indicate the attendance data for the Geneedtifgs held during the financial
year of this report:

Attendance data

Date of General % attending % by proxy % remote vaing Total
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Meeting in person e-voting | Other
3004 09 62.47 10.06 0.00 0.00 72.53%
221209 41.12 33.75 0.00 0.00 74.87%

E.8 List briefly the resolutions adopted in the &mh Meetings held in the
financial year of the report and the percentagevhich each resolution was
passed.

The Ordinary General Meeting held on 30.04.09 astbpthe following
resolutions, all of them approved for a majoritpatior to 90% of the present
or represented share capital in the meeting:

unanimously with the only exception of resolutionmber 6, which was
adopted by majority of 77.6492% of the share chpita

1 .- Examination and approval, if the case may béthe Annual Accounts
and Management Report of the Company, as wellasdhsolidated Annual
Accounts and Management Report with its subsidiagerresponding to the
financial year ended 31 December 2008.

2.- Examination and approval, if the case may diegthe application of the
results of the financial year 2008.

3.- Examination and approval, if the case maydighe management of the
Board of Directors during the financial year 2008.

4.- Extraordinary payment of issue premium in kind

5.- Authorization to the Board of Directors to aggu Company’s own
shares, either directly or through Group companies.

6.- Reelection of the Auditors of the Company &ed3onsolidated Group.
7.- Delegation of powers for the filing of resaduts drawn up in the minutes
of the meeting, as well as the required filing bk tannual financial

statements.

By other hand, the Extraordinary General Meetinigl lom 22.12.09 adopted
unanimously the following resolutions:

1.- Approval of a remuneration system consistingahare delivery plan for
directors, senior executives and other employeeghef Company and
participated companies.

2.- Authorization to the Board of Directors to aggu Company’s own
shares, either directly or through Group compans;ording to section 75
of the Spanish Companies Act, to be deliveredrextirs, senior executives
and employees, as well as for any other purpose.

3.- Extraordinary payment of issue premium in kind.

4.- Delegation of powers to formalize, executegrppriet and correct all the
resolutions adopted by the General Shareholdrs Meget
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E.9 State whether the Company Bylaws establishrastyiction on the minimum
number of shares required to attend the GeneratiiMee

Yes No X

Number of shares necessary to attend the General iding ‘

E.10 Indicate and explain the policies of the comypa relation to proxy voting at
the General Meeting.

The proxy voting regime at the General Meeting @s forth in Article 14 of the
Regulations of the General Meeting, which provides:

“1. Shareholders with right of attendance may dele their representation by proxy

to another person, even if such person is not acttader.

The proxy must be conferred in accordance withtéms and scope established by
Law, in writing and specific to each General Megtiexcept in the case of partners,
ascendants or descendants of the party represemtistjal representative, stipulated

in a public deed as empowered to administer adl $hareholder's assets in the
national territory.

2. The proxy may also be granted by postal corradpaoce, remitting a document to
the Company expressing the proxy granted and acapiag by the attendance card
issued by the Company or entities in charge of ikgefhe shareholder register.

Notwithstanding this, the attendance card may bBécgnt when such card provides
for proxy through postal correspondence.

The proxy may also be granted by other means optemommunication, provided
that such means are expressly permitted by thedofaDirectors on the calling of

each General Meeting, this being made public in tlmice of call and at the

Company web-site.

3. The proxy granted by any of the means of rernotemunication cited must be
received by the Company five (5) hours prior to tlae and time established for
holding the General Meeting on first call. If th& not the case, the proxy shall be
deemed invalid.

4. The Chairman and the Secretary of the Generadtivig or the person appointed
by the same shall have unlimited authority for alleg the validity of the document
or the means of accreditation of the proxy, beibfiged to consider invalid only that
which lacks the necessary minimum requirements pirvided this cannot be
rectified.

5. In the cases in which the Company directors makpublic request to be
represented by proxy, the rules of the Listed CangsaAct, the Securities Market
Act, and the implementing regulations shall be &aplIn particular, the document
expresing the power must contain or be accompabyethe agenda, as well as the
application for instructions for exercising the waf right and the indication of how
the proxy representative shall vote in the eveat ihstructions are not given, or are
not precise. The delegation may also include thitesas which, although not on the
agenda, may be considered, as they are permittéchtsy The Board may replace the
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representative director for another member attegdime General Meeting when such
representative falls within a conflict of interesthich may impede the proxy voting.

6. The proxy may be revoked at any time. The aterel of the shareholder at the

General Meeting implies the revocation of any datem, whatever the date may
be.”

E.11 State whether the company is aware of théutiehal investors’ policy on
whether or not to participate in making companyiglens.

Yes O No X

Describe the policy

E.12 Indicate the address and mode of access porede governance on the web-
site.

www.rentadsi.com see section Information for Shareholders anddtors.

DEGREE OF COMPLIANCE WITH CORPORATE GOVERNANCE
RECOMMENDATIONS

State the degree of compliance with the recommemtabf the Unified Code
of Good Governance.

If the company fails to comply with any of such esenendations, state the
recommendations, rules, practices or criteria tmapgany applies.

1. The Bylaws of listed companies cannot limit themaximum
number of votes held by a single shareholder, nor ay they
contain any other restrictions which impede the comany’s
takeover through share acquisition in the market.

See sections: A.9,B.1.22,B.1.23 and E.2, E
Compliance X Explanatian

2. When the parent Company and a subsidiary are listedeparately, they
must both define with precision:

a) The type of activity they engage in and any possiblbusiness deals
between them, as well as between the listed subsidi and other
companies in the group;

b) The mechanisms in place to resolve possible confcof interest
which may arise;

See sections: C.4and C.7
Compliance X Partial Complian€e  Explanatior]

Not applicable]
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3. Even if not expressly required by company law, opations involving
changes to the company structure shall be submittetb the General
Shareholders’ Meeting for approval or ratification, and especially the
following:

a) The conversion of listed companies to holding compés through
the subsidiarisation or incorporation to dependantentities of core
activities previously carried out by the company iself, even though
the latter retains full control of such entities;

b) The purchase or disposal of key operating assets wh would
effectively alter the company’s corporate purpose;

c) Those operations whose effect would be equivalento tthe
company'’s liquidation;

Compliance [J Partial Compliance

Explanation X

It has been decided not to include the presentmewndation in order not
to reduce the effectiveness of the Board of Dinex;tas these are operations
which may require rapid decision-making processes Ifeasons of
opportunity, and further, because there are sefiiclegal mechanisms of
protection for the shareholders and the Companthowt prejudice to the
Board informing the General Meeting about such aijens.

4. The detailed proposals of agreements to be adopteat the General
Meeting, including the information to which Recommadation 28
refers, shall be made public at the time of publising the call for the
General Meeting.

Compliance X Explanatian

5. Separate votes shall be taken at the General Meegnon materially
separate items in order for shareholders to be abléo express their
preference on each item. This rule applies in partular to the
following:

a) The appointment or ratification of directors which must be carried
out with separate voting on each candidate;

b) In the event of amendments to Bylaws, articles orrgups of articles
which are materially different.

See section: E.8
Compliance X Partial Compliarice

Explanation’
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6. Companies should allow the splitting of votes so #t financial
intermediaries legitimised as shareholders on recdr but acting on
behalf of different clients, may issue votes on tivanstructions.

See section: E.4

Compliance X Explanation

7. The Board of Directors shall perform its duties wit unity of purpose
and independence of criteria and grant the same tement to all
shareholders. It shall, at all times, act in the b& interests of the
company, this to be understood as maximising the ogany’s value
over time.

Likewise, the Board shall ensure that the companylades by the laws
and regulations in its relations with stakeholders;that it fulfils its
obligations and contracts in good faith; that it respects the customs and
good practices of the sectors and territories wherdt carries out its
activities; and that it observes any additional pmciples of corporate
responsibility it has voluntarily subscribed to.

Compliance X Partial Compliance

Explanatiort

8. The core components of the mission of the Board shaconsist of
approving the company’s strategy and the necessaryrganisation for
such, as well as supervising and ensuring that Magament fulfils its
objectives and respects the company’s interests amdrporate purpose.
To carry out these duties, the Board in full reseres the authority to
approve:

a) The general policies and strategies of the compamgnd, more
specifically:

i) The strategic or business plan, as well as magament
targets and annual budgets;

i) The investment and finance policy;

iii)  The definition of the corporate group’s structure;
iv)  The corporate governance policy;

v)  The corporate social responsibility policy;

vi) The policy of remuneration and evaluation of senior
management;

vii) The risk control and management policy, as well ashe
periodic monitoring of internal information and control
systems;

viii) The policy on dividends and treasury stock and in
particular, the limits to apply.

See sections: B.1.10, B.1.13, B.1.14 and D.3
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b) The following decisions:

i) At the proposal of the company’s Chief Executive, he
appointment and removal of senior managers, as wels
their severance clauses.

See section: B.1.14.

ii)  The remuneration of directors, the additional remureration
for their management duties and other contractual
conditions.

See section: B.1.14.

iii) The financial information which listed companies ae
obliged to disclose periodically.

Iv)  Investments or operations of any type considered rgitegic
due their large amount or special characteristics,unless
their approval corresponds to the General Meeting;

v)  The setting up or acquisition of special purpose Vécles or
entities with registered addresses in countries derritories
considered tax havens, as well as any other trangams or
operations of a similar nature which, due to their
complexity, could impair the transparency of the goup.

c) Transactions the company carries out with directors significant
shareholders or shareholders with Board representédn, or other
parties related thereto (“related-party transactions”).

The authorisation of the Board shall not, howeverpe required
for related-party transactions which fulfil the following three
conditions:

1. They are carried out through standard contractswhich are
applied in mass to a large number of clients;

2. They are performed at prices or rates establigd on a general
basis by the party supplying the goods or servicés question;

3. Their amount does not exceed 1% of the companyannual
revenues.

It is recommended that the Board approve related-pay
transactions only after having received a favourald report from
the Audit Committee or, if appropriate, any other Committee
assigned to carry out this task; and that the direors affected, in
addition to not exercising or delegating their votig right, shall be
absent from the meeting room while the Board delibates and
votes.

It is recommended that these competences attributetd the Board, may
not be delegated, except those mentioned in b) amj, which can be
delegated to the Executive Committee for reasons afgency, subject to
posterior ratification by the Board in full.

See sections: C.1and C.6
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9.

10.

11.

12.

Compliance X Partial Compliarice

Explanation’

The Board should be of such a size as to ensure iefnt and
participative operation, it therefore being advisalte to have no less then
five members and no more than fifteen.

See section: B.1.1

Compliance X Explanatian

The external proprietary and independent directors constitute an
ample majority on the Board and the number of execiive directors
should be the minimum necessary, taking into accoairthe complexity
of the corporate group and the shareholding percemige of the
executive directors.

See sections: A2, A3,B.1.3and B.1.14.
Compliancell  Partial Compliance X

Explanatior

Out of nine directors who currently comprise thmaRl of Directors, three
of them are executives, five independent and oherog¢xternal director.
Thus, the Board is comprised of six external or-arecutive directors,
which represent a wide majority of the Board mersber

Nevertheless, it is not completely complied witle tiecommendation for
the following reasons: on one hand, because antoagtternal directors
there is not any proprietary directors, as longvas Juan Carlos Ureta
Domingo, significant shareholder of the Company, censidered an
executive director due to his condition of Chairnsend Managing Director
of the Board; and on the other hand, because otteadxternal directors is
considered other external directors for reasoriedia section B.1.3.

In the event of an external director who may not beconsidered either
proprietary or independent, the company must provig an explanation
of such circumstance and the director’s relations vth the company, the
managers, or shareholders.

See section: B.1.3

Compliance X Explanation Not applicable

Amongst the external directors, the ratio of propretary directors and
independent directors should reflect the compositio between the
capital represented by proprietary directors on the Board and the
remaining company capital.
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13.

14.

15.

This criteria of strict proportionality could be relaxed such that the
weight of the proprietary directors is greater than would strictly
correspond to the total percentage of capital theyepresent in the
following cases:

1. In large cap companies where few or no equitytakes reach the
legal threshold for significant shareholdings, yetwhere there are
shareholders with high absolute value shareholdings

2. In companies with a plurality of shareholders reresented on the
Board who are otherwise unrelated.

See sections: B.1.3, A.2 and A.3
Compliance X Explanation

The number of independent directors represents atelst one third of
the total number of directors.

See section: B.1.3

Compliance X Explanation

The Board shall explain the nature of each directorto the General
Shareholders’ Meeting which must make or ratify the appointment.
This determination shall subsequently be confirmedr reviewed each
year in the Annual Report on Corporate Governanceafter verification

by the Nomination Committee. The Annual Report onCorporate

Governance shall also explain any appointments of rpprietary

directors representing shareholders with an equitystake inferior to 5%

of the capital; and the reasons should also be givéor any refusal of a
formal request for a place on the Board from shareblders whose
equity stake is equal to or superior to others at Wwose request
proprietary directors have been appointed.

See sections: B.1.3and B.1.4
Compliance X Partial ComplianCe

Explanation’

When the number of female directors is few or nonsastent, the Board
should provide an explanation for this situation awol the measures
adopted for its correction; and in particular, the Nomination
Committee should take steps to ensure that when nevacancies arise:

a) The selection procedures are not implicitly biasedgainst female
candidates;

b) The company makes a deliberate effort to include feales amongst
the potential candidates with the desired professial profile.

See sections: B.1.2,B.1.27 and B.2.3.
Compliance X  Partial Compliande Explanation

Not applicablé]
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16. As the Chairman is responsible for the proper fundbning of the Board,
he or she will ensure that directors are in posses® of sufficient
information prior to the Board meetings. Furthermore, the Chairman
must foster a healthy level of debate and active picipation of
directors during the meetings, and ensure that fre#om of expression
and opinion is protected. Moreover, the Chairman mst organise and
co-ordinate regular evaluations of the Board and, Wwere applicable,
that of the company’s Chief Executive or managing idector.

See section: B.142
Compliance X Partial ComplianCe

Explanation(!

17. When the Chairman of the Board and the Chief Execute are one and
the same person, one of the independent directorkall be authorised to
request the calling of Board meetings or the inclusn of new matters in
the agenda, to co-ordinate and communicate the comms of external
directors and to take charge of the Chairman’s evalation by the
Board.

See section: B.1.21
Compliancel Partial Compliance X Explanation

Not applicable]

An alternative mechanism has been establisheceiBtard Regulations to
counter-balance the figure of the Executive Chamnehich is that of the
Vice-Chairman or, if there are various, Vice-Chamm who must be
independent directors and are able, together withralirectors, to request
that the Chairman call a Board meeting, that newst are included on the
agenda and are in charge of the Board’s evaluafitice Chairman.

18. The Secretary of the Board shall take steps to ensuthat the Board’'s
actions:

a) Abide by the spirit and the letter of the Law and ts implementing
regulations, including those issued by regulatory ddies;

b) Are in accordance with the company Bylaws and theegulations of
the General Shareholders’ Meeting, the Board and anothers the
company may have;

c) Take into account the recommendations of good gowsnce set
forth in the Unified Code which the company has adated.

Furthermore, and with the purpose of ensuring the mdependence,
impartiality and professionalism of the Secretary, his or her
appointment and removal shall be proposed by the Nwvination
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19.

20.

21.

22.

Committee and approved by the Board in full. The apointment and
removal procedures must be stipulated in the Boardegulations.

See section: B.1.34

Compliance X Partial Compliarice

Explanatior

The Board should meet as often as necessary to parh its duties
effectively, following the Schedule of dates and niars established at
the beginning of the financial year, each Board meber being able to
propose other items on the agenda which were notitially included.

See section: B.1.29
Compliance X Partial Compliance

Explanatior

Directors’ absences shall be kept to the bare miniom and shall be
guantified in the Annual Report on Corporate Goverrance. In the
event that proxy attendance is necessary, they musprovide
instructions.

See sections: B.1.28 and B.1.30

Compliance X Partial Compliance
Explanatior’

When directors or the Secretary express concerns garding a proposal
or, in the case of directors, regarding company péormance, and when
such concerns are not resolved at the meeting, tmeember expressing
the concerns shall request their inclusion in the mutes.

Compliance X Partial Compliance Explanation

Not applicable]

The Board shall evaluate on an annual basis:
a) The quality and efficiency of the Board's performarce;

b) The performance of the Chairman and Chief Executiven carrying
out their duties, based on the Nomination Committee report;

c) The performance of its Committees, based on the reps they
provide.

See section: B.1.19

Compliance X Partial Compliance
Explanation(
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23.

24.

25.

26.

27.

All directors are entitled to make use of their ridit to receive any
additional information they deem necessary on matts which fall

within the Board’'s competence. Unless the Bylaws orBoard

Regulations state the contrary, such requests shalilbe addressed to
the Chairman or to the Secretary of the Board.

See section: B.1.42

Compliance X Explanation

All directors are entitled to obtain the necessaradvice for carrying out
their duties. The company shall decide the suitablechannels for
exercising such right, and in special circumstancethis may extend to
external advice at the company’s expense.

See section: B.1.41

Compliance X Explanatidn

Companies shall set up induction courses to rapidlprovide sufficient
knowledge of the company, as well as about the rdeof corporate
governance. Directors shall also be offered coursas update their
knowledge when circumstances so dictate.

Compliance X Partial Compliance Explanation

Companies should demand that directors devote theegessary time and
effort for the effective performance of their duties. In consequence:

a) Directors shall inform the Nomination Committee of any other
obligations which could interfere with their duty to provide the
necessary dedication;

b) Companies should establish rules on the number ofiréctorships
the Board members may hold.

See sections: B.1.8,B.1.9and B.1.17
Compliance X Partial Compliarice

Explanatior

The proposal for appointment or re-election of diretors submitted by
the Board to the General Meeting, as well as the pwisional
appointments by cooption, are to be approved by thBoard :

a) At the proposal of the Nomination Committee, in thecase of
independent directors.

b) Subject to a report of the Nomination Committee inthe case of all
other directors.

See section: B.1.2

Compliance X Partial Compliarice
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28.

29.

30.

31.

Explanatior

Through their web-site companies should disclosend maintain up-to-
date, the following information about its directors

a) Professional profile and background,;

b) Other Boards of directors to which they belong, whiher or not of
listed companies;

¢) Indication of type of directorship held. In the cag of proprietary
directors, the shareholder they represent, or areelated to.

d) The date of their first appointment as company diretor, and
subsequent ones in the capacity of company directoand,;

e) Shares held in the company and options on the same.
Compliance X Partial Compliarice

Explanation’

Independent directors should not serve as such f@ continuous period
exceeding 12 years.

See section: B.1.2

Compliance X Explanatidn

Proprietary directors shall tender their resignation when the
shareholders they represent dispose of all their sihes. They shall also
do so in the corresponding number when such sharehter reduces the
stake to a level requiring an appropriate reductionin the number of
proprietary directors.

See sections: A.2, A3and B.1.2

Compliance X Partial Complianice
Explanation(

The Board of Directors may not propose the removalof any
independent director prior to the expiry of the tem set forth in the
Bylaws, except where just cause is found by the Bwhfollowing a
report of the Nomination Committee. Specifically, just cause will be
considered to include situations where the directohas acted in breach
of his/her duties, or when they fall within the scpe of the
circumstances set forth in paragraph 5, Section lllof the definitions of
this Code.

The removal of independent directors may also be pposed when a
public tender offer, merger or similar corporate operation results in
changes to the company’s capital structure when shcchanges occur
due to the criteria of proportionality set forth in Recommendation 12.

See sections: B.1.2,B.1.5 and B.1.26
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32.

33.

34.

Compliance X Explanatidn

Companies should establish rules obliging the dir¢ars to report and, if
applicable, resign in those cases which could potiaily impair the
company’s good standing and reputation and in partular, they are
obliged to inform the Board immediately of any crimnal charges
brought against them and the progress of any subsegnt trial.

In the event that a director is indicted or proceeihgs are brought
against the latter for any of the crimes set forthin Article 124 of the
Listed Companies Act, the Board must examine the sa as soon as
possible and, in light of the particular circumstarces, decide whether
the director may continue or should be called on ta@esign. The Board
shall also be obliged to disclose and explain alugh decisions in the
Annual Report on Corporate Governance.

See sections: B.1.43, B.1.44
Compliance X Partial Compliance

Explanation(]

All directors should clearly express their oppositbn when they consider
a proposal submitted to the Board may be contraryd the company’s
interest. In addition, independent directors and oher directors not

affected by the potential conflict of interest shold strongly challenge
any decision which might cause harm to shareholdericking board

representation.

When the Board adopts materially significant or reterated decisions
about which the director has expressed serious rasations, such
director shall draw the pertinent conclusions, andtheir decision is to
resign, the reasons for such should be set out ihd letter hereinbelow
referred to.

This Recommendation is also applicable to the Boar8ecretary, even if
he/she is not a member of the Board.

Compliance X Partial Compliance Explanation

Not applicable

Those directors resigning or leaving before the endf the term must
state their reasons in a letter sent to all Board embers. Even though
this is declared to the regulatory authorities as aignificant event, the
reasons for leaving shall appear in the Annual Repb on Corporate

Governance.

See section: B.1.5
Compliancel] Partial Compliancgé Explanatiof

Not applicable X
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35.

36.

The company’s remuneration policy approved by the Bard shall
include the following:

a) Amount corresponding to fixed items, with a breakdavn where
necessary, of attendance allowances of the Board dnits
Committees, and an estimate of the fixed annual amat such
allowances represent;

b) Items of variable remuneration, including, in particular:

i) Types of directors they apply to, with an explaation of the
relative weight of variable to fixed items.

i) Evaluation criteria used in calculating the enitlement to the
award of shares or stock options or any variable
remuneration;

iii) The main parameters and justification for any system of
annual bonuses or other non-cash benefits; and,

iv) An estimate of the total amount of variable renuneration
resulting from the proposed remuneration plan, on he basis
of the degree of fulfilment of the hypothesis or tajets taken
as reference.

c) Principal characteristics of the pension schemes dff example,
supplementary pensions, life assurance and similar)and an
estimate of their amount or equivalent annual cost.

d) Contractual conditions of those carrying out seniormanagement
duties such as executive directors, including:

i) Term;
ii) Notice periods; and

iii)  Any other clauses relating to engagement premiumss
well as severance payments or “golden parachutesi
the case of early termination of the contract betwen the
company and executive director.

See section: B.1.15
Compliance X Partial Compliance
Explanatiort

Executive directors should receive remuneration coprising company

shares or shares of other group companies, share tagms or other
share-based incentives, or variable remuneration iked to company
performance or pension schemes.

This recommendation does not apply to the award afhares when such
award is conditional on directors maintaining the fares until the end
of their term

See sections: A.3,B.1.3
Compliance X Explanation
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37.

38.

39.

40.

The remuneration of external directors shall be th& necessary to
compensate the dedication, qualification and respaibility the position
involves, though it shall not be so high as to jeapdise independence.

Compliance X Explanation

The remuneration linked to company performance shold be modified
in the case of qualifications in the Auditor’s repat.

Compliance X Explanation Not applicable

With regard to variable remuneration, policies should incorporate

technical measures to ensure remuneration reflectthe professional
performance of the beneficiaries, and not solelyhe general progress of
markets, the company sector or similar circumstance

Compliancel] Explanation Not applicable X

The Board shall submit a consultative report on thepolicy of director

remuneration to the General Shareholders’ Meetingas a separate item
on the agenda. This report shall be made availableo shareholders,
either separately, or in any other way the companyconsiders
appropriate.

The report will focus on the remuneration policy aproved by the
Board for the present year and, where applicable,he policy planned
for future years. The report shall address all maters referred to in
Recommendation 35, except where doing so may invelthe disclosure
of commercially sensitive information. Mention shdl also be made of
the most significant changes in the remuneration pgicy compared to
the previous year. The report will further include a general summary of
how the remuneration policy was applied in the prewus financial year.

The Board shall also provide information regardingthe role played by
the Remuneration Committee in designing the remuneation policy and
further, whether external advice had been sought,ra if so, the identity
of the same.

See section: B.1.16
Compliancel Partial Compliance X

Explanatiort

Art. 24.3 of the Board Regulations establishes thatBoard shall prepare
an annual report on the remuneration policy of ¢herent year and the
application of the remuneration policy in force time previous financial
year. This report shall be made available to stwgelns, in the manner the
Board deems appropriate, on the calling of the i@angyi General Meeting.
Furthermore, in accordance with legal provisiohg, Annual Report must
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41.

include individual details of directors’ remuneoati during the financial
year with a breakdown of the different items.

In addition, pursuant to Recommendation 41 of tinéfied Code, which is
incorporated in art. 24.4 of the Board Regulatioti'e Annual Report
relating to future financial years shall specifgiindual details of directors’
remuneration during the financial year with a boEakn of the different
items, including those linked to the performanceeaiior management and,
where applicable, the granting of shares or opt@nghe same or any other
share-based incentives.

The Annual Report shall provide details of directos’ individual
remuneration during the financial year and shall irclude:

a) A breakdown of the remuneration of each direar shall be
provided and, where appropriate, the breakdown willinclude:

i) Attendance allowances and other fixed remuneration
corresponding to directors;

i)  Additional remuneration corresponding to the positon of
Chairman or to members of Board Committees;

iii) Any remuneration paid under profit-sharing or bonus
schemes, and the reason for their payment;

iv) Contributions in favour of the director to defined-
contribution pension plans; or any increase in thevested
rights of the director in the case of defined-benéfschemes;

v)  Any compensation agreed or paid on the terminatiorof their
duties;

vi)  Remuneration received as director in other compang of the
group;

vi) Remuneration received by executive directors for aaying
out senior management duties;

viii) Any other item of remuneration not included in the above,
whatever the nature or paying entity within the graip,
particularly when this may be considered a relategarty
transaction or when its omission would distort a tue and fair
reflection of the total remuneration received by tle director.

b) The individual break-down of the possible awardto directors of
shares or options on the same or any other share-bad incentives,
providing details of:

i) Number of shares or options awarded during the yearand
terms of their execution:

i) Number of options exercised during the year, indiding
number of shares involved and exercise price:

iii) Number of options outstanding at the annual closendicating
their price, date and other terms of exercise;
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42.

43.

44,

iv) Any amendments made during the year to the termsf@xercise
of options already granted.

c) Information about the previous year's relation between the
remuneration received by executive directors and eopany profits
or other measures of company performance.

Compliance X Partial Compliance]

Explanatior’

When the company has a Management or Executive Comtiee
(hereinafter, the “Executive Committee”), the strucure of participation
of the types of different directors shall be similato the Board itself and
its Secretary shall be that of the Board.

See sections: B.2.1 and B.2.6
Compliance X Partial Compliarice Explanation

Not applicablé]

The Board shall be maintained fully aware of the mters dealt with
and the resolutions adopted by the Executive Comntée. All Board
members shall receive copies of the minutes of theeetings from the
Executive Committee.

Compliance X Explanation Not applicable]

In addition to the Audit Committee, which is mandabry pursuant to
the Securities Market Act, the Board of Directors vl establish an
Nomination and Remuneration Committee, or two sepate
committees.

The rules governing the composition and operation fothe Audit
Committee and the Nomination and Remuneration Comntiee or
committees shall be set forth in the Board Regulatins, and shall
include the following:

a) The Board of Directors shall appoint the membey of these
committees on the basis of the knowledge, skills drexperience of
directors, and further taking into account the duties of each
committee. The Board is in charge of discussing tirgproposals and
reports. At the first Board meeting following the @mmittee
meeting, the committees must report their activityand assume
responsibility for the work carried out;

b) These committees shall be composed exclusivebf external
directors and will have a minimum of three members.This is
without prejudice to executive directors or senior managers
attending meetings, if expressly agreed by the Comnittee members.

¢) The Committee Chairmen shall be independent dgctors.
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45,

46.

47.

48.

49.

d) External advisors may be engaged by committee @mbers when
considered necessary for carrying out their duties.

e) Minutes of the meetings shall be drawn up andopies sent to all
Board members.

See sections: B.2.1 and B.2.3
Compliance X Partial Compliarice

Explanatior’

Supervising the compliance with internal rules of onduct and
corporate governance rules shall be attributed tohe Audit Committee,
the Nomination Committee or, should it be the caseseparate
Compliance or Corporate Governance Committees.

Compliance X Explanation

The members of the Audit Committee, particularly its Chairman, shall
be appointed on the basis of knowledge and experiem in accounting,
auditing or risk management.

Compliance X Explanation

Listed companies shall have an internal auditing foction, under the
supervision of the Audit Committee, in order to enare the proper
operation of internal information and control.

Compliance X Explanatidn

The head of internal auditing shall present an annal work plan to the
Audit Committee. Furthermore any incidents arising during the
implementation shall be reported to such Committeeand an activities
report must be submitted at the close of each finamal year.

Compliance X Partial Compliance

Explanatiort

The company’s risk management and control policy &hl, as a
minimum, specify the following:

a) The different types of risk (operational, technologal, financial,
legal, reputational...) the company is exposed to, étuding within
the financial or economic risks, contingent liabiliies and other off-
balance sheet risks;

b) The determination of the risk level the company deas acceptable;

c) The measures in place to mitigate the impact of theignificant risks
identified, should they materialise;
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d) The internal information and control systems emplogd to control
and manage the above-mentioned risk, including coimgent
liabilities and other off-balance sheet risks;

See section: D

Compliance X Partial Compliance

Explanatiort

50. The Audit Committee’s duties include the following:

1. Inrelation to the internal information and corntrol systems:

a)

b)

d)

Supervising the preparation and integrity of the conpany’s
financial information and, where applicable, that d the group,
checking compliance with legal provisions, the progr
delimitation of the scope of consolidation and thecorrect
application of accounting principles.

Reviewing the internal control and risk managementsystems
periodically for the purpose of identifying, managng and
disclosing the principal risks.

Ensuring the independence and efficiency of the ternal
auditing function, proposing the selection, appoinhent, re-
election and removal of the head of the internal aditing
service, receiving periodic information on its actities,
verifying that senior management bear in mind the onclusions
and recommendations of its reports.

Establishing and supervising a mechanism which perits
employees to report any potentially significant iregularities in
the company, particularly those relating to finance or
accounting. They may do so confidentially, or if demed
appropriate, anonymously.

2. Inrelation to the external auditor:

a)

b)

Making recommendations to the Board regarding the alection,
appointment, re-election and substitution of the eternal
auditor, as well as the terms of his/her engagement

Receiving periodic information from the external auitor on the
progress and findings of the audit plan and verifyig that senior
management bears its recommendations in mind.

¢) Ensuring the independence of the external auditorrad, for this

purpose:

i) The company shall notify the Spanish Securities and
Exchange Commission (CNMV) of any change of auditoas
a “significant event” with a statement regarding tre
possible existence of disagreements with the outggi
auditor, and if so, the reasons for such.

ii) The Audit Committee shall ensure that the company rad
the auditor abide by the regulations in force relaing to the
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51.

52.

53.

provision of non-audit services, the limits on the
concentration of the auditor's business and, in gemal,
other requirements established to ensure auditors’
independence;

iii) The Audit Committee shall investigate the cirmimstances
which giving rise to the resignation of an externaauditor.

d) With regard to groups, the Audit Committee shall ecourage
the auditor to assume responsibility for the auditof the group
companies .

See sections: B.1.35,B.2.2, B.2.3 and D.3
Compliance X Partial Compliance

Explanatior’

The Audit Committee may call a meeting with any Corpany employee
or director, and may request their attendance withat the presence of a
senior manager.

Compliance X Explanation

The Audit Committee shall report to the Board, priar to the latter
making the corresponding decision, on the followindgtems set forth in
Recommendation 8:

a) The financial information that listed companies mus disclose
periodically. The Committee shall ensure that inteim statements
are prepared following the same accounting criteriaas that of the
annual statements and, for this purpose, may requeghat the
external auditor carry out a limited review.

b) The creation or acquisition of shares in special ppose vehicles, or
those domiciled in territories considered tax haves, as well as any
other transactions or operations of a similar natue, whose
complexity could impair the group’s transparency.

c) Related-party transactions, unless the duty of prioreporting has
been attributed to another Committee of supervisiorand control.

See sections: B.2.2 and B.2.3
Compliance X Partial Compliance

Explanatiort

The Board of Directors shall present the annual aaunts to the
General Shareholders’ Meeting without reservationsor qualifications
in the audit report. In the event such reservationsor qualifications
exist, the Chairman of the Audit Committee and theauditors shall
provide the shareholders with a clear account of thir content and
scope.
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54.

55.

56.

57.

See section: B.1.38
Compliance X  Partial Compliance

Explanatiort

The majority of the Nomination Committee or the Nonination and
Remuneration Committee, if a single body, shall becomposed of
independent directors.

See section: B.2.1
Compliance X Explanation
Not applicablé]

In addition to the duties set forth in previous Reommendations, the
Nomination Committee shall:

a) Evaluate the competences, knowledge and experiengecessary to
sit on the Board, define the functions and abilitie required of
candidates, and assess the time and dedication reggd to carry out
their duties properly.

b) Examine or organise, in the manner deemed approprta, the
succession of the Chairman and of the Chief Execwe and, if
applicable, make recommendations to the Board in aler that the
succession may be proceed in a planned and ordefshion.

c) Report the appointments and removals of senior margers which
the Chief Executive proposes to the Board.

d) Report to the Board on the gender diversity issueset forth in
Recommendation 14of this Code.

See section: B.2.3
Compliance X Partial Compliance Explanation

Not applicable]

The Nomination Committee shall consult the company¥hairman and
Chief Executive, particularly in relation to matters regarding executive
directors.

Any director may suggest that the Nomination Commikee consider
potentially suitable candidates to fill director vecancies.

Compliance X Partial Compliance Explanation

Not applicable]

In addition to the duties set forth in previous Reommendations, the
Remuneration Committee shall:

a) Make proposals to the Board of Directors regarding:
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i) The remuneration policy of directors and senior maagement;

ii) The individual remuneration of executive directors and the
other terms of their contracts;

iii) The basic terms and conditions of the contracts ofenior
managers.

b) Supervise compliance with the company’s remuneratiopolicy.
See sections: B.1.14, B.2.3
Compliance X Partial Compliance Explanation

Not applicablé]

58. The Remuneration Committee shall consult the Chairran or Chief
Executive, particularly in relation to matters regading executive
directors or senior managers.

Compliance X Explanatidn
Not applicable]
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