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ANNUAL CORPORATE GOVERNANCE REPORT
FOR PUBLIC LIMITED COMPANIES

[E A - OWNERSHIP STRUCTURE

A.1Compiete the following table on the company's share capital;

Date of last . Number of
modification Share capital {€) Number of shares vatlng rights

HWOE2006 5,5988,600.00 55,860,000 {;5.395.0{10

Indicate whether there are different share classes with different associated rights:

Yes D Ho [X]

A.2Provide details of the direct o indirect holders of significant shares in your company at the close of the
fiscal year, excluding directors.

Mumber of Number of % of total
Name or corporate name of the sharehalder dircct voting Indircet voting veting rights
rights rights
ARALTEC CORPORACION, 8L 17,882,564 a 31.89%
ERAGONESAS PROMOCION BE OBRAS ¥ CONSTRUCCIONES. 2,848 383 h 3 5.10%
SLu.
NORGRS BANK 1,650,584 0 3.02%
TARIEL INVESTMONTS, LLC 1,680,821 . ¢ 3.01%
FRANKLIN TEMPLETON IF8/ESTMENT [ANAGEMENT LIMITED 0 1678830 | 3.00%
CITADEL MULTI-STRATEGY CQUITICS MASTER FUND LTD. 0 T 620,138 1.11%
Name or corporaie name of the Held ¢hrough: name or gorporate name of Number of
Indlrect sharehelder the dircet shareholder voting righls
FRANKLIN TEMPLETOM INVESTMENT MANAGEMENT | FRANKLIN TEMPLETON INVESTMENT 1,675,330
LiMITED MANAGEMENT LIMITED
CITADEL MULTH-STRATEGY EQUITIES MASTER CITADEL MULTI-SSTRATESY EQUITIRS MASTER 620,139
FUND LT, FUND LTO.

Indicate the most significant changes in the shareholding structure during the fiscal year:

A.3Complete the fallowing tables on members of the company's board of directors with voting rights from
company shares:

. dﬁiﬁtﬁﬂfg Ingitrlel::]:i;tul;g “ oftofal
Name or carporate name of the director flghts rights votlng rights
FERMANDD DE ASUA ALYAREZ R 16,000 0.03%
FEDRO LUIS URIARTE SANTAMARINA 6,700 3,300 0.02%
JOSE LLADO FERNANDEZ URRUTIA B0 000 20,730,047 37.20%
NIFGO DEL ALCAZAR Y SILVELA 1,079 Y 72 2 0.01%
Namp or corporate name of the Held through: name or corporate name of N‘Ln;gzr of
indiract sharcholder the direct shareholder Iightg




FERNANDO DE ASUA ALVAREZ SUALFER INVERSIONES SICAV, S A 15.000

PEDRO LUIS URIARTE SANTAMARINA CASTILLO DEL POMAR, S.L. 2,300

JOSE LLADO FERNANDEZ-URRUTIA ARALTRG CORPORACION, &L U, 17 BEZ 664

JOSE LLADG FERNANDEZ URRUTIA ARAGONESAS PROMOCION DG OBRAS ¥ 2,645,383
CONSTRUGGIOMFS, §.1.11.

DIEGO DEL ALCAZAR ¥ SILVELA T MaRIA BENJUMEA CABEZA DE VAGA 2671

| Total % of woling rights he.rdull:]y the hoard of directors | 37 26%

Complete the folfowing tables on members of the company’s hoard of directors who hold rights over
company shares:

A 4Indicate, where appiicable, any familial, commercial, contractual or corporate relationships between
the holders of significant shares, to the extent that these are known ta the company, unless they are of
negligible relevance or derive from the ordinary course of business:

A Bindicate, where applicable, any commercial, confractual or corporate relationships between the
holders of significant shares and the company andfor its group, unless these are of negligible
relevance or derive from the ordinary course of business:

A BIndicate whether the company has been informed of any shareholders’ agreemenis which might afiect
if, in accordance with the provisions of Articles 530 and 231 of the Companies Act. Where applicable,
describe these briefly and list the shareholders bound by the agreement:

Yos || Wa
indicate whether the company is aware of the existence of conceried action between its sharehoiders.
Where applicable, describe these briefly:

Yes D MNa

If any maodification or fermination of these agreements or concerted action has occuried during the
fiscal year, provide details balow:

There were no agreements or concerled actlon hetween ihe Company's shareholders during fiscat year 2015,

A.7Indicate whether there is any natural or legal person who exercises or may exercise control over the
company in accordance with Article 4 of the Secunties Market Act. Where applicable, identify them:

Wes || Ma

F -Iiem.a-a-rks

A BCamplete the following tables on the company's own shares:

At fiscal year end:

I' " Number of direct shares Numbar of indiract shares ) " l “Total % of share capital
l 2,167,274 i | 3.8R%

{*} Held through:



Provide details of any significant changes, in accordance with the provisions of Royal Decree
138272007, which occurred during the fiscal vear:

| . Explain the significant changss . o

There were no signiticent changes during the kseal year, The Company has issucd quarterly repois on {he transactions camisd aut
uncker the fouldily agreernent with Santarder investment Bolsa which entered inlo force on 11 July 2077, In accordance with the
provigions aof Mationsl Secunties Markel Commission Gircular 152047 of 26 April on Liquidity Agreements, for the puiposes of their
vlussificalion as an accepted market practice,

A 9Provide details of the conditions and term of the current resolution by the general meeting of
shareholders authorising the board of directers to issue, buy back or transfer own shares.

Resolulion passed al the General Meeting of Sharcholders an 28 June 2017:

i} To authorise the Board of Directors to repurchase the Compary's aawn shares, whether direally or through subsidiany companies,
subject to the following restticllons and renuiiemesnts,

* elhods of acquisition - acquisiticn by means of purchase, by any other inter vivos transaction on a paymenl basis o any olhar
transaclion allowed by law,

+ Maximum nurmber af shares b be sonuired - shares may be acquired al any ime up 1o the maximum amount pennitted by iaw.

+ Minfrnum and maximum acquisition price - shares may be acquired al ary Hma wilkln Ihe limits of the minimum and maximum
amount permifted by law,

+ Maximurm trading volume - lhe madmum dally frading volume for the: acquisition of own sharcs will not exceed 15% of the average dally
velume traded in arders in the regulaled markel or lhe Spanish multitatoral trading Facility in the previous thirty sessions.

= Duration of authorisaticn - five {8 years from the date of this resolutiorn.

These Wanszacllang wilk slso comply with the cerresponding regulations in the Company's Internal Cade of Canduct in Securlites
Markets,

(i1} To revake the unuaad part of the awtharisation agreed on this malter at the Genearal Mesling held an 28 June 2018,

(i) To authornse 1he Board of Oxectars to wlocale afl or part of its repurchased shares to remuneration schemes whose purpose ar resull
is the award of shares or share aptions, 0 accerdance wilh the provisions of Article 146.1{a) of the Companies Ant’

A _Bbis Estimated free float:

%,
[ Estimated free floal: o 62.74

A.10 indicate whether there are any restrictions on the transfer of securities and/or any restrictions on
voling rights. Specifically, report the exisience of any kind of restriction that may hinder the taking of
control of the company through the acquisition of its shares an the market.

Yes || o

A.11 Indicate whether the general meeting has resclved to adopt any neutralisation measures against
potential takeover bids, in virtue of the provisions of Law 62007,

es |:| Mo

If applicable, expiain the approved measures and the terms under which the restrictions will become
ineffective:



A2 Indicate whether the company has issited any securities that are not traded on a regulated EU
market.

Vos [ Ma [X]

Where applicable, indicate the different share classes and their corresponding rights and obligations.

@ GENERAL MEETING

B 1Indicate and, where applicable, provide details of any differences betweean the required minimums st
out in the Companies Act and the guerum for general meetings.

Yos |_] Nn

B.ZIindicate and, where applicable, provide details of any differences from the system for passing
company resclulions set out in the Companies Act;

Yeg Mo [ ]

Describe how this differs from the system set out in the Companies Act.

Enhanced majority different from that
established in Article 201_2 of the Cther circumstances for enhanced
Companies Act far the circumstances set mmajo ity
o o out In Artlcla 194.1 of the Act
% established by the entlty 0.C0% SO.U1%
for passing resolutions

Describe tha diffarences

The lest puragraph of Ardicle 2Q of the Adicles of Associstion stipulates that the general meeting may only invalve idsclf in
management malters by means of resolutions that comply with the informaticn and majarity requirements for slatulory modificafions
set out In Attlcle 194 of the Companias Acl,

B.3Indicate the rules applicable to amendments to the company's articles of association. Specifically,
report the majorities required for amendment of the articles of association and, where applicable, the
rules set out for the protection of shareholders’ rights in the amendment of the anticles of association.

Article 20{g} of thc Articles of Association and Article 5{g) of the Regulations af the Generad Meeting stipulzle that (he General Meeting is
campelent o amsnd the Arficles ol Association.

Sharehalders dghts Inrelation to Seneral Mestings are those sel oul in the Conipanlas Act, reflactad in Articles 14, 16 and 17 of

the Articles of Association and detslled in the 12egukallons of the General Meeting in the following temns:

Right fo infarmation

Artiche 9 slales that [rom lhe date of putdication of tha annooncement of the General Meeting undl five days before the scheduled date for
lhe General Meeting, sharcholders muy request any information or clarification that they consider nocessary regarding items on the
agenda or submif, in writing, any guestions that they consider relevant.

Wilhiny Lhe saime time limit and in lhe same way, shareholders may requesi any information and clarificalion Irem the direclass (hal

ey consider necessany regarding publicly available informalion which was sobmillad 10 the Nalional Sectirdies Mankel Commission
sinee thie st General Meeling and regarding the auwdit report.

Haguasts for information may be submitted at the reglstered office o sehl to the Company by post or by electronic means. Clectronic
requests for information will be accepted provided they Incorporate tha sender's legally recognized slectroric skgnature or any other
mechanism considersd by the Board o adequately guarantee the identification and authentication cf the sharsholder.

Regardless of the means used, the shareholder's requesl must mclude their name and surname(s), with proof of the number of ehares
that they owin, in ordar that this infarmalion can e verifed by the Company for the corrzzpondlng Gensral Meadng. It 13 the

shareholder's respongiblily to provide avidenca that The request has been sent o the Camprany in due farm and time, The Company
wabsite will provide detailed explanatiohs regarding the exercize of sharehoiders' right ta infomnation, under the tarms sal ol in the

apphizable legislalion.
Reguasts for infyrmation to which this article applies witl be answered once shareholder status and identity have been verilied, balore
the Genaral Meealing.



Qireclors are obliged to provide the information in wiiling betore Ihe day of the meeting, except in the following cases:

(i} the requasted lnfomation is not necessary for the protection of the shareholder's rights, or ihere are ohjeclive grounds for
considaring hat it could b psad lor parpases unredaled to lhe Gompany, oF is public knowledge weould harm the Sompany o

relaled companies;

(i} the request far Infarmation or clariication is not retated to items on the agendz o to publicly avaifable informaftion which was
submkited to the Natlonal Securitles Market Commisgion since the last (3eneral Meeting;

(i} the infonrmation o clarification reguested conld he considored onfair or excessive:

{iv) it Feas been dedermingd qs such by legal or regulatery provisions or count decision:

(v when, prior bo the request being made, the rolevant infermation is clearly, oxpressly and direcily available to all shareholders on Ihe
Company websile in 8 gurestion and answer formal,

The exception indicated in paint (i) above will not apply when the request s supporter by shareholders representlng at least 255 of lhe
share capilal. The Boared may authorise any of il members, {he Chairpessons of ils Commiltess or s Sccrotary o respond to roquesls
foor infanmanlon.

The means of sending the requested infiormation will be the same as What used for the corresponding request, unless the shareholder
indicates that onc of the other designaled means should be used. |n all cases, direclors may send the reqguested infonnalion via
regisfered mail wilh acknowladogemenl of recelpt o by Spanish buralax. Valkd reguests fou infarmalion, cirifications o gueslions
aulimilied Inwilling and the answera provided inowriting by the Naard will be posled on the Company's wehsite,

Right to representalion

Article 12 states that, without prejudice 1o the altendance by shareholdeis who are legal entities by means of their authorfsed
representatives, any sharcholder who is entitled Lo atiend the Seneral Meeting may be represented by a proxy, even il his prowy is
nat a shargholder, Addilionaily, sharahoiers walh lass than {ifly sbares may join togethor for the purposes of exercising dhoir right to
attend and vote af he General Mesting. appointing one of them (o be their representative. A specific proxy musi be appointed for
cach General Mecling, cither in wiriting or by moans of distance communication, as expressly set ouk in the notice of meefing,

provided that thoe cerresponding requirements are met and, in all cases, the iderdity ot both the principal and the proxy can be duly
verlfied. The same provision appiles to the validity of proxles appolnled by means of dislance cormunication.

Righ! o remple voling

Adicle 24 slipulates that sharehaldars with the fght to altendance, whether Ly individhaal sptilernsnt or gnlly wath obher sharsbobders,
have Ihe right ta cast a remole vole by posl or other electrotic means. [ adthoses he Boand o implement lhe provisions sel out i the
arlicle and 1o establish he appropnate rules, measures and procedurcs in linc wilh Iho available lechnology for the casting of remmate
volas and the appeintmenl of proxies by eleclronic means, in compliance with the applicable legal and corporate requlations in Ihls area.

B dindicate the attendance details for the general meetings held during the fiscal year to which this report
corresponds and those for the previous fiscal year:

number of shares required to attend the general meeting:

Yes

Mo []

B Atfendance details
Date of % present In %, represenied by % casltling remcte votes Total
general person proxy Elzctronle votes Other votes
triecting U TR
28/06/2016 0.14% 61 48% 0.00% 0.00% | 61.62%
2062017 014% | 61.44% 0.00% D.0D% B1.28%

8.5indicate whether there are any restrictions in the articles of association esfablishing a minimum

| Numhber of shares required to attend the general meeting

50

B.6 Section withdrawn.

B.7Indicate the company's web address and how to access the information on corporate governance and
cther information about general meetings that must be made available to shareholders through the

company website.

The Company website is www lecnicasreunidas.es. Informiallon on corporate Jovernanne can he accessed by alleking on (he
‘Shareholder ahe Investor Information” ab and theo the "Corparate Sovernance' ish, Infoanadion on gereral meelings can be found in

the same seelion,



COMPANY ADMINISTRATION STRUCTURE

.1 Board of directors

C.1.1 Minimum and maximum number of directors provided for in the articles of association:

Fﬂaximum numhar of directors

Minimum number of directors

14

C.1.2 Complete the fallowing table detailing the members of the board:

Date of first | Date of last
Nanie of corporate . Catagory of Positi . .
. Rapressntative osition on appoint- appeint-
name of the director tirector the board ment et Electien procedure
JOSE LLADO Executive CHAIRPERSOM [10/0S/2006 | 202018 |VOTE AT GENERAL
FERNANDEZ-URRUTIA directar MEETING [IF
SHAREHOLDEHS
JUAN LLADK ARPLRUA Ferulive 1sl DERUTY 1D/05/2D06 | 20062016 | VOTE AT GENERAL
d“’ec[ﬁr CHAIRPERSON MEETING OF
SHARCHOLDERS
JUAN MIGUEL Independent 2nd DEPUTY 1052006 2062016 |VOTE AT GENERAL
ANTORANZAS PEREL directar CHAIRPERSON MEETING COF
EGEA SHAREHOLDERS
FERNANDD LE ASUA lindependent | d 0EPUTY 10/0R/2008 | 20/06/2016 |VOIE AT GEMERAL
ALVAREZ directay CHAIRPERSON MEETING DF
SHAREHOLDERS
DIGGO DEL ALCAZAR ¥ Independent  |LFAD 25032010 | 2UAI5R01G  |VOTE AT GENERAL
BILMEI A director INDEPENDEN | MCETING OF
DIRECTOR SHAREHOLDERS
AL VARD GARCIA- Shareholder  [DIRECTOR 10052006 | 2940612016 | VOTE AT GENERAL
AGULLO LLADO director MELTING DF
SHAREHOLDERS
JOSE MANUEL LLADS Sharcholder  |DIRECTOR 1/OR/2006 | 20/08/2018 |VOTE AT GENERAL
ARGURUA director MEETING OF
SHAREHOLDERS
FRANCISCO JAVIFR Independent | DIRECTOR 1052006 | 2062016 [VOTE AT GENERAL
GOMEZ- HAVARRO director MEETING OF
HAVARRETE SHAREHO! DERS
JAVIER ALARCO Indopondent | |DIRECTOR | 22M06/2007 | 20/06/2017 |WOTE AT GENERAL
CANDSA direselor MEETING OF
SHAREHOLDERS
PEDRO LUIS URIARTE independent  |DIRFGTOR 22062014 | 20/06/2016  [VOTE AT GENERAL
SANTAMARINA, director MEETING OF
SHAREHOLDERS
VILLIAK BLAINE Qther cxternal | DIRECTOR 22062011 | 2om6Ro1E [voTs AT cENERAL
RIGHARISOHN director MEETING OF
SHAREHOLDERS
PETRA MATEDS- Indeperden]  |DIRECTOR PRO22016 | 20/06/2016 |WOTE AT GENERAL
APARICIO MORALES directar MEE 1 ING OF
SHARCGHOLDCRS
[ADRIAN RENE LAJDUS Indepetident  |DIRECTOR 29/06/2016 | 29/06/2016 |VOTE AT GENERAL
YARGAS director MEETING DF
SHAREHOLOERS

| Total ntmber of Elrectors

l -

Indicate any withdrawals fraom the Board of Directors during the reporting pefiod:

C.1.3 Complete the foliowing tables on the members of the board and their categories:




EXECUTIVE DIRECTORS

Name or carporate name of the direetor ) ' Position within the compa]-lﬁtruclum
JOSE LLADCG FERNANDEZ-URRUTIA - CHAIRPERSON - l
JUAN LLADO AREURUA 18t DEPUTY CHAIHRFLRSON ' ]
Tatal number of executive directors h h 2
% of total of the board ' 15.38%

EXTERNAL SHAREHOLDER DIRECTCRS

" Nama or corporate name of the significant sharchalder

Name or corporate name of the director reprasantad or propesing their appaintmont

ALVARD GARRCIA-AGULLO LLADG ' ARALTEC CORPDRACION, 81,1,

JOSE MANUEL LLADD ARBURUA [ ARAGONESAS PROMOCCION DE OBRAS Y
CONSTRUCCIONES, S.LUF

Total number of shareholder directars ' 7
% of tolal of the board ' - 15.38%

INDEPENBENT EXTERNAL DIRECTORS

Name or carparate name of the director:

FERNANDO DE ASUA ALVAREZ

Profile;

Qualified in Economics and Computer Science at the Gomplutenze Univarsity of Madrid and araduated in
Business Administration and Mathematics at the University of California {USA). His professional
experience involvas an extensive caresr at IBM and 1BM Espafa between 1959 and 1991, including
positions as General Manager for the South America Area and later Ecrope, CEO of IBM Espafa and
membear of the Beard of Directars of IBM Ward Trade Corp. He was Deputy Chairperson of the Board of
Grupo Banco Samtander from 2004 to February 2015

Name or corporate name of the director;

PETREA MATEQS-AFARICIO MORALES
Profiie:

fwarded a Dooctorate {cum faude) in Economics and Business Studies from the Complutense University
of Madrid and is a Professoer in Financial Economics. She has been Vice Presidenl of the Executive
Caommittes of the Spain-US Chamber of Cammerce since July 2011, She has also besn Executive
Chairperson at Hispasat {2004-2012), Non-execulive Chairparson at Hizdesat (2005-2011) and mambor
of the Board of Directors of Solvay (2008 -2043). Her extensive academic experience [1982-2015)
includes positions as Professar in Financial Economics at the Department of Business Economics and
Accounting in lhe Facully of conomics and Business Studies at the UNED {National Distance Educalion
University} and Professor of Financial Economics at the Colegio Universitario de Estudios Financieros
(CUNEF).

3he has been & member of the National Executive Commilles of the Spanish Institute of Financial
Analysts (IEAF) since 2011 and a member of the Board of ANECA (2008-2015). She has also heen
awarded distinctions including Knight of the Legion of Honour of the French Republic, Business Leader
of the Year (2010) trom the Spain-US Chamber of Commaearce and the Women Together Award {2000)
from the United Nations Economic and Social Cauncil (ECOSOG).



NMame or corporate name of the director:

FEDRC LUIS URIARTE SANTAMARINA

Praofile:

Graduated in Economics and Law at the Universidad Comercial de Deusto in Bilbao, His 45 years of
exporience includes 8 years in industry, 23 in finance, 10 in strateqy consudiing and 4 in poblic
aidministration, as well as 7 years in university teaching alengsidae Lhis werk. in the banking sector, he
was CEO (1984d) and Vice-President {1957) of BBY. Following the merger of BBV with Argentaria in
1999, he was appointed CECQ and Vice-President of BBWA uniit he took early retirement in 2001, From
1997 to 2002 he was also Deputy Chairperson of the Board of Directors of Telefanica S A His current
professional activities include his position as CEO of Economia, Crpresa, Estrategia S.A.

Name or corporate name of the director:
JUAN MIGUEL ANTONANZAS PEREZ-EGEA

Proflle:

Awarded a Doctorate in Industrial Engineering. He was General Manager of Manufacture and Assembly
at Barreiros-Chrysler for 10 years, He also worked far five yaars at ITT as Operations Managar for Spain,
and was TEOQ of Marceni Esparicla and Vice-President of ITT Espafa. He was Director of Planning and
President of Instituto Nacional de Industria 1973-19768, CEC of Scal 1977-1984 and Ghairnersen of the
Board of Directors of Uralita 1888-2002.

Name or corporate name of the director:

FRANCISCO JAVIER GOMEZ-NAVARRO NAVARRETE

Profile:

Qualified as an Industrial Enginger, specialising i Chamisiry. He has held management positions at
Editarial Tania (1978-1983), Feriz Internacional de Turismo (1280-1083) and Viajes Marsans (1982-
1885). He was alzo Secretary of State for Sport {1987-1993) and Minisler for Commearce and Tourism
(1993-1996% He is currently CEO of MBD.

Name or corporate name of the director:

DIEGO DEL ALCAZAR Y SILVELA

Profile:

Studted Law, Political Science and Business Administration at the Complutense University of Madrid and
at the Sorbonne, and worked at Banco de Levante. lle is the founder and Prasidant of the |E Business
School, ranked one of the 10 leading business schacls in the world by the Financial Times and Businass
Week. He is alsc President of the Fundacion Instituto de Emgresa. He has served as Chairperson of the
Board of Directors of Fuanles de Mondariz S.4., Thomil S.A., Chocolates Eureka 5.4, and member of
the Beard of Directors of Fundacidn Zubiri. He is Vice-president of the Fundacién de Apoyo al Ara
Hispanlco,

Name ¢r corporate name of the director:

JAVIER ALARCO CANQOSA

Proiile:

Graduated in Ecanomica and Business Sludies &t lhe Complutense University of Madrid and holds &
Mastor's Degree in Genoral Managament from the IESE Business School, His career includes the
positions of Manager of Capital Markets and Treasury at Banco de Negocios Argentaris Madrid,
General Manager and Manager of Debt Capital Markets at Banco de Msgocios Argentaria, and
Aszistant General Manager and Manager of Capital Markets at BBVA. More recently, in 2008, he was

&



appointad Manager of Global Hanking and Investment Banking at BEVA and, in 2007, Manager of
Business and Proporty Projecls, also at BBVA,

Name or corporate name of the director:

ADRIAN RENE LAJOUS VARGAS
Profile:

Graduated n Economics at the Autonamous University of Mexico, He halds a Master's Degree in
Economics from King's College, University of Cambridge. His carsar includes pesitions az Diracter of
Inversiones Industriales in Mexica {1877-1880), Director General for Energy and Sceretary of lhe Energy
Commission in Mewxico {1880-1882). Ha was Exsoutive Coordinater of International Trade {1882-1988),
Deputy Directar of Planning and Production (1688-1884) and General Manager (1994-1998) of Petrdleos
de Mexico (PEMEX). lle also served as a Special Adviser on cil matters to the Presidenl of Mexico
{January-Movember 2000} and Energy Advisor to MeKinsey & Company (2001-2011).

He has been a member of the Boards of Directors of Trinity Industries, Patramétrica and Temium, and
Senior Energy Seclor Advisor al Morgan Stanley. He has also been a Non-resident Fellow at Columbia
University Center on Global Energy Policy, served on the Board of Governors of the Oxford Institute for
Enargy Studies {attached to the University of Oxfard), lectured on Econaimics at E1 Colegio de México
and has heen a Visiting Fellow at the Kennedy School of Government, Harvard University and the
University of Notre Dame.,

E Total number of independent drm:.turs T -]
| Total % of the board ST w154

Indicate whether any independent director recelvas any payment or benefit from the company
or its group other than their remuneration as director, and whether they maintain or have
maintained a business relationship with the company or any company within its group during
the last fiscal year, either in thair own name or as a significant shareholder, director or senior
manager of a company that maintains or has maintained such a relatiohship.

M.

Where appropriate, include a reasoned statement from the board, setling out the reasons why
it considers that this director may perform thelr duties as an independent director.

CTHER EXTERNAL DIRECTORS

Identify the other external directors and provide reasons why they may not be considered
shareholder directors or independent directors, indicating their links with the company, its
managers or its shareholders:

Name or carporate name of the director:

WILLIAM BLAINE RICHARDSON
Company, manager or shareholder with whom they are linkad:
TECNICAS REUNIDAS, S.A.
Reasons:

William Richardson has a contractual ralationship with the Gormpany.

0



Total number of ather external directois 1
Total % of the board 7.68%

Indicate any changes that have occurred during the period with regard to the category of each
shareholder:

C.1.4 Complete the following table on the number of female board members serving during the last 4
fiscal years, as well as their corresponding categories:

Mumber of female directors % of total directors in each category
FY 2017 FY 2018 FY 2016 FY 2014 FY 2017 FY 2018 FY 2015 2014
Exscutive al b o o ooo% 0.00% 0.00% 0.00%
| director
Shareholdar 0 o a 4] 0.00% C.00% 0.00% 0.00%
Independent 1 1 0 ¢ 12.50% 12.50% 0.00% 0.00%
diroctor
Other external 0 1] Q 0 0.00% 0.00% 3.00% 0.00%
directar
Tatal: 1 1 0 o 7.60% 7.69% 0.00%, 0.00%

C.1.5 Explaih any measures imptemented fo ensure the inclusion of sufficient female directors on the
board to achieve an even balance of women and men.

I A Explanation of the moasures E

There aic no undetlying biases invalvad in the selection procedures Ihat hinder the selection of female directers, Whera the
Company has had the opporunily @ begln a seleclion procedure due to [he exislence of a vacancy of clher faclars, this
procedure has actively prarmoted seaking female candidales.

C.1.6 Explain any measures adopted by the appointments committee to ensure that selection
procedures are not biased in such a way as fo hinder the salection of female directars, and to
ensura that the company deliberately seeks women with the required professional profile and
includes them as potential candidates:

[——""" Explanation of the measures |

The compesition of the Board of Directora has not changed durlng fizcal year 2017, Consequenily, the Appoindments
and Remuneratioh Cammiltee has not had the oppartumity be begin any seleclion procedures,

Wherte, daspite the measures adopted, there are few ar no female directors, provide
justification:

| Explanation of the reasons

The currenl selection policy v direclors led Lo the appoinbment of & fenrale director on the lost occasion that a vacancy
araae oh he Company's Doard of Directors. [t is therelore considored suitable for application during any selection
pracedures which may be necessany until 202¢,

C.1.8bis Explain the conclusions of the appointments committee on the verification of compliance with
the selection policy for directors. Specifically, explain how this policy is promofing the goal that

by 2020 female directors will comprise at least 30% of the total members of the board of

directors.

I Explanatlon of the toncluslons T |
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The Company's Appaintments and Remuneration Commitlee considérs thal e selection pnli:::.-r' fowr direr.tc:r:‘; feicjrit;alerl e
selechon of # female diresion when a wicaney an the Board seose, For this reasan, it concludes that the same pelicy should
be: applied when now vacancics arisc, with the inlenlton of exprossly and deliberalely seeking candidate profiles which

metih ihe characteristics of the vacancy to be filled and the compesilion of the Company's corporate bodies.

C.1.7 Explain how significant shareholders are represented on the board.

The holders of significant shares are reprasented on The Board Dy {our direcioes, Te. ol ihe execubive qnd exterpesl

sharelnlder direclars,

C.1.8 Explain, where appiicable, the reasons why shareholder directors have been appointed at the
request of shareholders whose equity stake amounts to tess than 3% of the share capital:

indicate whether there has been any failure to address formal requests for representation on

the board from shareholders whose equity stake is equal to or higher than that of other
shareholders whose requests have resulted in the appointment of shareholder directors.

Where applicable, expiain why the request was not addressed:

Ves D

C.1.9 Indicate whether any director has withdrawn from their position before the end of their term of

Mo [X]

office, whether they have explained their reasons to the board and by which means and, if an
explanation was issued in writing to the entire hoard, at least cutline the reasons given:

C.1.10 Indicate, where applicable, any powers that have been delegated to the chief executive(s):

Name or corporate name of the director:

JOSE LLABO FERNANDEZ-URRUTIA

Brief description;

In accordance with Article 28 of tha Articles of Association, the Chairperson holds all the powears of the
Board of Directars except those set out in Article 25 with respect to the election of the Chairperson ang
the Deputy Chairpersens and those which are nen-transferrable in accordance with legal provisions or
the Company's intermal requlations, n accordsnce with Article 28 of the Articles of Association, the
powers held by the Chairperson may be delegated o third parties. Likewise, the Chairperson wilt be
considared the Company's mest seniar executive, conferred with the powers necessary to axarcise this
autharity and assigned, besides the ather dities set out in thesa Arlicles of Association, the following
duties:

a) ensuring full compliance with the Articles of Association and faithiul implementation of the resolutions
of the General Meeting and the Board of Directors:

b) undertaking senior-level inspection of the Company and all its services,

C.1.11 Identify, where applicable, any members of the board who hold directorshins or management
positions in other companies belonging to the same businass group as the listed company:

Name or corperate name Corpaorate name of Do they
of the director the entity in the group Position have
exacutive
functions?
JOSE LLADG TECMICAS REUNIDAS CHARPERSOM YES
FERMNANDEZ-URRUTIA INTERNACIOMAL, 5.4,
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N c . ; Do they
Arre r cnrpnrata nami: UTPDLFE- 'B name O Position have
af the director the antity in the group exceutive
..functions?
JOBE LLADG TECHICAS REUNIDAY PROYECTOS DINEC TOR WITH YES
FERNANDEZ-URRUTIA INTERNAGIONALES, S.A4. AUTIIORITY TO ACT
) JOIWNTLY,

JUAN LLARO ARBURUA, ESEANOLA DE INVESTIGAGION v DEPUTY CHAIRPERSON YES
DESARROLLO, 8.A.

JUAN LLADTG ARBURLA, EURQCONTIROL, S.A. DIRECTOR MO

JUAN LLADS ARBURUA, TECMICAS REUMIDAS 1si DEPUTY NG
INTERNACIONAL, §.4. CHAIRPERSON

JUAN LLANG ARBURDIA EMPRESARIOS AGRUPADOS CHAIRPERSON NO
INTERNACIONAL, S.A.

JUAN LLADS ARBURUA TEGNIGAS REUNIDAS PROYECTOS DIRECTOR WITH YES
INTERNACIDONALES, 5.A. AUTHORITY TOACT

JOINTLY .

JUAN LLADO ARBURUA IMITEC INFRAESTRUCTURAS, 5.4.0. | DIRECTOR NO

JUAN LLADS ARBURKA INITEC PLANTAS IMDUSTRIALES, DIRECTOR NO
sAl.

JUAN 11 AP ARRURUA EMPRESARIOS AGRUPADDS, A.1E. COMMITTEE MEMBE!R NO

C.1.12 Provide details, where applicable, of any company directors who are also members of boards
of directors of other entities listed on official securities markets and which are unrelated to its
group, of which the company has been nofified:

Cor;i-.:-]"rale name of the
cntity

| PROMOTORA DE INFORMAGIONES,
S.A.

Namep ar corporate naree
of the director
FRANGISCO JAVIER GOMEZ-
MNAVARRO MNAVAILRETE

Positlon

NRECTOR

C.1.13 Indicate and, where applicable, explain whether the company has established rules on the
number of boards on which its own directers may serve:

Yes [ Mo
C.1.14 Section withdrawn.

C.1.15 Indicate the fatal remuneration for the beoard of directors:

' Rcmuncrﬁfib-ri of the hoard of directors (thousands of euros) 4,705
Amount of the accrued entitiemente corresponding to pensien rights accumulated by o
current directors (thousands of 2uros)

‘Amount of the accrued entitlements corrpsponding to penslan rights acsemulated by o
former dlrectars {thousands of euros)

.1.16 Identify any senior managers who are not also executive directors, and indicate the total
remuneration paid to them during the fiscal year:

Positicn
CHIEF HUMAN RESOURGES OFFIGFR
CHIFF FINANCIAL OFFICER
CIIEF PROGURTMENT OFFICER
DEPUTY DIRECTOR GENERAL
SCCRITARY OF THE BOARD OF DIRECTORS

Nams or corpaorata name
FANCISCO MARTINEZ-BORDIU DE CUBAS
EDUARDD SAN MIGUEL GONZALEZ DE HEREDIA

ANA SANCHEZ HERMANDEZ
MIGLUEL PARADINAS MARQLEZ.
LAURA BRAVC RAMASCO
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Name or carporate name ) B Position
'ENRIQUE FUBEN ALSINA MASSANA ' CHIEF CORPORATFE DEVELOPMENT OFFICER
FELIFE REVENGA LOPEZ | CHIEF OPERATING OFFIGER
EMILIC GOMEZ AGEVEDD ) CHIEF LEGAL OFFICER
JOSE WMARIA GONZALEZ VELAYOS INTERNAL AUDITOR
ARTHUR W. CROSSLEY SANZ o ’ GRNERAL MANAGER OF UPSTREAM & GAS
GESAR SUAREZ LEOZ MAMAGER OF THE ENERGY DIVISION
JOSE LUIS GUIIERMCZ REXACH I DEFUTY MANACGER OF UPSTREAM E GAS
|. Total senigr managemant rarmuneration {theosands of euros) . ) | 4,689 |

C.1.17 [dentify, where applicable, any members of the board who are alse members of boards of
directors of companies that are significant shareholders andfor entities in their group:

MName or carporate name of the director Carparato name of the significant Pasition
shareholder
JOSE LEADD FERMANDEZ-URRUTIA, ARAGONESAS PROMOCION D GBRAS Y DIRECTOR W TH
CONSTRUCCIONES, 8.L.U. AUTHORITY TG
. ) ACT INDIVIDUALLY
JOSE LLADO FERNANDEZ-LIRRUTIA ARALTEC CORMORACKIN, S1.11. SOLE DIRECTOR

Provide details, where applicable, of any relevant relationships other than those set out in the
previous section that link members of the board of directors with significant shareholders
andfor entities in their group:

Name or corporate name of the related director:

JOSE LLADO FERNANDEZ-URRUTIA
Name or corporata name of the related significant shareholder:
ARALTEC CORPORACION, SE.U.
Description of the refationship:

JOBE LLADO FERNANDEZ-URRUTIA IS INGIRECT HOLDER OF 83,18% OF THE SHARE CAFITAL,

Name or corporate name of the related director:

JOSE LLADO FERNANDEZ-URRUTIA
Name ar corporate name of the relafed significant shareholder:
ARAGONESAS PROMOCION DE OBRAS Y CONSTRUCCIONES, S.L.U.
Description of the relationship:

JOSE LLADO FERNANDEZ-URRUTIA 1S INDIRECT HOLDER OF 75.75% OF THE SHARE CAPITAL.

Name or corporate name of the related director:

JUAN LLADO ARBURLUIA
Name or corporate name of the related significant sharaholder:
ARALTEC CORPORACION, S.L.U.

Description of the relationship:
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JUAN LLADD ARBURUA IS INDIRECT IHOLDER OF 1.38% Of THC SHARE CAPITAL.

Name orf corporate hame of the related director:

JUAN LLADO ARBURUA
Name or carporate name of the related sigmificant shareholdar:
ARAGONESAS PROMOCION DE OBRAS ¥ CONSTRUGCIONES, S.L.U.
Description of the relatlonshlp:

JUAN LLADO ARBURUA 1S INDIRECT HOLDER OF 4.86% OF THE SHARE CAPITAL.

Name or corporate name of the related director:

JOSE MANUEL LLADO ARBURUA
Name or corporate name of the related sigaificant shareholdet:
ARALTEC CORPORACION, S.LU.
Dazeription of the relationahip:

JOSE MANUEL LEADG ARBURUA |S INDIRECT HOLDER OF 1.36% OF THE SHARE CAPITAL.

MName cr corporate name of the related director;

JOSE MANUEL LLADG ARBURUA
Name ar corporate name of the related slgnificant sharghalder:
ARAGONESAS PROMOCION DE OBRAS Y CONSTRUCCIONES, S.L.U.
Descripticn of the relationship:

JOSE MANUEL LLADG ARBURUA IS INDIRECT HOLDER OF 4.55% OF THE SHARE CAPITAL.

C.1.18 Indicate whether any changes were made to the regulations of the board during the fiscal year,
Yes D No [X]

C.1.19 Indicate the procedures for the selection, appointment, re-election, evaluation and ramoval of
directors. Provide details of the competent bodies, the precedures to be followed and the
criterta to be used in each of the procedures;

Appointment -
Aricle 17 of the Requlations of the Board of Diractors slipulales Lhe folowing:
Arlicle 17 - Appoiniment of Directors

Dircclurs will be appuinted, subject lo a repor fram the Appointments and Remuneration Commiltee, al the General Mesting or
by lhe Board of Qirectors, in accordane witt the: prowvisians of the Corapaness Act.

Wilhout prejudice to the above, appointment of independent dirsclors will be at the proposal of the Appointmenls and
Remunaration Committee,

At the zame lime, Artizle 18 of Ihe Regulations of the Board of Direclors stipulales fhe following:
Arflele18 - Appoindment of External Directors

The: Bowd of Dirsetors must enswre hat candidates for appointmenl are persons with vedified solvency, competence and
experienca, and must excroisc due ngour in relaliun to the appaintmenl of independent direclars, in accerdance wilh Article 6 of
these Hegulations.

Re-eleclion —
Article 12 of the Requlations of the Bowd of Direchirs slpalales the Miowing:
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Article 19 - He-glection ol Directors

Before proposing the e-election of dircclors o the General Meeting. the Board of Directors, exsluding the persons concerned
and iy nccordance with the provisions of Article 22.1 of these Hegulalions, will evaluale the praposed directors' qualily of work
and dedication to duties guring the preceding term of office,

Aricle 5.6 af the Regulations of the Roure of Direclors stipulates the following:

The Board of Direclors must carry out an arnual evaluation aof its operalion (bassd on the Reporl by Appointmenls and
Remuneration Committes) and thal of its comnaittees and their chairpersens, on the basis of which it will propose a plan of aclion
Lo rectify any identified dehocisncies,

Removal -

Articke 20 af the Regulations of Ihe Beard of Birectars slipulates the following:

Ariche 20 - Term ol Qfkee

1. Directors will serve on the board for a term of four (4) years, withoul prejudice to e possibilily that they may be removed
before this time by the General Meeling. At the end of their larm of office, they may bo re-elecied one or more times lor ferms of
equal duration.

2, Nireclors’ appaintmcnts will expire when, at the end of their term of office, Lhe next General Meeling has been hald or {he legal
deadline has passed for holding 1he General Meeting al which the previous year's accounts mmust be approved,

3. Any vacancies that arlses rsy e filled Ly the Board of Dircelors by co-cplion, in aceordance wilh the law. If vacancles arlse
atter the General Meeling has been convencd and bafore the date on which it is held, the Board will reserve Its powers of co-
opllon urdil the following General Meeting.

4. Directors appointed by co-option muat have thelr pasltions ratified on the date of the first General Meeting immediately
fellowing their appointment.

5. Lirectors wha resign Iheir pasition o, for any olher reazon, coaso to discharge their dulies may not serve as directors oi hold
miAnagement positions at any othar entily with a similar corporate purpose to that of the Company for 2 period of fwoe (2) years.

The Board of Direclors, if I cunsiders il appropriate, may release oulgaing directors home this obligation or sherlen ils duralion.
Requlrements, term of office and re -slection of directors -
Aqticle 274 of the Aricles of Associalion stipulates ihe following:

Birectors will hold their positiens for a perled of four years, usfess removed by means of the General Meclng. They may be re-
electad ane or more times for keamz of equal dorstion, Direclors will be appointod in accordance with the provisions of Arllcle 214
and other relaled articles of the Companies Acl.

Al the same lims, Article 21 of the Regutations of the Boasrd of Directors stipulales the following:
Article 21- Removal of Diractors

1. Directors wall cease their dulies when the term of office for which thay were alectad has expired or a5 detenmingd by the
Genural Meeting in tho exercise of ils legally or statutorlly as2igned powers. o Lhe case of independeént direclors, this will accur
when they have held their position for an uninterrupted perfod of 12 years, fram fhe time Ihat the Company's shares were first
Iraded in {he Securities Market,

2. Directors musl offer their resignation to the Board of Dircetors and, if the Board considers it appropniate, formally tender thelr
resignation iv {he following cases:

4] when they no longer hold tho execulive pesition Lhat was assoctated with thelr appointment as direclor,
b} when they fall within the scope of cases of conflict of interest or prohibltions set out in law;
) when they have received a sorious reprimand from the Board of Directors for breach of thelr obligationg as direstors,

d) when their continued presence an the Board rfght Jeopardise e Company's interests or when Ihe reason for which fhey wers
appuinted ng [onger holds {e.g., whan a shareholder direclor disposes of their shares in the Campany).

3. Dlreclors must immedkslely inform the Board of any criminal charges brought against them end the outcome of any
subzequent tegal praceedings, &s seon as They are charged with or ordered 1o stand trial for any of the ofiences Indlcated in
furlicle 213 of the Companies Act, the Board must review ihe case and, In [kght of the specific circurmstances and the polential
eficcl on the Company's slanding and reputatlon, declde whether Lo demand the director's resignation.

£.1.20 Explain to what extent the board’s annual evaluation has led to significant changes in its
internal organisation and the procedures applicable to iis activities:

" Description of changes l

Singe the seff-assessment demonstrated that the Board's compositian, internal arganisalion, aperation and lreguency of
mestings wera satistaclory, if did not lead to any significanl changes in ils interngl organisation or in the peoccdures
applicable lo s achivities. Meverheless, the Company has inilialed various activities 25 a result of the Beard's annual
assessment, including a lraming plan for dircclors, whose sessions will continue during fiscal year 2018,
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C.1.20bis Describe the assessment process and the areas evaluated by the board of directors,
assisted where appropriate by an external consultant, with regard to the diversity of its
compaosition and powers, the operation and composition of its committeas, the performance of
the chairperson of the board of directors and the company's chief executive, and the
performance and confribution of each director.

The assessment process has involved lhe assistance of an external consultanl and the areas reviewsd have included Ihe
diversily of Ihe Board's compesition and powers, the operation and compasilion of il committees, the performance of the
Chalrpersen of the Board of Direclors and the Gompany's chief exccutive, and the performance and contribution of aash
director. The process has involved Ihe exiemnat consultant's analysis of each director's responses fo a specific
queslionnaire, with the wim of obtaining a homogeneous outcome from the Board of Directors as o collective body,

C.1.20ter Provide a breakdown, where applicable, of any businass relaticnships hetwean the
consultant of any company in their group and the company or any company in its group.

The consullant provides specific ervices to the Company and some other entifies iniis group.

2.1.21 Indicate the circumstances under which directors are obliged to resign.

In zecordunce wilh the provisfons of Arttcle 29,2 of the Requlations of the Board of Directors, direclors must offer iheir
resignation to the Board of Directors and, if the Board considers it appropiiale, formally terder lheir resigralion in the
fallgwing cases:

a) whei they ne langar hold the exacetive posiion that was associated with Iheir appoinimenl a2 direclor;

D} when Ihey (sl withis the scope of cases of conflic! of inkeresl or prohibitions set aut in law,

o) when thoy havo received a serious reprimand from the Board of Birecdors for breoch of Lheir obfigations as direclors:

d) when Ihelr conllnued presence on the Board might jeopardise the Company's interests of when the teason for which
Ihey were appolnled ne longer holds {e.0., when o shareholder diraclor disposas of their shares In the Company).

In addilion, Article 24 of lhe Anlzles of Assoclation stipulate that all directors will relire frarm offics: af the end of the lerm for
which they were appaintad, or bacause of their death, resignatian, incapacity or reinoval as agreed by the Goneral Maeling.

C.1.22 Section withdrawn,

€.1.23 Are enhanced majorities, other than those stipulated by law, required for any type of decision?

Yes [ | Mg

Where applicable, describe the differences.

.1.24 Explain whether there are specific requirements, other than those relating to directors, for
appointmeant as chairperson of the board of directors.

¥es No []
Doscription of requiremanis -

Article 18.2 of Ihe Regalailots of Be Board of Directors stipulates that the Chairperson of the Board of Directors must be
an exncuylive direekar,

C.1.25 indicate whether the chairperson has a casting vote:
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Yes [X] Mo [ ]

| B Matters on Which thore is a casting vots

The Chairperson will have the casling vote whenewver & tie oecurs during any voie, in accordance with the provisiomn of
paragraph 2 of Artide 28 of the Arlicles of Assoclation and Adicle 164 of the Regulallons of e Eoard of Directors.

G.1.26 Indicate whether the arficles of association or the regulations of the board establish any age
iimits for directors:

Yos [ MNo

C.1.27 Indicate whether the anticles of association or the regulations of the board establish a limited
term of office for independent directors, other than that set aut in the regulations:

Yos [ M

C.1.28 Indicate whether the arficles of associalion or the regulations of the board of directors
establish specific rules on the appointment of praxies within the board of directors, how this is
undertaken and, specifically, the maximum number of proxies that a directer may have, and
whether there is any resfriction on the categories from which a proxy may be appointed, cther
than the restrictions imposed by legislation. Where applicable, briefly detail these rules.

Article 6 of the 12egulations of \he Beoard of Directors stipulates that directars must do avenything in their powsr to ensure
that they atlend Board meelings. When unable io altend in person, they will appoinl ancther member of the Board as thelr
progy, in writing and specifically for gach session, including he appropiiate instruclions and notitying the Chairperson of the
Board of Dircctors, Motwithstanding the above, non-execulive directos may only appoinl anolher non-executive direcior as

their proxy.
Arlicle 26 of the Articles of Azsociation slipUlates that any direcior may autherise, it writing, another director to be their
frpy. Mon-executive direclors may anly appainl another non-execulive director as {heir proxy.

C.1.29 Indicate the number of meetings that the board of directors held during the fiscal year. Also
indicate, where applicatle, the number of times that the board met without the chairperson’s
attendance. Proxies with specific instructions will be considered as altendances:

Number of hoard meetings
Mumber of board meetings without the chairperson’s altendance

If the chairperson is an executive director, indicate the number of meetings held without the
attendance or representation of any executive director and chaired by the lead independent
director:

| Numkber of meetings | U |

Indicate the number of meetings held by the board’s various committees during the fiscal year:

Gommittee No. of mestings

AUDIT AND CONTROL COMMITTEE 10
APPQIMTMENTS AND REMUNMERATION COMMITTEE
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.1.30 Indicate the number of meetings that the board of directors held during the fiscal year with the
full attendance of all its members. Proxies with specific instructions will be considered as

altendances;
| Number of meetings with full attendance by all directors 5
% attendance of tha total voles during the liscal year 100.00%

.1.31 Indicate whether the annual stand-alone and consolidated financial statements submitted fo
the board for approval are certified before submission:
Yos |X] No |7 ]

Hentify, where applicable, the person(s) who cerdified the company's stand-alone and
coensnlidated financial statements before their submission to the board:

Namg Fosition
EDUARDC SAN MIGUEL GONZALEZ DE HERENIA Chief Firepuzial Oiffcer

C.1.32 Explain any mechanisms eslablished by the board of directors to ensure that the stand-alone
and consolidated financial statements which it has grawn up are not submitted {0 the general
meeting with a qualified opinion in the audit report.

Agticle 39.3 of Ihe 12egulialions of the Board of Directars slipulates thal the Beard musl endeavour lo draw up the financial
slatements =g as to ensure thal thare are no grounds for the auditor 1o issue a qualified opinion, Neveriheless, when the
Board considers that it musl aphold an opinion, it owill issos a public explanstion of the conlent and scope of any
disorapangies.

Likewise, the Audit and Contral Commifllee will generally mest on a quansrly basts, for lhe purpose of raviewdn the pericdic
financlal reports that must be submitied to the stock exchange sulhorities, together with the information hal the Goard of
Directors must approve and include within its annual publis reparfing.

Additionally, Aricle 13.2 of the Regulations of the Board of Direciors assigns the Audit Commilttee the following funclions:

- Reviewiing Lhe Company's accounts and monttaring compliance with legal requirements and the corvect application of
aecounfing principles, wiih the direct callaboralion of llernal and external audilors.

- Supervising the pracess of preparing ane presenting the Company's mansbalary fingncial repors and, where appropriale,
sutmilting recommendations or prepesals Lo the Board of Direclors aimed at safeguarding integrily, verifying compliance
with requiatary requitromenls and the correct applicalion of accounting principles. Understanding, monitoring and weritying
the adequacy and inlegrity of the Company's internal cantral ayslems, and reviewlng e appointment or replacemenl of
enior management.

- Supaivising, on a regular basis, the efficfency of the Company's internal control system, the internal audit and the risk
management systems, as welb as addressing, ogother with the auditor, any sipnificant woaknesses in ihe intermal control
syslem defected during the audil, all withou! undemimng thelr independence. For this purpose, when appropriate, the
Commiltee may submit recormmendalions or proposala to the Board of Directors and the carresponding Hme Tl Top [Beln
followe-up,

- Reviewiy the perindic financtal reports Lhed, a3 alisked company, the Company roust provide o the markets and their
supervisory bodies, ensuring that interim accounfs are drawn up using the same accounting principies as the annual
financial slatements,

Finally, it 2hauld be naled that amang these mechanisms, the Company has pramoted and approved the mplementalion of
an Irbernal Bodil Plan for fiscal vear 2017, which focuses on aspects specific Lo the audiling of subsidiaries and the roviow
of information flows in the financial reporting.

.1.33 [s the secretary of the board also a director?

Yos [ | Na
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If the secretary is not a director, complefe the following table:

Hame or corporate nanie of the secretary - o Representative '
LAURA BRAVO RAMASCO J

G.1.34 Section withdrawn.

C.1.35 Indicate any mechanisms established by the company to safeguard the independence of the
external auditors, financial analysts, investment banks and rating agencies.

Article 39 of Ihe Requlations of the Board stipulates that the Audit Commitize must nat propose to the Board of Directors aind,
in lurn, the Board mus! not submit 1o the Ceneral Meeting the appotntinenl as audilor of the Company's aceaunls of agy
audifing firm that falis within the scope of Incompallbilities sel oul in currenl accounling legisiation, nor any firms where the foes
expected {n be pald by e Company, for all services, are higher than five por cent of total income for the previous fiscal year,

The Auddil Cornmiltess is, thercfare, responsible for maintaining the appropriate relationships with the Cormpany's externsl
auditors, receiving infarmation on any issues that mighl undermine Ihefr independence and any other Izsues related o lhe
performance of the auditing, as well as any other communlcations provided for In fhe aurdiing legislation and lechinicsd sadiling
standards, in accordance with Arlizle 29.1{e} ol ibe Adiclkes of Association and  Asticle 13,2 of the Reguolations of the Board of
Dlrectors.

Ir achiifion, and for the: purposcs of safogquarding auditlor independence, the Audil Committee has agresd to fimit the amounl
pavable for services invoiced by the auditing firm fer non-audit 2ervices.

Al the same time, Aricle 38 of the Regulations of the Board goveras the Company's relationsiips with the markets in gencral
and therefure with entities including fnancial analysts snd investment banks, with whom Técnicas Reunidas mainlains a
relatlonzhly Brged on the principles of ransparency and nan-discrimination. The Company coordinales ils dealings with these
entilics, managing bolh lheir requesls for information and those from instilutfonal and indhidual investors. With regard to cating
agencies, the Company is nol subject to credit ratings.

C.1.38 Indicate whether the company changed its external auditor during the fiscal year. 1f so, identify
the incoming and outgoing suditors:

Ve Mo [
Dutgaing auditor Incoming auditor
MNone Deloilte, 54,
{joint auditor with PricewaterhouseCoopers Auditores, S.L.)

if there ware any disagreameants with the autgoing auditors, explain their basis:
Yes [ ] No

C.1.37 Indicate whether the suditing firm carries out any non-audit work for the company and/or its
group and, wherg applicatle, state the fees for this work and the percentage this represents of
all fees invoiced to the company andfor its group:

Yes |%] Mo [ ]
Company Group Total
Fees far nen-audit wark {thousands of surcs) 315 445 TEN
Company Group Total
Fees for non-audit werkftotal amount involced by the auditing firm {%) 27.53% 19.81% A7 8(1%
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C.1.38 Indicate whether the audif report on the financial sfatements for the previous fiscal year
includes any reservations or qualified opinions. If applicable, indicate the explanations given
by the chairperson of the audit committee on the content and scope of these reservations or
qualified opinions.

Yas [ Mo

(.1.3% Indicate the number of consecutive fiscal years during which the current auditing firm has been
guditing the financial statements of the company and/for its group. Likewise, indicate the
percentage represented by the number of fiscal years for which the current auditing firm has
been the suditor with respect to the tofal number of fiscal years in which the financial
staternents have been auditeq

Campany Graup

Numbar of consecutive flscal years 1 1

MNo. of fiscal yaars of auditing by the current auditing ArmiNo. of fiscal years in which the 8.25% 8.25%
company has boaen audited {34)

C.1.40 Indicate whether there is any procedure through which the directors may have recourse fo
external advice:

Yes No D

Detalls of the procaduze

request information on any aspeol of Ihe Company and examine ils books, records, decuments and olher documentation.
The request must relale to specific problems of a cerain importance and complexity that arise during the performance of
dulies.

The declsion Lo confract an external adviser musl be repmted do the Company's Chairperaan and may he velned
by the Berard of Direclors i it man be proved:

a) that ilis nol sirclly necessary for the proper discharge of the dutics assigned to the culcrnal directors;
b} thal ils cosl is unreasonable in view of the scale of the problem and the Company's assels and income; or
) thal {he technical assistanco invalved can bo adoguately provided by Company experts and technicians.

C.1.41 Indicate and, where applicable, detail whether there is any procedure for ensuring that
directars can obtain the information needed in sufficient time to prepare for meefings of the
management bodies:

Yes Mo El

| Details of the procadurs

Ardicle 21.2 of the Reguladions of he Board of Dliectors stipulaltes the foltowdng:

Directors musk offer their resignalicn to the Board of Directors and, if the Board considers @ appropriale, formally
lencden Ehesir vesignalion i thes fallowing cases:

{b] when Ihey fall within the scope of cases of conflic! of inderesl or prohibilions set out in taw;

{d) when their continued prescnce on the Board might jcopardiso the Company's interesls or when Lhe reason for which
they were appointed ne longer holds {e.g., when a shareholder direclor disposes of their shares in the Company).

I addition, Article 21.3 of the Regulations of the Board of Directors sliputatas thal 'Directors mosl immadialely inform the
Baard of aty crininal charges broughl against hem and The ooteome of any subsegquent legal procesdings, As soon as
lhewy are charged with or ordercd to stand Irial for any of the offences indicalcd in Article 213 of the Companios Acl, the
Baard must rovieys the casa and, in light of tho specific circurnstances and the potential effect on the Company's standing
and repulation, declde whether to demand the director's resignation. This will be reparted by lhe Board 1 a teazoned
explanation in the Annual Corporatle Govarnanes Repaorl,”



C.1.42 Indicate and, whera applicable, detail whether the company has established rules abliging
directors to report and, where appropriate, resign under circumstances that might harm the
company's standing and reputation:

Yes Mo |:|

Explain the rules

Aricle 21.2(d} of the Regulallons of the Board of Direciors stipulates thal directors st offer their resignation to the Board of
Directora and, If the Boarmd considers il appropriszle, formeally fender their resignation {...) when their confinued presence on
the: Board mighl jeapardise the Company's interests or when the reason for which thay were appainted no longer holds {e.9.,
when a shareholder director disposes of their shares in the Company).

C.1.43 Indicate whether any member of the board of directors has informed the company that they
have been charged with or ordered to stand trial for any of the offences indicated in Anticle
213 of the Companies Act:

Yes D No {X]

Indicate whether the board of directors has reviewad the case. If the answer Is affirmative,
provide a reasoned explanation for the decision taken on whether the director should continue
to serve or, if applicable, explain the actions taken by the board of directors up fo the date of
this report or those that are planned.

C.1.44 Provide detalls of any significant agreements that have been entered into by the company that
will come into force or be meodified or terminated in the event of a change in control of the
company resulting from a takeover bid, and their effects.

The: Company has nol signed any agreements of this kind.

C.1.45 Identify any aggregste and individual-leve! agreemenis between the company and ite directors,
managers or employeeas that provide for compensation, guarantees or golden handshakes on
their resignation or unfair dismissal, or if the contractual relationship is terminated because of
a public takeover bid or other type of operation.

Number of beneficiaries: 3
Typo of beneficiary:
Executive directors/senior managemeant
Description of the agreement:
There are three agraements which, in the event of unfair dismissal, provide that compensation would ba
determined through judicial proceedings. In the evant of an abjective dismissal, redundancy ar other

dizcharge deriving from a Company decision, the amount of compensation would be 8957 thousand
euras,

Indicate whether the hodles of the company or its group must be notified of and/for must
approve these contracts:
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Board of directors General meeting
Elod:,r authorising the clauses Yes T N[.].... T
¥Yes | No
I5 the ganeral meeling rotified of the clavses? X
.2 Commiltees of the board of directors:
C.2.1 Pravide details of ali the cormmitieas of the board of directars, their members and their
proportions of axecutive, shareholder, independent and other extarnal directors:
AUDIT AND CONTROL CONMMITTEE
Name Position Cai_e_gunlry
PEDRC LUIS URIARTE SANTAMARIMA CHAIRPMRSON lndependent
tireclor
FERMAMDC DE ASUA ALVAREZ WMEMBER Independent
director
JUAN MIGUEL ANTORAMZAS PEREZ.EGEA MEMNRCR Indepandent
director
AL ARD GARCIA-AGULLG LLADD MEMBER Shareholder
JOSE MAMUEL LLADO ARBURLA MEMBER Shanehulder
divgclar
% of shareholder directars 40,00%
% of intlependent directors H0.00%
%, of other external directors 0.00%

Explain the fupctions assigned to this committee, describe s procedures and rules of
organisation and operation, and summarise its most impartant activities during the fiscal year.

The Committeo's main functions, procedures and rules of organisation and operalion are set out in Ardicle 13 of the
Regulalions of the Board and in Article 28 of the Arllcfes ol Assacialion, as follows:

Aricle 29

The Bosrd will create from smong ils enembers anAudit and Control Committec comprising at ieast 2 and no more than 5
members designated by the Board of Dircclors, all of whorn mist be pon-execulive directors. There must be al leasl a majority
of independenl directors and | member will be appginted taking Inte conslderalion their knowledge and experience of
accouniing andfor audiling.

Az a group, lhe members of the Commitiee musl have the relevant technics] experise in redation Lo bhe sector in which the
enlily operules,

The Chairporson of tho Commitlec will ba elccled by the Board fremn amang the independenl directors for a term that will not
excead 4 years, and must he replaced at the end of 1his term. They may ko ra-elected after 2 perlod of 1 year irom their
retirement from offlce.

Without prejuilics Lo any olher duties sl ane required by fegal provisions or thal may be sssigned al any time by the Board,
Lhe Cormnmitice's responsihilities will inclurde;

a) Heporling to the General Meeling on issues raised there concerning matters within its compelence and, In particular, on the
outcome of the gudit, explaining how it has contibuted ko Ihe nlegrity of inanclial repoding.

by Supendsing he eflectiveness of Ihe infernal conlrol sysiem, fhe intemal audil and the risk managemesnt systerns, addressing
with the audior any significant weaknesses in the inkernal control systom, and submilling recommendalions or propesals to the
Ecard,

) Supervising Ihe process of preparing 1he financial reports and submilting recommendalions to the Board.

d} Submilting proposals ke the Board on Ihe selection, appoinbment, renewsl and repbzeement of the external auditor, a5 well as
thelr cantracting cordilions, and iequestiog infonualion from the suditer abouot the audit plan and ils implementalion.

¢] Fstahlishing ke appropriale relalionships with the cxlernal auditor in erder ta gather information on any igsues that might
underming their independence. Aulhorising services other than those which are prohibited and any cormmunications provided
for in auditing legislation. Receiving from Ihe externai awditors an annual dectaratton of thelr independence, as wel] as detailes
Informalian sn any additional sevices provided and {he comesponding fees received by the external audilor, or by porsons or
entilies linked fa them,

fy Is=zuing an annual repor, prier to the issuance of the Audit Report, expressing an opinion on whether the independence of
the auditer has been compromised. ‘This repert will include a justitied evaluation of the provizion of every additional service
referred lo in poind (e} above, individually and jointly consldered, separate fram the legal auditing and In relallon la the
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independaml stalus of the auditing o the ragulatery legislation on audiling.
1} Moni{rring and superiising comoliance with the risk management policy.

h) Reporting te the Board on all mathers sel oul in legisiation, the Arlicles of Association and the Regulallons of the Board of
Direclors and, in partioular, on: (i) Bhe financiel reports which must be made publie an 2 reqular basis; (i) the crealion or
acquisition of shares in spesial purpose entities or enlifles based I caunlries or lerrilaries considered as tox havens; ond il
ralated parly lransacliong.

The Cormenilese: will generally meet on a guarerly basis, for the purpose of reviewing the peniodie linancial reports Lhal inust be
submilted to the slock exchange authorities, togelber with the informalion That the Board musl approve and include wilhin jts
annual public reporting. Likewize, it wifl meel each lime it iz corwened by the Chalrpersan, which mus be done whenever the
Board or lls Chalrpersain requesls the ssuanee of a reporl o {he adoplion of proposals and, i all cases, whenever requesicd
by any of [ls members or whenever it is appropiiale for the salisfactory fulfilment of its duties.

Membiers of the management icam or personnel from the Company and its group witl be cbiiged bz atlend Commiilee sesaions
and to cooperate and provide access Lo the information availabte to Fhem at the Commillee’s requesl. The Comimilllee may
likewise require the attendance of the Company's audilors At ils meedings.

Tie Commiltee’s most important aciivities during he Tscal year were s fallows:

- Reviewing the annoal firancia! statemenls for their draving up by the Board and subsequent approval at the General
Meeting, us well as the periodic putlic reporting.

- Making propesals to ihe Boand, or submission to the General Meeling, on the appalntment ol audilors.

- Reviewing the annual and half-yearly financiat reports for approval by the Ooard and subsequent submission to the Mational
Securifies Markel Commission.

- Appraving and implementing the Internal Audil Plan for fiscal year 2017, which focuses on aspests speclio to the audiing of
subsidiaries and the review of information flows in the financial reportlng, the procedures for delermining the finandal solveney
of providers and suppliers, and review of the risks asaoclated with change oeders.

- implermenting and moritoring the jont sudit system for the finsncial slatemenls of the Company and the group.

- Analysing the QRCIYs BRPS system,

- Drawing up the internal guideltnas for fiscal policy end Whe inleral pracedures for fiscal fisk management.

- Driawirgy up the: policy for approval of nen-audit scivices performed by the auditor.

- Analysing the National Securities Marke{ Commission Technical Guide 32017 on audit committees at public-inlerasl enllliss,
- faalysing the country nisk of terntorics in which the Gompany is operaling.

Identify the member of the audit commiitee who was appointed considering their knowledge
and experience of accounting, auditing or both, and indicate the number of years that the
chairpersan of this commitiee has been in ofiice.

Name of the directar with mcpcrmncn T PEDRD LUIS URIARTE SANTAMARINA

Number of yezrs the chairporzon has hold 0
office

APPOINTMENTS AND REMUNERATION COMMITTEE

Name Pasition Catagery
FERNANDO DE ASUA ALVAREZ CHAIRPFRSON independent
tlirector
FRAMCISCGO JAVIER GOMEZ -NAVARRO MAVARRETE MEMBER Indeperdent
director
DIEGO DEL ALCAZAR Y SILVELA MFEMRER tndopendont
rhrentor
PETRA MATEOS-ARPARICIO MORALES MEMBER thdependernt
JAVIER ALARCC CAMOSA MFMBRER Indopendonit
dirgrtor
% of shareholder directors 0.80%
% of independent directors 100.00%
% of other external diractors 0.00%

Explain the functions assigned to this committee, describe s procedures, organisational rules
and operation, and summarise its most important activities during the fiscal year.

Tho Committcc's main functions, procodurcs and 7ules of crganization and operation are set aut in Artfcle 14 of the
Regulations of the Board and in Article 20 of the Articlez of Assoclation, as follmes:

Articte 30 - APPOINTMENTS AND REMUNERATION COMMITTER

The Boardl of Directors will sel uy an Appointrnents and Remuneralion Sommitloc, comprising at least three and no more
fhan five members of the Board, all of whom must be non-ceecutive dircclors, and al fcast iwo of whom musl be
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independent directors,

The Chairparson of the Cormnitiee witl be appoimted by the Board of Directors from ameng its meinbears for a four-year

term and may be re-slected one of mare times for tarms of equal duration. The Chabrpersan must be an independant

direclor,

Without prejuebice bo ony other dolivs reguired by (el provisions or hose assigned by the Bomd ol Direclos, e

Cainmitles’s responsibilities will inelude:

a) Aseessing the necessary compelences, knowledge and experience of the Board ot Directars. For this purpase, the

Cammilles will define e redguired functions and skills for candidales (or each vacanl posifion and assesa fthe Hme and

dedlicatinn needed {0 perfomn thedr duties aflectively.

by Eslablishing a represcntation larget for the under-represented gender on the Board and issuing guidelines on how to

reach this larget.

c) Subrnilting preposals 10 the Ooard of Direstors nominating independent directors lor appointmenl by co-oplion or

submission to the decision of Ine General Meeting, zs well as proposals to the General Meeling for the re-election or

dismissal of ihese directors.

i) Reponting on proposasls nomiresting other directors B their appontment by ca-oplion or salenession o the decision of

the General Meeting, as well as propeseis to the General Meeting for thair re-election or dismissal.

g) Keporting on proposals designating natural parsons 1o represent a direclor that is a legal entily.

fi Repenting on lhe appointment of the Chairpersen and Ooputy Chaimpersonds) of the Board of Dircoctors,

¥ Reporling on the appotnbment of b Chief Freoglive: Offteer,

h) Reporing on the appoinimenl of 1he Secrelary and Vice-Secretary of the Baard,

i} Proposing members for posilions on each of the Commitlees, taking into accoun their knowledge, competences and

experience and the tasks of each Cormmiltee.

J) Repearling an prapnsals for the appoirdment and dismissal of the Campany's senior execolives and tha basic terms ad
condilions of their conlracls,

K} Examining and c¥ganizling the succession of the Chairperson of the Board of Direclors and the GED of the Company

and, wihare appropriale, making proposals lo the Baard of Direciors to ensure the ransitton i orderly and well-planned.

Iy Propostig teo the Board of Director the remonecalian policy (or 1he directors and general managers ar anyone in sehios

management whao reports directly to the Rooard, he Trecutive Gommiltes or the Chief Pxecutive Qficers) s well oz

individieal remunoration and the romaining contractual condilions of the exceutive directars, ensuing that these arc met.

The Commiltee will generally mest ones a year in arder to prepare the infarmation on directars’ remuneration, which the

Board of Direclars must approve and include 1n itz annual publle repaiting.

Likewise, il will meel gach lime thal the Board of Directors o s Chalrpersan redquests the issuance of a repart or the
adaptlion ol proposals within the scope of its compotonces and, in all cases, provided il is appropriate for the salisfaclony
{ultifment of itz duties.

Requesls for infarmalion from the Commitlee will be made by the Board of Directers or its Chairperson, Likewlse, lhe
Commitlee must consider suggestions made by the Chairperson, the members of the Beard of Directers, the Company's
managers and s shereholders,

The Beard of Direclors may futher develop and supplement Lthe ahove rules inild Regutations, in accordance wilh (e
provisicns of the Aricles of Association and the law.

The Cornmitiee's mosUimportant activitfes during fiscal year 2017 were ws follows;

- Propasing the appainiment and re-election of the independent direclars, including the lead independent director, and
issuing the snapddatory report on the olher directors for theair re-election,

- Praposing directers for posifions on each of the Gommittees, taking into aceount their knowledge, competencos and
experience and the tasks of each Cominiltes.

- Propozging to the Board and drawing up an explanalony report justifying the remoneration policy for the three-year periad
2016-2018.

- Evaluating the amount for direclors' expenses for aftendance of sessions of the Company's corporate bodies,

- Proposing and develoging a baining plan for directors.

- PLinning sandd reviewing the sealing of resourees, incuding management of expatiales,

- Beveloping manttedng far Lhe re-sealing of the Company's resovrces, ineluding managament of axpalrlates.

- Carnying ool the sectoral benchmarking of IBEX 35 remuneration.

- Ueveloping tho cvaluation protocol for the Board of Dircotors.

.22 Complete thea following table with information an the humber of female directors on the
committees of the hoard of directars during the last four fiscal years:

- Number of fomale o
directors
FY 2017 FY 206 FY 2015 2014
Number b4 Mumbet % Mumhber % Mumber %

AUDIT AND CONTROL | o o.00% o| o©.00% 0| 0.00% 6| c.oo%
COMMITTRE

APPOINTMENTS AND 1] 20.00% o 0.00% v 0.00% 0 0.00%
REMUNERATION

COMMITTEE

C.2.3 Section withdrawn.
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C.2 4 Section withdrawn.

C.2.5 Indicate, where applicable, whether there are any regulations governing the boards
commitiees, where these regulations may be consulted and any changes made during the
fiscal year. Likewise indicate wheather any annual reports an the commitiees' activities have

peen drawn up on a veluniary basis.
The rules govarntret 1he arganisulion aryd functioning of the Audit and Conlral Commitiee and the Apprintrents and
Remuneralion Commiltes are included in the Regulations of the Board of Directors, which can be consulted on the
Company websile (www.tocnicasteunidas esh. The Company made no changes to these te:3 durng fiscal year 2017,

‘The Audit Commitize and the Appointnmentas Commiltee bolt issied reports an their operalion aod activities during {he fiscal year.

C. 2.6 Section withdrawn.
m INTRAGROUP AND RELATED-PARTY TRANSACTIONS

D.1 Explain, where applicable, the procedure for approving infragroup and related-party transactions.

L Fracadure for the approval of related-party transactions

Arlicle 5 of iha Requlations of the Board of Dirsctors atipulates tha following:

1. Excepl in malters which aro oxclusively the competence of the General Meefing, the Board of Directors is he Camipainy's highes! level
decision-making body, and will aszurie the powers legally reserved Tor s divert atlendine, as well ws any ofhess necessary forits
responsible exercise of general oversight, including, but no! imited ta, the lunellons axsigned fo il by Be Sompanies Acl und, in paricular,
the followlng non-defegable nctions: ()

{xity lher approval, subject to a report from the Awdit and Control Commiltee, of {ransaclions that the Cornpany, or companies in its grougp,
carrivs oul with tirectors or wilh sharcholders with a signilicant slake, whether individually or jaintly with others, inchuding shareholdess
representod ont the Board of Directors, in the Company or other companies it ite group or with persons related ta them (relaled: parly
transactinng’).

The direclars eoncernead, o wharepresent or are linked to the sharchalders concorned, must not participate in any deliberations or voting
o ihe resaliution in guestian,

Authorisatlon from the Board of Diractors Is nol necessary, howaver, for related-parly iransaclions that simullaneously meet the following
lhres candltions:

1. That they arc carricd aut vnder contracls whose lerms are standardised and are epplied en masse o a large number of cllenls.

2. That they involve market prices or rates which are established on a ganaral basis for whoever may act as a supplier of lhe goeds or
senvices concerned.

3. That thelr amount dogs hot exceed one per cenl {1%) of the Company's annual revenue.

Approval of related-pary fratsackiona regulres phor approval fram the Audit Commillee, I oddition te not exercising or defegsling their
nighl i vole, the directors coterned must leave he meeting rocen while the Board of Directors deliberale and vole.

Article 13 of tha Regulatiors of lhe Poard of Directors stipulates the fallowing: {00

2. Without prejudice to any other dutles 1hat may be asslgned at any time by the Doard of Direclers, the Audit and Confrol Committes's
responsibilities will include: (..}

Reporting te the Board of Directors, in advance of its adoplion of the corresponding decizions, on all maiters st out ih the legislation, the
Adticles of Assoclallon and the Regulations of (he Boand of Directors and, in perticuler, on;

a) the tinancial reporting which mus! be made public ona regular Basis,
b) the creation or acquisition of shares in special purpose ertilles ar entilies based In cotmiries ar territories ronsidered as (3x havens,

0.2 Provide details of any transactions that are significant by reason of their amount or material relevance
which have been carried cut between the company or entities in its group and the company's
signifisant sharehotders:

D.3 Provide details of any transactions that are significant by reason of their amcunt or materizf relevance
which have been carried out between the company or entities in its group and the company’s directors
OF Managers:

D4 Provide detalls of any relevant transactions carried out by the company with other entities belonging
to the same group, provided these are not eliminated in the preparation of the consolidated financial
statements and do not form part of the company's normal business in terms of their purpose and
applicable canditions,

26



In ali cases, report on any intragroup transaction canied out with entities based in countries or
territories considerad tax havens:

0.5 Indicate the valus of transactions carried cut with other related parties.

0 {thousands of euros}.

D.6 Provide details of the mechanisms in place to defect, determine and resclve potential conflicts of
itterest between the company andfor its group and its directors, managers ar significant shareholders.

The: Renutations of the Buard of Directors and the Internal Sode of Conduce] govern the mechanisms eslablished for delecting and
requlating potendial conflicts of interest.

In redation ko disectors, lhe mechanizms eslablished to detect passible conllicts of nferest gre regulated incdhe Regulalions of the
Board of Directars. Arlicle 29 of the Regulabions of the Board of Ditecters slipulates that direclors must report the exislence of any
eonfllels of inderest (o the Board qid refrain from altending or parficipating in any deliborations on malfers in which they have a
personal interest, Itis alse considered that directors have a personal interest when the maller affects any of the following persons:

- their spouse or Ihe persan wilh whom they have an equivalent persanal relallonzhip;

- the asesndants, descendants and siblings of the dircctar or the director's spouss;

- thie spowses of the ascendants, descondants and siblings of the director;

- the companias ity which the director, wihelher on fheir own parl ar fhrough an agenl, Falls wélhin any of the sitalions set oot in the first
paragraph of Artiche 42 of the Commencial Codie.

When the director is a legal endity, Ihe following will be considered related parties:

- pariners who fall, with respect (o the Izaal entity, wilhin any of he siteations set oul tn the firs! pacagraph of Ardicle 42 of the
Commercial Code,

- directors, whather de facto or de jure, liguidators and legal representatives with general power of atlarney of the legal enlity,

- companies that belong to the same group and 1halr parthers;

- persons who, with respact (o the reprasenlative of Ihe legal entily, are considered related panlss In accordance with the provisions of
the paragraph above.

Article 32 ol the Regulations of lhe Board of Dlreclorz also silpulales that direclors may not, whether for personal gain or for a selaled
prarty urider e (e sel out in Aticle 28 sbove, toke advantage of a Company business opporunily, unless they have gbtained Lhe
cenresponding exemption or authaisation from the Company under the conditions established in law. For the purpozes of the above, a
business opportunily is understond as any opportunity 10 make an investment or commercial Iransaction Ihat has adisen or came lo ligh!
in connaction wilh the directer's gischarge of Ihelr dutles, or through the Use of the Compahy's resdurces of infarmalian, ar under
circumstances whereby it wolld be reasonable 1o believe that an effer frorn a third party was in reality addressed lo [he Compaiy.

In speci cases, the Gompany may swthorise a dircelor to camy out a transaction with the Company, provided this authorisalion s
agreed at ihe Gencral Mecting or by the Board, in accordance with lhe provisions of Article 230 of the Comparles Act.

In addition, directers musd inform the Company of any positlans they hold on Boards of Directors of alher fisled conpanies and, in
general, of any facts, circumslances or situations that might be relevant in refallan lo their sclivities s & director of the Company.

With regard to semar managis, e meachenisms established for detecting and requlating potenlial cenflicls of intera=t are governed by
the Internal Code of Conduct, which are alse applicable ta directors, Aricle 11 of the Internal Cade of Conduct shipulales that personz
subgect ta ils provisions must at 2l limes acl wilh freedom of opinion and loyally to the Company and its sharehotders, irreapeclive ol their
own or Lhird party interesls. They must nol, therefore, prioritise their own intereals at the expensea of The Campany's or the inlerests of
gome vestors at the expenze of alhers’. They mual abatain fam inteevening in or irdluencing decisions that may sficel persons or
entilies wilh wham there is a conflict of Interast, and from aceessing confidential information that affocts this conflizt of interest.

Pearsans strhjecl o lhese provisions most notfy the Chaimerson of potential conflicts of infarest in which they are invelved because of
thedr aclivities pulside Lhe Company, thair Family relationships, their personal assets, or for any other reason, with: {i} the Company or
any of the 'Técnicas Reunidas Croup companies; (i) suppliers orimpartant cflents of the Gompany or of Téenicas Reunidas Group
companiez; ar {Il) entlties that engage in the sane lype of business or are competitors of the Company or any of the Técnicas
Reunidas Group companles. Any doubls about polenlial conflicks of inlerest must be discusscd with the Chairperson.

Likewise, Arich: 15 of the Articles of Association stipulates that in the event that directers, or persons acting on their bebalf or Jn their
inlorosts, have made a public applicalion tor representation by proxy, the directors appointad as proxy may not exercise the vating rights
attached Lo the cortesponding ghares [h connection with any ltems on the agendz subject o a confiict of interest, unless they have
raceived preciaz vollng (nalructions for each of these ikems from the principal, in accordance willt applicable regulations.

D.¥ Is more than one of the companies in the group listed on the Spanish securities markets?

Yos [} No [X]

Identify the subsidiaries listed an the Spanish securities markets:
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Listed subsidiaries

indicate whether the respective areas of activity and any business relationships between them
have been disclosed and specifically defined, as well as those between the listed subsidiary
and ofher compariies in the group.

Define any business redatlonships between the pareni company and the listed subzidiary and hedween
this subsidfary and othar companies in the group.

|dentify the machanisms for resolving potential confiicts of interest between the listed
subsidiary and other companies in the group:

‘ Mechanisms to resolve potential conflicts of interest

@ CONTROL SYSTEMS AND RISK MANAGEMENT

E.1Explain the scope of the company's risk management systerm, including fiscal risk.

Al lhe request of the Sudit Commiltes, the Group his crested 2 catalogue of key risks, described in Sectton E 3 and drawn up

in accordance with SOSO 1 methodology.

Téenlcas [Reunldas *TR"Y has implenentad sk managemenlt policies, which include the following rmeasures:

Procedures designed to mitigate project-relaled risks -

- Pigjescl selection, based on detiled analyses of the clienl, market and country, cstablishing a local presence before bidding and an
exhauslive analysis of interests, margins and nisks. TR rejests projscts when it constders thal the margin does not cover the idenitied
risks and generally takes out policies with CESCE, as well as other products to reduce commercial rish

- inplermentation of diversilication policies - Geo-politlical risk in certain markets is miligated lhrough a diversificalion policy covering
geographical arca, client type and areas of aclivity, which exlends fo local and interoalional panners and suppliers,

Técnicas Reunidas considers Inat it has an appropriate distribution of clients, incleding national ofl companies such as Saud

Arameo, Enap, KOC, PDO, Tupras, Pemex, Sonatrach, Sinopec, ADNOC and Metroperd; large multinatlonals such as Shetl, BR,
General Eleciric, BASF, Exxon, GALP, Total, Lukol, Sakic and Yara, major Spanish groups such as 12epsol-YFI, Endesa, (as
Matural and Cepsa; and Spanish public administrations,

- Development of policics for maintaining the technical capacily necessary to implement projects, esiablishing systems for applying
lessons learned and providing the recessary iraining.

- Management of a sound balance sheel and adequale lines of funding te ensure suffictent solvency to Implement projects.

Precedures for mitigating risks i lhe execution of conliacls -

- Imiplementation of policies for sharng preject risks wilh third partics, with significant benelils such as enabling combining of partners'
financial capacily {accass to quarantecs and financing), cnhancing technolegical capacity and oplimising the use of resources rom the
Lidding slage, which also impacts on the award procedure for projecls. To thiz end, TR participates in joint veniures with other
angineering companizs an specific large-scale prajects where it |3 advisahle to diversify risks or sacure construction parners. Singe
Ihese joint ventunes tend to be slruclured in such a way that each participant responds jointly and severally to the client, TR carefully
analyses e paotentiaf participantls and their potenlial responsibilities before reaching agreements, TR is usually the project leader, In
Ihe rare cases where this does not accur, TR seeks [o control risks by enswing Ihat husled peraannel cocupy positions in e goinl
venture's managamenl and adninistration leams.

- Ocwelepment of contracting mothods thal mitigate risks, such as encouraging Lhe use of cpen book contracts, and incorporalion of
force majeure clavses in contracts. Contracts wilh suppliers and subcontractors generally include indemnily clauzes, especially wilh
regard to materals, clvll engineering, assembly and consirustion.

- Use nf madular corshiuction schernes in geographical areas where faboor shortage or site condilions allow savings with respoct to
uther oplicns.

- Taking oUt appropriate and specialisad Insurance policies o cover lechnical, design and construction risks and liabilily fer accidents,
damage to equipment and matenals, ekc., to 8 lotai of £760 miflian iy coverage.

- Adapting purchasing plans for cquipment and subcentracting to the most advantagzous imes and geographical areas in orderto fix
compelitive prices {hat enable consolidalion of the estimated margins.

- Deyelopnent of a RIsk and Opportunity Management madel that enables early delermination of The expacied ouleome of each projecl,
as well as jhe economic valualion of olher factors wilh potenlial Impact on the praject, which milghl produce changes in eosls or
PRI,

Procodures related te the financial managemonl of projects -

- Foreign exchange risk management - The currency in wihich the clisnt pays is ofien different from the currency Inwhich the suppliers
are pald, Tothis end, the Company conlinuously monitors forslgn exchange riske and, fram the tme a project s awarded, ensures il
has the appropriste exchange rate Insurance coverage nesded to miligate these risks.

- Liguitlity insnagement - TR has corporate or project-related lines of financing availabte to protect itselfin the avent of any
unforescen cash requirements.

- Management of technical contingencies - TR includes a figure for contingencies in ifs project budgels to cover any desiatlons which
migkt occur during the implemendation of projects.
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- Fiscal risk managemeni - The Company recelves advice Tram fax experts who ane invalved in the eslablishment of the laxalion
crileria affechng the diffsent compasies of the group, bothin Spain and abroad.

Safety Management Syslem -

The Group plans, doesigns and inplements safely programmes and rmanltors thelr resulls with 2 view to conlinuons Improverent,
including e following aspecis:

- Developing salely policies incorporating hesalth and respect fur the environment, a priority for TH.

- Plorming ohjectives and procedures for identifying and evaluating risks and implementing control measures,

- knplementing safety plans Ihrongh drcuments distiabnded o personnel,

= Weaifying and regulaly measwing safely periaimance, with proccdures for corrective action and accident prevention, and regular salety
aurdits.

- Reviewing the syslam on a reqular basis.

E.2ldentify the entities within the company that are responsible for the development and implementation
af the risk management system, including fiscal rigk.

&rlicle 5 of the Regulations of the Beard of Directors states that the Board |s responsible for the approval of the risk management and
cantrel poliey, including liscaf risk manzgernent, as well as the regular monitoring of the syslerms far interoal contrel and reparing.

E.3Indicate the main risks, including fiscal risks, which might affect the achievement of the company's
business objectives.

The maln risks are as follows;
- A large number of projecls are lUmkey conbiacts, wherety the price is fixed at the beginning of the contract, while the coste incurred
tunng The sroplemeantadion of the project execution arc subject Lo variakion.
- The price of crude oll, In additlon to other factors, afects the behaviour of our clients, as well as that of our suppliers, compelilors amd
PArners. |
- Projects are implemented in mulliple geographical locafions, each wilh a different Ask profile to miligate:
- gengraphical areas subject to significant social and palitical tensions;
- localtions with resinicted access, low level of training of local resources, requingments concening focal corlont or adyerse vaaather
condilions;
- Gounlries with limited legal ceranty,
- The portfolic may at cortain times reflect a high concenleation on a small number of cients or a wide geographical dispersion,
- The plants constivcted must meet environmental requirements.
- Economic variables such az exchandge rates, interest rales, the wilingness of financial and insurance instilulions 1o participale in
projects and the Lax reglme have a significant impact an the company’s activily and revenues,

- Success in future contract procedures depends on a solid reputation and previous expenence,

E dldentify whather the entity has risk tolerance, including tax risk.

For each canlract in the bidding or irnplamenlation phase, risk assessment measures are systomatically applied within the framework
of internal risk contrel and management procedares:

&) Project anatysls and bidding phaze - (i) The procedure beging with a risk idertificzation process, during which the budget
departmenl and the technical office identify and evaluale the fechnical disks involved inoengineering, supply and conslreclion
achivilies, The conlracts deparlment reviewss Lhe draft client contracts and draws up a report on any problemalic issues or
emissions. The corporate development team than takes an inilisl decision ragqarding any sppropriate madificallons to the
proposat. {ii) Mexlis the process for evaluating and, where appropriate, approving conlingencies, during which 1he corpotale
devalopment tzam reviews the iechnical propesal and the report on the contracts, adjusts the risks and contingencies rom he
perspective of corrnercial risks and draws up a drafl proposal. The execulive comimilles then reviews the draft proposal and,
where appropriate, validates il and sels the lnal poce. (i) The next step 15 the process for negotialing ihe final condracl, during
which the client is scnl the proposal and the comments on \he drafl contracts, new versions of the contracts are reviewsd @l
discussed with Lhe client and, finally, ihe final versions of the cenlracls are submitled to the executive commilies. The execulive
committee then reviews and, where appiapriale, accepts (he firal versions of the contracts and approves the proposal.

b) Projact implementation phase - @ Thranghalf the anplemeetaton of @ project, a risk monitening process is in place, during which the
terarn in charge of the project menilers the developmont of any risks identified in the conlractual decumenis and ldentiles sny new risks
thal may arisa. The leam and lhe project leader decide an the infanmation to be subrltled to the Group's managemenl, since it is the
projecl leader's raspanzibllily to repart to managemnan on the profect's pragress and risk monitoring. {i) Next is the process for analysing
deviations, during which the project fzam analyses the probability of risks eceuiring and their potenlial impact, epplylng Nexible and
specific crteria. The project team ranks the risks according 1o their degree of probabillty and ldentlfies these thal reguire decision-making
or ihe adoption of corrective measures. (i) The final slep is the process of adopting corrgctive measures, during which (he prajeal ieam
idenitifies and analyses the causes underlying probrable contingencigs, evaluates alfernative measuras, estimates Ihe cost of sach
measure and selects the specitic measure o adopt.
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E.5Indicate any tisks, including fiscal risks, which have materialised during the fiscal year.

The rlek azsociated with fixed-price turnkey contracls which are exposed lo polential cost variations materialised during 20196 wilh
regard ko several contracts, Involving bolh posilive and negelive deviations fram the budgetad initial costs.

The impact of the price of coudle off and oller preeroeconomnie: varisbles has Deen sloniiicant; we have observed that the stabilisalion ot
Ihe price per barrel ai around 58 dollars has led to our clicnls maintaining their policy of reducing the volume and slowing the pace of
Investrments in fixed assets and implementing restriclive payment policies. We have alse verified that in an cnvironment wiser: if i
mare difficult 1o generale marging (supplisrs) or savings {clients), lligation has increased as & dispute resolution mechanism, espercially
inifs conlract closure phase.

Cengraphical disparsion in complex, highty diverse countrics has impacled on results and on the way that some projects are
managed. One example of this i3 the impact of amendments 1o legislation with regard lo taxation changes or controls.

Finally, the concenlratinn of business In cerlain geographleal areas was malhlalned v 2016 afler the award of the Ras Tanura project
in Saudi Arabia, which strengthens our presence in the Middle Fast but ot the ziine time concentrates e portfolia in hal area.

E.&Exptain any plans for addressing and oversight of the main risks to the entity, including fiscal risk.

Téenicas Reunidas’ slirvclure 1z organlaed into various divisions, each with its own sphere of responsibility For risk management wilh
reqand to the Samparny's aelivittes,

Within the Oporsfions Deparment, the Depurtiment of Plaoning, Cest Conbial, and Risk and Qpportunily Manage ment is responsible for
eslablishing the processes for implementing Hisk and Opporlunity Management (RE&SM) during: (1) the proposal phase of & project until
Iz award; {2} the OBE phase of & project unhil its conversion; (3] the implementalion phase of a projecl, from the time the conlract is
signed until its completion {gecording o lhe 1erma of the contract). Project &0 managament includes the processes related Lo planning
the management of 1340, and the identificallen, analysis and rasponse Lo dske and opporunities and their moniteringfsupenvision and
vontral thning the project.

The Finence Deparimant is responsible for the implementation of the ICFR, for conlrolling the process of drawing up and correcling the
stand-glone and consolidaled financial staternents contained in the published reports and ensueing that they are accurale, complete and
clear.

In accordance with Aricle 12 of the Regulations of the Board of Dijeclors, the Audib and Control Cammiltee [e respansible for
supervising the effectiveness of the systems lor infernal contral and sk management. It is also responsible for supervising the piocess
of preparing and presenting the financial reporis, safeguarding integrily, and reviewing and wveorifying the cffectiveness of the Group's
Internal control system. The Audlt Committes may e assisted by internal and extemal auditors in the performance of its funclions,

The risk managemenl systerms undergo caonslant review with regard to 1he Company's activities.

In addilion, the Company has implemented o Lessons | gamed policy which enagbles, 3l the conclusion of each project, e identification
of any ermenegus aspects of the project's implemeniation and the establishrent of optimad pracedures for applicatians in sioilar situations
In The future.

Finally, the Cotmpany i= developing guidelines on Recommended Fractices in Counterparly Figk Assessment, which contain varions
racommendalians and procedures ta be implemented based an {he estimaled risk associated with the Company's counterpartias,

REPORTING (ICFR)

Describe the mechanisms comprising the entity's systerns far risk management and internal cantrol
over financial reporting {ICFR).

F.1Enlity's control environment

Pravide information an the following, indicating their main characteristics;

F.1.1. The bodies andfor functions that are responsible for; (i) the existence and maintenance of an
adequate and effective ICFR; (i} its implermentation; and {ii) its supervision.

Arlicle 5 of the Bagulations of lhe Board of Directors of Técnicas Reunidas, S.A. (the *Company’ or "écnicas Reunidas')
sfipulales thal it is the Board's responsibility 1o approve the sk menagemenl and cantrol policy and to periodically menitor Tho
systems for internal control ard reporting. The Deard of Direelors [s herefore ullimately responsible for the existence ot an
adequate ang effective system for the [nternal Conlrol over Finsnzial Reporting (IGFR].

in accordance with Article 13 of the Regulations of the Board of Lirectors, tho Awdit Commitice is responsible: far supenvising
Ihe effectivenass of the Campany's syalems for internat control, intemnal auditing and risk management, as well as addressing,
together with the auditor, any aignilicant weaknesses [nthe Infernal monilaring system detected during the audil, all without
undermining their inde pendence, The Audit Commilkee may he sssizled by internal gnd external auditars in the perdarmance of
ilz functions.

Senlor management, through the Finance Oeparmend, is responsible for the implementation of the ICFR, far conbrolling the:
pracess of drawihy up and correcling the stand-alone end censolidaled financial statements included in the published reports
and 1o ensire that they are acouale, complele and clear.
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F.1.2. Where applicable, with paricular regard to the pracess for drawing up the financial reports, the
following elements:

+ Departments andfor mechanisms responsible for. (i} designing and reviewing the organisational structura; {ii)
dearly defining the areas of responshility and authority, and the appropriate distribution of tasks and functions;
and {iii} enswring thal thore are procedures in place for thair corfect dissemination within the entity.

The Doard of Directors is respansible for designing and reviewing the Group's arganisalianal slrociurg. This
organisalional striciue inclikdes mechanisms for defining the interma) contral structure, and the Sroup's Fioance and
Operations Depatlments are responsilils for enpleinsating inlernal controls over the key processes for bolh operations
angd financial reparling.

ihe Operalions Department, through the Deparlment of Slandardisation and Procedures, issues he procedures lor
regulating the different processes associated with project managemanl, including enginearing, pracinamesnl, construclion
and cast canlml. The Gosl Conirol Deparkment is respaonsiile for cogrdinaling the managemesnt of informalion received
from the different corporale amcas. Audils are conducted pariodically to enswre thal Ihese procedures are properly
implamented.

The Finance Depariment is responsible far the various transilion processes fram the information naparted by Operalians
Dapartment lo the drawing up of e financial and accounling information, ensuring (e aceuacy and integrily of g
indormmislion, Audits are conducted periodically o ersuee thal these procedures are properly implermented.

+ Code of conduct, approval body, level of dizeemination and training, principles and values included in the code
(indicate whether there are specific references to the audit log and financiat reporting), body respaonsikle for
analysing non-compliance and propasing eorrective actions and sancfions.

Técnicas Reunidas' Code of Conduct (the 'Code of Conduct'y has been in force throughout 2017, and the Company

has carried out specific Iraining aclions on ils content. The body responsible for ts approval ks the Board of Ulrectors,
and the decument is available on the Company website at www.tecnicasreuntdasz.es. The Company has disseminated
this document fo all persons subject 10 Its provisions Dy means of specitic ernails. 1L has also carried out online training
actions on the Code of Conduct.

The principles and values which form the basis of the Code of Conduct and which set oul the madet values for company
behaviour when deaiing with stakeholders include inleqrity, professionatism, respect for the law, human rights and civic
valites, quality snd Innovatlan, cllent erentetlon, professlanal devaloprment, non-discriminallon, equal opportunities and
respecl for the environmenl.

The Code of Conduc! includes spocific references to the audit log and financial reporling in Section 4.1.5, ciled below as
refgards 1his matter,

“The TR Group considers infomaation and knowledge Bn essential asset for the managemenl of e business, whilch thus
require special protection.

Likewise, he Gioup declares that veracily of information (pardiculary with reaard Lo financial reporting, which wili faithiully i
reflect the: frue economic and fnancial siluatfion and cquily of the Greuep) will be ona of the guiding principles for all its |
actions, ‘
The Group's emplayees will share and communicale, i 8 transparant and trulhiul manner, any infarmalion {Fal They ros]

transmil, whether inlernally or externally, and will, under no circimslances, knawiegly provide or introduce inte the

computer Systems moorrecl or inaccurale informabion, or in any way mislead te recipient of the information,

Likewise, all TR Growg economlc transactions must be acourately and clearly reflected in tha corresponding audit log, in

accordance wilh the applicable internalional financiat reporfing standards.’

Finally, the Company is in lhe process of deploying a compliance oficear, who will be responsilie Tor analysing

nen-compliance and prapasing correchiive actions and sanciions,

= Whistleblowing mechanism for reporting concerns ta the audit committee about possible improprieties in matters
of financial reporting or accounting, as well as possible non-compliance with the code of conduct and irregular
achivities within the organisation, indicating whether this iz confidential.

The Code of Cenducl has implemented a whistleblowing mechanism for this purpose, enatling the reporting of isaues In
mattets of financial reperting or asgounling, as well as possibis non-compliance with the code of condusl and {rregutar
activilies within the erganisation. This whislleblowing mechanism ls confidentlal,

+ Training prograrmes and ragular updating of skills for personnel involved in drawing up and reviewing the
financial information and evaluating the ICFR, covering at least accounting standards, auditing, internai cantrol

and risk management,



Trainitg courzes are planned and carded oul on an annual basis lor personnel imeolved in diavang up and reviewing he
finahcial reports, including programmes kor updating of accaunting standarils, as well a5 olhor processos to improve
understanding of the management of financial idoamalion, [n 2018, various in-porson fraining sessions were provided
spacifically for persunnel who ares intrinsigally invelved in financial reporing.

In addition, wihin the framework of the Groug's global braining inglemented by the Human Resources Deparment,
specific courses are provided for relevant personnel froro the operadional areas invelved in processes Ihat may impact
on the Cosmpany's and ihe Group's financial reparting.

F.2Risk assessment for financial reporting

Provide information on at least the following:

F.2.1. The main characteristics of the risk identification process, including risks related to error or
fraud, ndicating:

« Whether any process is in place and is documented.

At the request of the Company's Audil Committee, the Group has compiled a catalogue of key risks, which includes
those that may impact an the intemmal contrel of financial information. Thiz cataloque was created using Ihe COS0 11
(Commillee of Spansoring Organizalions of the Treadway Commission) methodelogy. The similarity of the projects
carred out over lime and the relatively small number of contracls gives rise to a ceraln degree of stabllity In lhe
catalogue of key risks in refalion to ihe internal cordral of financial iepimting.

Llring the process of adapling Ihe ICTR to the recommendalions of the Matiorat Seouritios Markel Commission (SN,
ihe traceability befwean the Grolpy's calalogue of key nsks with impacts on linansial reporfing and the key business
processes with potential impacl on Ihe financial slatements was monilered, and il was verified thal nosl of the key risks
impact on andfor are managed in the processes within he scope predicled.

« Whether the procass covers alf financial reporting objectives {existence and occcurrence; integrity, evaluation:
presentation, breakdown and comparability; rights and obligations), whether it is updated and how frequently,

The Group has defined the aclivitlez arnd processes covering ransaclions with potential impact on the financial
staternents, as well as Ihele assoctaled objectives and rska, Ihe oxisiing conlrols and the procedures associated
wilh these controls,

The: process enocampasses all financial reporting objectives fexiztence and occurrence,; Infegrity; evaluation;
prasentation, breakdown and comparability, righle and obllgalions).

+ Whather there is a procass for identifying the scope of consolidation, taking into account aspests including the
possible existence of complex business strustures or special purpose vehicles.

The consofidated Group bas no complex Business structurcs or spocial purpose vehicles. Consequently, this is not
considerad lo pose o risk to the financisl reporing. Nevertheless, the Finance Department reviews the scope of
consalidalion on a quarterly basis and the axiernal auditors review N svary sik montis.

i ha accounting treatment carespanding to the Graup's diiferent enlities g subsidiades, associate companics orjointly
conlrolled entifies is in aceordance wilh the Group's regulations and is revicwed by the Finance Deparimery and the
external auditors.

+ YWheather the process takes into account the impacts of ather types of nsk {operational, technological, financial,
legal, reputational, environmental, ete.}, to the extent that they affect the financial statements,

The internal control of operalions requires various iypes of risk assessmenl Jagal, technical, environmental, etc.). The
financial reporting process draws information from the informalion system for the cenfrel of aperalions, which incorporates
the approprizte evalualion of these risks,

+ The govarning body that supervises the process.
The Company's Finance and Operations Departments are responsible for sopenizing Ihe process,

Transactens which are nat [Inked to requiar operations are subject to delailed analysis by the Groop's senior
management, who may request assislance rom third-parly experls when necessay.



F.3Contral activities

Indicate whather the following are in place and describe their main characteristics:

F.3.1. Procedures for reviewing and authorising the financial reports and the desaription of the ICFR,
for reporting to the stock markets, indicating those responsible, as well as documentation
dascribing the flows of activities and confrals (including those related to fraud risk) of the
different types of fransactions with potenfial material effects an the financial statements,
including the procedure for closing the accounting peried and specific review of the relevant
judgments, estimates, evaluations and forecasts,

The senior managemsent, maainly hrough ihe Finanee Depatimend, s responzible for reviewing the nancis infomgstion,
The sland-alone and conzolidated annual financial statemends and The haffyem by financisl statemenls are reviewed by
The Audit Cormmiltles, wilh the assistance of e exlerral auoditors, who offor their recommendations. The Chairperson and
the fst Depudy Chairperson review and approve the annal financial statements, whose subsequent drawing up is the
rosponsibility of the Board of Direciors. The financial information for the first and third quarters ts also subject 10 raview by
the Audit Committes. The Audil Commiltes is responsihle for sipervising the 1CFH, wath lhe asslslance of lhe Company's
interal and exiernal auditors.

The Group has procedures and conlrofs in place on the activilies and proceszes covering the main transaclions wilh
polential impact on Ihe financial statements, including:

= Projeol cslimales and implomentatien, including engineering design, procurement management, censtruction and cosl
conlrel, results forecasts; delermination of project progress; arnd exchange maragermenl.

* Treasiny (nanageten.

= Managemenl af imeicing and collecdion,

« Taxalian.

* Reparting ared congsolidition,

Frocedures that are considerad essential inclde & dabailed description of the activities and sub-aclivilies, and the way in
which they mosl be canied out. The difterent levels of responsibility assaciated wilh the pedarmance of the variaus
athiviies are also defined, The general work, instructions {GWIs) or procedures drawn up by the Company for internal
canlrol purpases aro available on the Company’s corporats intranet.

The Group's annwal financial slatements provide infarmalion en the main aceas requiring judgmenits and essfimates, generally
assotiated with activilies which are carried oul by Ihe Operalions Depardnend and established in line with approved policies
and procedires. The Finaoce Department reviews thiese estimates, using specific proccderes developed inline with the
palicaess and crilena contained 0 the Auzcounting Policy Guidelines, whoso centen! fs consistent with international accounting
slandards and has been reviewsd by Ihe external auditors.

F.3.2. Internal contrel procedures and policies for information systems (including secure access,
change tracking and implementation, business continuity and segregation of duties) that
support the entity's significant processes i relation {o the preparation and publication of
financial infarmation.

Técnlcas Heunidas uses the SAP syslem (Systems, Applications and Products in dala pracessing) for compiling hnancial
intormalion. The SAF system [alls within the scope af the Company's Infarmalion Seciity Manageanent Sysbern, which is
celified accoeding to intermalional standard ISCHEG 2Y001:2005. System accoss is protocied by individually assigned
senlig secess codes which arg changed on a quarterly basis.

Curranlly, thers are development, lesling and production envirsnments in the SAP syslem. Any ahanges lo the syalem's
programs of parameiers are made in the development environment and then maved to The lesl environmeint. Qnee validated,
Ireey are moved {0 the produstion enviromnent, o this way, every change in the system is logged durng the process of
aing it to the: prodection enwvironmesnt,

The documentation related 1o the SAP systom, which is part of lhe Information: Secunity Manageraint System currenfly In
place, is as follows:

+ the Inforeriation Securily Palicy;

= Ihe Informalion Securily Management Syslein Guidelines,

= lhe procedures for ronibaring access, changes, operations, husiness continuity and segregation of dulies in [T,
Al nf this documenlation is available on Téonmas Rounidas' corporate irlranct,

The Group also uses specific applications for the processes involved in the materials management and procureament cycle,
the control of aclivities and the planning and consolldation of the financlal slatements. Thers are also security policies,
access control and busingss continully guaraniees in place.

F.3.3. Internal control procedures and policies for supervising the management of outsourced
activities, as well as aspects related to evaluation, calculation or assessment entrusted to
indeperdent experts, with potential material effects on the fingncial stafements.
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AF 2017 fiscal year eadd, there were no outsourced activilies or processes with polendial materlal effects on the drawing up of
the financial statements. The services of independent experts have been engaged for the pertormance of evaluations,
caleulations ar assessments with potential material effects onthe inanclal slatements, primarily those related o Ihe
evalualion of employment-relaled liabltities or disputes. In these casas, the serdices are provided by specialis] Times of
recogniged standing. The Legal Departmen! supervises ihe evaluations canded oul by Third prielies.

F .4 Information and communication

indicate whather the following aie in place and describe their main characteristics;

F.4.1. A specific service responsible for defining and updating accounting policies {accounting policy
division or depariment) and resclving queries or conflicts arising from their interpretation,
maintaining the flow of communication with those responsible for operations within the
organisation, as well as up-fo-date guidelines on accounting policies that are distributed to the
entity's operating units.

The: Aceourting and Consolidation Unit, which reporis to the Finance Department, is responsible far identifying,
defining and updaling ihe Group's accounting poticies and for answerlng guerias ahd settling conflicts arising from: their
inkarpretation. Curling flscal year 2017, the impact assessment on the implementetion of the IFRS 3 and IFRS 15
accourding slandards was analysed. The Group has up-lo-date Accountling Policy Gilkdelines which are regulary
reviewed by the external auditers. The subsidiades are informerd of the aecounting policies snd any changes that might
apply to them through regular intemnal meelings. Likewise, the Finance Depardment is responsible for reporting any
rhanges rmado to the Accounting Pelicy Guidelines (o the Audit and Cordrol Gommittee,

The Group's financial reporting control policy includes the parfarmance of mandatory of voluntary external audits oo almost all
the subsidiaries which comprise the scope of consolidalion {éven when these are nol significant subsidiaries). These audils
are enfrusted to Internationat firms of recagnlsad standing.

F.4.2. Mechanisms for collecting and preparing financia! infermaticn in standardised formats that are
applied and used by all units in the entity or group, and that support the main financial
statements and notes to the financial statements, as well as detailed information on the ICFR.

The process for conzolidalion and preparation of the financlal ifarmation Iz centrallaed. The cendralized infurmaltion system
for financlal reporting, which iz managed directly by lhe Group's Finance: Departinent, covers 80% of lhe Group's turnover.
The remalning finanecial repoding derives fram finunciol staternents reviewed by the external auditors, and the Finance
Diepantment is responsible for their standardisation. The Group also has conlred mechanizms in place 1o ensura that the
financial reporting inchudes all the breakdowns required for thefr accurate interpretation by the markels.

F.5Supervision of the operation of the system

Frovide information on the following, indicating thefr main characleristics:

F.5.1. Supervisory activities on the ICFR carried out by the audit committee, as well as whether the
entity has an infernal audit service whase responsibilities include assisting the audit
committee with the fask of supervising the internal control system, including the ICFR. Also
provide information on the scope of the ICFR evaluation performed during the year and the
procedure whereby the person responsible for the evaluation reports their findings, and
whether the enfity has an action plan which details any corrective measures, and whether
thefr impact on the financial reporting has been considerad.

The Audit Committee is responsible for the annual approval of the work pregramme for dhe Internal Audit Departrment, which
in urn submits the report an aclivities carred out, as well as any issues identifisd durlng the Implemantallon of the work
promgramme.

The annual wark programime for the Inlemal Audil Deporment includes the roview of the ICFR. The resulls of (his
asgeasment are reporled to Lhe Audil Committes, as well as the recommendations for improvermnents to be implzmenled for
subsecent monitoring,
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F.5.2. Whether there is a discussion procedure whereby the auditor {in accordance with tha
pravisions of the technical auditing standards), the internal audit sendce and other experis ara
able to report to the senior management and the audit committee or directors any significant
waaknessas in internal control identified duting the review of the annual financial statements
of any ather proceduras that have been enfrusted fo them. Also, indicate whether there is an
action plan far cerrecting or mitigating the weaknesses identjfied.

i1 order to fulfil the respensibilitics assigned to it by the Board of Diroctars, the Audil Committee has held a total of ten
maefings during fiscal year 2017, which were altended by the Chief Financial Officer and the Head of the Internal Audit
Deparment. Thess mealings include thase held prior ko the publication of the Company™s reqular financial seports inorder
to eblain and analyse the correspending infonapation, These meetlings invelee reviewing the stand-alone and consalidaled
annual firkneial skafements, the quarderly and halfyearly reports and the bricfing notes on results for submission fo the
talional Securifies Market Commission and any ather infarmation of inderest. Meelings of the Audit and Conlrol Commities
which are hedd for the purpose of reviewing the annual financial slatermnents reguire the attendance of the external audilors,
who submil & genies of recommendations related to aspects including internal contral, resulting lrom their genaral work as
the Group's auditors, Fhe extarnal auditors are currently enlrusted wilh a specitic task, perfarmed joinlly with the lnternal
Audil Depariment, {or evaluating the ICFR.

F.6Gther relevant information

All refevard infonmalion has been inciuded i the sections abowe.

F.7 Report by the external auditor

Report by.

F.7.1. Indicate whether the information on the ICFR submitted to the markets is subject to review by
the external auditar, in which case the entity must include the corresponding audit report as an
annex, If this is not the case, provide an explanation.

During fistal year 2017, the exlernal auditor issued its report on the review of the ICFR corresponding Lo fiscal year 2016,
Tiis report has been published. The ICFR will akso be reviewed by the externat auditor in flscal year 2018,

@ EXTENT OF IMPLEMENTATION OF CORPORATE GOVERNANCE RECOMMENDATIONS

Indicate the extent to which the company follows the recommendations in the Good Governance Code
for listed companies.

Where a recommendation is not followed or followsed only parially, provide a detailed explanation
ensuring that sharehokiers, investars and the market in general have sufficient infarmation to evaluate

the Company's behaviour. General explanations will not be acceptable.

1. The articles of association of listed companies should not limit the maximum number of votes that may
be cast by a single shareholder, nor impose other restrictions which hinder the takeover of the
company through acquisition of its shares on the market.

Camplies Ei Explain [_|

2. When the parent company and a subsidiary are both listed, they should provide detailed disclosure of;

a) their respective areas of activity and any business dealings between them, as well as belween the
listed subsidiary and other companies in the group;

b) the mechanisms in place to resolve potential conflicts of interest.

Comples [ ] Fartially complies [] Explain  { ] tdof applicable



3. During the annual general meeting, the chairperson of the board should verbally inform sharehelders in
sufficient detail of the most relevant aspects of the company's corporate governance, supplementing
the written information provided in the annual corporate governance report, and with particuiar regard
to;

a) changes that have ocourred since the previous annual general mesting,;

b} the specific reasons for the company not following a recommendation from the Goed Governance
Code and any alternative procedure followad in that area.

Camplies [X)] Purtiully complies | ] Exglain [ ]

4. The company should draw up and implement a palicy for communication and contact with
shareholders, institutional investors and proxy advisors that complies in full with market abuse
regulations and accords equitable ireatment to shareholders in the same position,

This policy shouid be disclosed on the company’s website, including details of how it has been put into
praciice and the identities of those responsible for its implementation.

Complles Ll Partially complies Explain [:|

The Camgpany has made its Code of Conduct {'the Code" available to all its sharehalders and invesiars on the Company websile
thitp fwmew tecnicasrounidas, osfrecurs ostdocfaccionistas-e-inversoresfgobierme-corporalivo/codigo-de-conducta-2017 pdf),

The Code implements the general principles underlying the Corpany's aclivilies, cslablishing policias far various areas. Specifically,
with regard fo the processing of information and to dsclusure, Section 4.1.5 of the Code sels out the followng:

Wilth regard to the information which, as a listed company, TR must disclose to the markel, the TR Grauw is comimilled fo acling with
tolal ransparency, implementing speciflc procedures for enslring he accuracy and veracily of corporale repurting and preventing
carporate ciime and market abuse. This reporting wil include all information necessary o ensure thalt investors' decisions are based
oh knowledge and understanding ol the Company's business sirslegies wiwd oporations. All information disclosed Lo the market must
b2 characierised net only by compliance wilh [he applicable regulations, bul #fse by its accessible language and its abjectivencas,
accuracy, comprehensivenass and refevance, and respect for all investors' righls Lo intormation. The relevant Information meast be
iddenlified, prepgared and disclosed in the appropriate form and within the appropriate Bmedrame,”

Section 4.3.8 of the Code ("Shareholder relalions’) sete oul the follawing:

‘In addition, lhe guaranteed establishment of channels lor communication and consultation ensures that shareholders have access to
accurate, relevant, useful and complete nfarmallon on the Graup's performance, crealing the condilions necsssary to ensura thal
shareholders” Invobarmeanl i Lhe decisions wilhin their compelence is widespread and informed In order to maximise value creation. The
TR Group guarantees ils shareholders the principle of cqual treatmeni in acees2 to formatlon en the Group's performance.’

The Company, thercfare, cansiders Ihat the pringiples on which he s consmunications with all third-parties must be based, inciuding
Irensparcncy and cqual reaimant, and which apply to shareholders, institulioost imiestors and proxy advisers, have already been
disclosed ard are available on lts websile. Nevertheless, the Company is evalualing the possibility of publishing on Its corporate
webszite a specifie document Including the principles undirlying its communication policy, a8 well as Information on he way in which
this pedicy has been inplemented, un aspect which is not covered at the present time.

5. The board of direciers should not make a proposal to the general meeting for the delegation of powers
to issue shares or convertible securties without pre-emptive subscription rights for an amount
exceeding 20% of capital at the time of this delegation,

When a board approves the issuance of shares or convertible securities without pre-emptive
subscription rights, the company should immediately post a report on its website explaining the
exclusion as set ouf in commaercial legistation.

Camplies Pantinlly comalics ] Explan [ ]

6. Listed companies drawing up the following reports on a veluntary or compulsory basis should publish
them on their website well in advance of the annual general meeting, even if their dissemination is not
cbligatory:

a) report on auditor independence;
b} reports on the operation of the audit committee and the appointmants and remuneration commities:
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c) report by the audit commiltee on related-panty transactions; !
d} report on corporate sacial responsibility policy. :

Complies [_] Partially complies Explain | |

The Company bas published teports on audilar independence and on Lhe opération of the committess, bul not on the corporate social
respansibility policy or on related-party ransackions (e Lather will be drawn up during fiscal year 2098).

The lwo repoits referred 1o above have hol been made avellable on the corporate website, since the Company considers thal it his
alrzady disulosed sullicient informatian in this regard in other public documents. With regard to Informalion on refated-parly transachians,
the Corppsany reporls an This matler in the annual corporate governance report and the annual financial stalements for the
coresponding fiscal year. There kave heen na lhivd-paty Iransachions carried out during this liscal year, With regard to Corporate
Social Responsibilily, the Company considars tial ihere is suficient infarmation on this malter available at e following link

{hiltp: fhemew Lecnicasraunttda s esfes! Informacion-pata-actionislas-cinversoresfresponsibility-social-conpoatival), as well as in lhe
analysls of ihe Canpany’s progress on Corporate Sacial Responsibilify, which is indluded in {he: Reporl on the Operation of the Audil
and Condrol Committes mnd the Inlegraled Repor, publiched an the Company websile

{hitp:theraee Lo enicasteunidas.csfrecursoshlocfaceionista s e-inversores/me mora-zoslenibilidad/inlorme-integrade- 2016, pdf).

7. The company should broadcast its general meetings live on the corporaie website.
Complivs [ Explain

The Company lias not received any requests to broadecast ils meetings.

§. The audit committee should strive to ensure that the board of directors can present the company's
accounts to the general meeting without reservations or qualified opinions in the auditor’s report. In the
exceptional case that quaiified opinions exist, both the chairperscn of the audit commitiee and the
auditors should give a clear account to shareholders of their scope and conient.

Complies [X] Partially complies ] txplain [ ]

9. The company should disclose its conditions and proceduras for admitting share ownership, the right to
attend general meetings and the exercise or delegation of voting rights, and make them permanently
available on its website.

Such conditions and procedures should encourage shareholders to attend and exercise their rights and
should ke applied in a nen-discriminatory mannet.

Complies Partially complies (] Explain ||

10.When an accredited shareholder exercises the right {o supplement the agenda or submit new
propasals prior to the general meeting, the company should:

a) immediately circulate the supplementary items and new preposals,

b) disclose the model for the attendance card or proxy appointment or remote voting form duly
madified so that new items for the agenda and alternative proposals can be voted on in the same |
terms as those submitted by the board of directors;

c) put all these items or alkernative proposals to the vote, applying the same voting rules as for those
submitted by the board of directors, with particular regard ta presumptions or deductions about the
nutcome of the vote;

d) disclose the breakdown of votes on these supplementary items or alfernalive proposais after the :
general meating.

Complies Partially complles Explain hot applicatle | X
P .
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11.

12.

13.

14.

15,

In the event that a company plans to pay for attendance at the general meeting, it should first establish
a general, long-term policy in this respect.

Complies [ ] Partially complios [ Explain [ ] Nat applicable

The board of directors should perform its duties with unity of purpose and independent judgement,
according the same treatment to all shareholders in the same position. It should be guided at ali times
by the company's best interest, understoad as the creation of a profitable business that promotes its
sustainable success over time, while maxiniising its economic value.

In pursuing corporate interest, it should not anly abide by laws and regulations and conduct itself
according to principles of good faith, ethics and respect for commonly accepted customs and good
praciices, but also strive to recancile its own inferests with the legitimate interests of its employees,
suppliers, clients and other stakehoiders, as well as with the impact of its activities on the broader
community and the natural environment.

Complies Martially complies L] Explain [ ]

The board of directors should be of an optimal size to ensure its efficient functioning and maximise
pariicipation. The recommended range is accordingly between five and fifteen members.

Complies Fxglain 7]

The hoard of directors should approve a director selection policy that:
a) is specific and verifiable;

b} ensures that appointment or re-election proposals are based on prior analysis of the board's needs;

and
favours diversity of knowledge, experience and gender.

The results of the prior analysis of the board’s needs should be included in the appointments
cammittee’s explanatory report, to be published when the general meeting of shareholders that wil
ratify the appointment and re-election of each director is convened.

The director selection palicy should pursue the goal of having at least 30% of total positions en ihe
board of directors ocoupied by female directors before the year 2020,

The appointments committee should perform an annual check on compliance with the director selection
policy and set out its findings in the annual corporate governance report.

Complies || Pamially complies Explain | |

There iz spacific refarence lo this issue in Section C.1.6bis of lhis Annual Coporale Governance Report, which confirms that fhe selection
palicy for diraclors gave rise fo the appoinlment af a fermale director on the last oceasion hat a vacanoy arose. One of the objectives of
this policy Is to intrease the propartion of the inder- representad gender on the Company's Board of Directars. Thares |z na spedifle
reference to the goal for the year 2020, Nuverheless, the Company has already begun o evaluale the express inclusion of this goal as
one of fhe guiding principles of ifs selection policy for directors.

Shareholder directors and independent directers should constitute a broad majority on the board of
directors, while the number of executive direciors should be the minimum practical taking into account
the complexity of the corporate group and the executive directors’ stake in the company's share
capital.

Complies |X} Farlially complies i Explain [ ]
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18. The perceniage of shareholder directers with respect to non-executive directors should be no greater
than the proportion between ihe ownership stake of the sharsholders they represent and the
remainder of the company's share capital.

This criterion can be relaxad;

a} in large cap companies where few or no equity stakes reach the legal threshold for significant
sharehaidings;

b) in companies with a number of shareholders representad on the board of diregtors who are not
othenvise related.

Complies Explain | ]

T7. The nurber of independant directors should be at least half of the total number of directors.,

Nevertheless, when the company does not have a large market capitalisation, or when a large cap
company has shareholders who, whether individually or jointly with others, control over 30% of the
share capital, independent directors should occupy at least a third of the positions on the board.

Complies [X] Txplain - [

18. Companies should disclose and regularly update the following information on directors on their

websites:

a) professional profile and background;

by directorships held In other companies, listed or otherwise, and any other paid activities they engage
in, regardless of their nature;

c) indication of the category to which the director belongs, and, in the case of sharehalder directors,
indicating the shareholder they represent or with whom they are linked;

d) dates of their first appointment as a director and any subsequent re-elections;

e) shares hetd in the company, and any options on these shares.
Complies Partially complies [] Explain [}

19. Following verificaiion by the appointments committee, the annual corporate governance report should
disclose the ressons for the appeintment of shareholder directors at the request of shareholders
whose stake amounts to less than 3% of the share capital. it should also explain any rejection of a
formal request for representation on the board from shareholders whose equity stake is equal to or
greater than that of other shareholders whose requests have resulted in the appointment of
sharehaolder directors.

Complies [ Partially complies ] Explain [ ] Mot applicable

20. Sharehelder directors should resign when the shareholders they represent dispose of their equity
stake in its antirety. If these shareholders reduce their equity stakes to the level which requives a
reduction in the number of shareholder directors, the carresponding number should also resign,

Complies [ ] Partially complies [ txplain [ ] ot applicable

21.The board of directors should not propose the removal of independent directors before the expiry of
the mandatory term of office for which they were appointed, except where there is just cause, which
they must evaluate on the basis of a report from the appointments committee, Specifically, just cause
will be presumed when directors take up new positions or responsibilities that prevent them allocating
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sufficient time to discharge their duties as directors, or they fail to fulfil the duties attached {o their
pogition or fall within the scope of one of the grounds for disqualification as an independent director, in
accardance with the provisions of the applicable legislation.

The removal of independent direstars may also be proposed when a fakeover bid, merger or similar
corporate transaction akters the company's capital structure, provided the changes in the structure of
the board of directors ensue from application of the propodionality criterion set out in recommendation
16.

Gomplies | X ] Fxplain ]

22 Companies should establish rules obhiging directors to disclose any circumstance that might harm the
company's standing or reputation and tender their resignation where appropriate, and, in paricular, to
inform the board of any criminal charges brought against them and the culsome of any subsequent
legal proceedings.

As soon as a director is charged with or ordered to stand trial for any of the offences set out in
company legislation, the board of directors should open an investigation and, in light of the specific
circymsiances, decide whether to demand the director's resignation. The board of direclors should
give a reascned account of all such determinations in the annual corporate governance report.

Complles Fantiatly complles [] Exglain [ ]

23. Directors should express their clear cpposition when they consider that a proposal submitted for the
koard's approval might damage the company's interests. In particular, independent directors and other
directors not subject to potential conflicts of interest should afse clearly oppose any decision that might
harm the interests of shargholders who lack representation on the beard of directors.

When the board makes signifisant or reiterated decisions about whish a director has expressed
serious reservations, then the director should draw the pertinent conclusions. Directors resigning for
such causas should set out thelr reasons in a letter, as indicated in the following recommendation.

This recommendation also extends to the secratary of the board, whether or not they are a director.
Camplies Fartially complies ] Explain ] Mot applicable [7]

24, Directors who withdraw from their position before their term of effice expires, whether through their
resignation or otherwise, should state their reasons in a letter ta be sent to ali members of the board of
directors. Whether or not this withdrawal is disclosed as relevant information, the grounds for this
withdrawal should be set out in the annual corporate governance report.

Complies || Patlially complies ] Explan ] Nrt applicable

25, The appointments commitiee should ensure that non-executive directors have sufficient time available
ta discharge their duties effectively,

The regulations of the board of directors should set out the maximum number of company boards on
which directors can serve,

Complics [_] Fartially complics Explain {7 |

futlede 26 of the Regulalions of the Board of Direclors stipulates that directors are obliged lo be adeguately infermed and peoparcd fer
Noard meelings and, where applicable, meefingz of the delegated bodies of which they Bre niembers. Article 34 of the Hegulations of
the Board of Direclors stipulates Lhat directars' duties includs: infarming the Company of any positions they hold an the Board of
Directors of other listed companics and, in general, of any facls, circumslances or situzbions thal might be relevant in relation o (heg
activilies as a director of the Company, in accordance with Lhe provisions of these Regulations, There ame no other regulations related
o the number of boards on which they may serve as directors,
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26. The board of directors should meet with the necessary frequency to properly perform its functions, at
least eight times a year, in accordance with the schedule and agendas set at the start of the fiscal
year, to which each director may propose the addition of items not initially included in the agenda.

Complies Partially complies L Expiain ]

Z27.Director absences should be kept to a strict minimum and quantified in the annual corporate
governance repart. In the event of absence, directors should appeint a proxy with the appropriate
insirtctions.

Complies [X] Frartially carmglies ] Cxplain ]

28.When directors or the secretary express concerns abouf a proposal or when directors express
concerns about the company’s performance, and these concerns are not resolved by the board of
directors, they should be recorded in the minutes at the request of the person concerned.

Comples Partially complies 4 Explain [ ] Not applicabie [_]

28 The company should provide suitable channels for directors to obtain the advica they nead to carry out
their duties, exiending where necessary o include external assistance at the company's expense.

Complies |X| Partiatly complies [] Explain [ ]

30.Regardless of the experiise that directors must possess {0 carry out their duties, the company should
also offer directors skills update programmes, when advisable.

Commplies Explain [ ] ol applicable ||

31. The agendas of board meetings should clearly indicate which items require a decision to be made or a
resclution to be passed by the board, so that the directors can examine or reguest in advance the
information refevant to the matter concernad.

For reasons of urgency, the chairperson may wish io submit decisions or resolutions for board
approval that were not included on the agenda. In such axceptional circumstances, their inclusion will
require the express prior consent of the majority of directors present, and this should be recorded in
the minutes.

Complivs [X] Panlially rompties L] Explain [

32_Directors should be regularty informed of changes in share ownership and of the views of significant
shareholders, investors and rating agencies on the company and its group.

Compliss Fartialiy complies ] Explain [ ]
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33. As the person responsible for the effective functioning of the board of directors, the chairperson, in

34

35

36.

addition to the functions assigned by law and the company's aiticles of association, should: prepare
and submit to the board of directors a scheduie of meetings and agendas; organise and coordinake
regular evaluations of the board and, where appropriate, the company's chief execufive officer;
exercise leadership of the board and be accountable for its proper functioning; ensure that sufficient
time is given to the discussion of strategic issues; and approve and review skills update programmes
for each director, when agdvisable,

Complies [¥] Parlially complies [] Frplain []

When a lead independent director has been appointed, the articles of assaciation ar the regulations of
the board of directors should assign them the following powers beside those conferred by law: chairing
the beoard of directors in the absence of the chairperson or deputy chairpersons; articulating the
concerns of non-executive directors; maintaining contact with investors and shareholders in order to
hear their views and form an opinion on their concerns, especially those related to the company's
corporate governance; and coordinating the succession plan for the chairperson,

Complics Parially complies Explain X Nol applicable
_ ¥ p

The: Gommpany considers that he | ead Independent Directar currently cxercises powers additionad to those provided forin Article
S29seplles of the Companies Acl, including the responsibility for coordinating the succession plan for the Chairperson and (he olher
funclians assigned to the Lead Independent Director in recemmendation 34, These powers are exarcised de faclo by the Lead
Indepandant Direcior, although nol staled expressly in the Articles of Agsociation or the Fegulations of the Board of Diractors.

The secretary of the hoard of direclars should endesavour to ensure that the board's activities and
decigions are informed by any governance recommendations in the Good Governance Code that are
applicable to the company.

Complles Feplain - ]

The full board of directors should conduet an annual evaluation, implementing, where necessary, an
action plan to correct weakness detected in:

a) the quality and efficiency of the board's operation;

b) the operaiion and composition of its commitieses:

¢} the diversity of board membership and competences;

dj the parfarmance of the chairperson of the hoard of directors and the company's chief executive,

2) the performance and contribution of each director, with particular focus on the chairpersons of board
sommittees.

Evaluation of the varicus board committees should be based on the reports that they submit to the
board of directors, while evaluation of the board itself should be based on the report by the
appointments committee.

Every three years, the board of directors should engage an external consultant to assist in the
evaluation process, This consultant’s independence should he verified by the appointments commitiees.

Any business relationships between the consultant or members of their corporate group and the
company or members of its corporate group should be detailed in the annual corporate governance
report.

The procedure followed and areas avaluated should he described in the annual corporate governance
report.

Comphes Fartialky complles ] Explain =[]
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37. When there is an executive committee, its membership structure, with regard fo the proportion of each
category of diractor, should be the same as that of the board. The secretary of the board should alse
act 28 secretary to the executive committes.

Complies ] Parlially complies [l Explain ] Mul applicable [X]

38.The board should be kept fully informed of the matters addressed and decisions made by the
executive committee. To this end, all board members should receive a copy of the minutes of the
executive committee’'s mastings.

Complizs [ | Fadially camplias ] Cxplain [ ] Mot applicable

39. All members of the audit committee, particutarly its chairperson, should be appointed with regard to
their knowledge and experience in accouniing, auditing and nsk management. The majority of
commitiee members shouid be independent directors,

Complics Partially complies ] Explain [ |

40. Companies should have a unit responsible for internal auditing, under the supervision of the audit
commitiee, to ensure the effective functioning of iis systems for internal centro! and reporting. This unit
should report to the board's non-executive chairperson or the chairperson of the audit committee.

Gomnplies | %] Partlally complles [] bxplain [ ]

41. The head of the unit respensible for internal auditing should submit its annual work programme to the
audit committee, inferm the committee directly of any incidents arising during its implementation and
submit an activities report ai the end of each fiscal year.

Complies Paliaally complies ] Explain ] Mol applicabie ||

42. Besgides those assigned by law, the audit commitiee should have the functions set out below.
1. With respect to the systems for internal control ang reporting:

g monitoring the preparation and integrity of the financial reporting for the company and,
where appropriate, the group, reviewing compliance with legal provisions, the accurate
demarcation of the scope of consolidation, and the correct application of accounting
principles,

bt ensuring the independence of the unit respensible for internal auditing, proposing the
selection, appointment, re-election and removal of the head of the internal audit service,
propaosing the budget for this service, approving its work programmes and ensuring that it
focuses primarily on the main risks to which the company is exposed, receiving regular
reports on its adtivities, and verifying that senior management are taking into account the
findings and recommendations in its reports;

g establishing and supervising a mechanism through which employees can report, on a
confidgential and, where appropriate and feasible, anonymous basis, any irregularities of
potential significance, especially financial or accounting irregularitias, that they detect within
the company.

2. With respect to the external guditor;

a} investigating the circumstances giving rise te the resignation of the external auditor, if this
shalld ooceur;
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b ensuring that the external auditor's remuneration does neot compromise their quality or
independence,;

¢ ensuing that the company notifies any change of external auditor to the National Securities
Market Commission as relevant information, providing a statement about any
disagreemenis with the oulgoing suditor and, if applicable, the basis for these
disagreements;

dh ensuring that the external auditor has a yearly meeting with the full board of directors to
nform it of the wark undertaken and any developments in the company's risk and
accounting positions,

&) ensuring that the company and the external auditor adhere to current reguiations on the
provision of non-audit services, restrictions on the auditor's business concentrations and
any cther standards concerning auditor independence.

Complies. | X | Mantially comglles [] Explain ||

43. The audit commitiee should be empowered 1o call a meeting with any company employee or manager,
and o compel thent to attend with no cther manager in atiendance.

Complies Partially complies ] Explain ]

44. The audit committee should be informed of any structural changes or corporate fransactions that the
company is planning, so0 that the committee can analyse the relevant operations and report in advance
to the board of directors on their ecenomic conditions and accounting impact and, where applicable,
the proposed exchange ratic.

Camglies [ Partially complies 1 Explain | | Mot applicehie

45, The risk management and control policy should identify at |east;

aj the different types of financial and non-financial risk te which the company is exposed {including
aperzational, technological, legal, social, enviranmental, political and reputational risks), including
contingent liabilities and other off-balance-sheet risks within financial or economic risks,

by} the determination of the risk level the company considers acceptable;
¢) the measures in place to mitigate the impact of the identified risks, should they materialise;

dj the systems for internal contrel and reporting to be used for monitoring and managing the above
risks, including contingent liabilities and off-balance-sheet risks.

Complies [X] Partially complles ] Explan [ ]

46. Companias should establish a risk management and control service in one of the company's internal
department or units, under the direct supervision of the audit commiites or, where appropriate, a
specific board committee. This service should he expressly assigned the following functions:

a) ensuring that risk management and control systems are functioning effectively and, specifically, that
all the major risks o which the company is exposed are correctly identified, managed and
quantified,

h) participating actively in the preparation of risk strategies and in key decisions about risk
management;

c) ensuring that risk management and control systems effectively mitigate risks within the framework
of the policy drawn up by the beard of directors.

Complies [X| Fertially complies ] Explaln - [}
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47. Members of the appeintments and remuneration committes — or of the appeintmenis committee and
the remuneration committee, if separately constituted — shoufd be appointed ensuring that they have
the appropriate knowledge, skills and experience to discharge their duties. The majarity of the
members should be independent directors.

Complies Partially eomplies [] Explain [ ]
48, Large cap companies should have separately constituted appointments and remuneration committees.
Complies [ ] Explain - [X] Mot applicalde ]_|

‘Fhe Compary has a single cornmiltee with powers encompassing matters related fo both appoiniments and rermuneration. Glven that
the meambers af this commiltea have heen chosen inm amaong the Comprny's directors with reaard e their knowdedoe, skills and
experence, appropriate to the committee's dulies and in respect to the areas of bath appointments and remuneration, the Company
considers ihat if Ihe commitices wore separale, their membership would probably overlap, unnecessarily increasing the expendifure of
the Board of Directors, |n practice, the Appoinimernts and Remuneration Commitiee deals separately with matters relaling ta each area.
Consequently, the existence of a single commitize does not prejudice or limll the exgrcise of the powars which are assigned by law Lo
appointriénts committees and 1o remuneration commiltees,

49 The appointments committee should consult with the chairperson of the board of directers and the
campany's chief executive, especially on matters relating to the executive directors.

YWhen there are vacancies on the board, any director may request the appointments commitiee to
consider candidates that it might consider suitable.

Complies Partially complles ] Explain [_—J

50. The remuneration committee should operate independently and should have the following funactions in
addition to those assigned by law:

g proposing to the board the standard conditions for senior managers' centracts;
b} manitoring compliance with the remuneration policy implemented by the company,

o) periadically reviewing the remuneration policy for directors and senior managers, including share-
based remuneration schemes and their application, and ensuring that their individual remuneration
is proporiionate to the amounts paid to other directors and senior managers in the company;

d) ensuring that polential conflicts of interest do not undermine the independence of any external
advice provided to the committee,

e} verifying the Information on remuneration for directors and senior managers included in the
different corporate documents, including the annual report on directors’ remuneration.

Canplies |X| Partially complies [] Explain [ ]

81. The remuneration comimittee should consult with the company's chairperson and chief executive,
especially on matters relating to the executive directors and senior management.

Complies Partially complies [} Explain ]

52. The rules governing the compaosition and functioning of supervision and control committees should be
sat out in the regulations of the beard of directors and aligned with those appiicable to legally required
board committees, in aceardance with the above recommendations. These should include:

a) committees should be composed exclusively of non-executive directors, with a2 majority of
independent directors,

b} they should ba chaired by independent directors,
c) the board of directors should appoint the members of these commitiees with regard to the
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knowledge, skills and experience of its directors and each committee’s responsibilities, discuss
their proposals and reports, and report on their activities and work at the first full meeting of the
board of directors fallowing each commitiee mesting;

d} the committees may engage external advisors, when considered necassary for the discharge of
their duties;

&) meeting proceedings should be recorded in the minutes, which should be made available to all
directors.

Complies Farlially comgplies ] Explain | | Mot applicable [ ]

53. The task of supervising compliance with corporate governance rules, internal codes of conduct and
corporate social responsibility policy should be assigned fo one or split betwesn several board
committees, incuding the audt committee, the appoiniments commitiee, the corporate saocial
respansibility commitiee, where one is in place, or a specific committee established on an ad hoc

basis by the board within its powers of self-organisation, which is assigned at least the following
specific functions:

a) menitoring compliance with the company's infernal codes of conduct and corporale governance
rules,

b} supervising the communication and relationship strategy for shareholders and investors, including
small and medium-sized shareholders:

¢) petiodically evaluating the effectiveness of the company's corparate governance system, to ensure
that it is fulfilling its mission to promote the company’s interesis and, as appropriate, taking into
account the legitimate inferests of other stakeholders;

d) reviewing the company's corporate social responsiility policy, ensuring that it is geared toward
value creation;

&) monitoring corporate social responsibility strategies and praciices and assessing their degres of
compliance,

f} monitoring and evaluating the company's procedures for interacting with various stakeholders:;

g) evaluating all aspects of the non-financial risks to which the company is exposed, including
operational, technolagical, legal, social, envirohmental, political and reputational risks;

h} coordinating the non-financial and diversity reporting processes, in accordance with the applicable
legislation and international benchmarks.

Complies || Farlially camplies [¥] Explain - | ]

The Requtalions of the Board of Directors assign the Audit and Control Committes he pawer lo evaluate the Company's nan-financial
risks. They do nob, howaver, exhauslively set out al the minimum functions included in this recommendalion.

64. The corporate social responsibility policy should include the principles or commitments to which the
company will voluntarfly adhere in its relationships with various stakeholders, specifying at least;

a) the goals of its corporate social responsibility nolicy and the support instruments to be
implemented;

h} the corporate strategy with regard to sustainability, the environment and social issues;

) specific practices in matters related to: shareholders, employees, clients, suppliers, social issuas,

the environment, diversity, fiscal respornsibility, respect for human rights and the prevention of
illzgal conduct,

d) the mathods or systems for monitoring the outcomes of the above specific practices, and their
associated risks and their management;

e} the mechanisms for supervising non-financial risk, ethics and corporate conduct;
) the channals for siakehglder communication, participation and dialogue;
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g) the responsible cammunication practices that prevent the manipulation of information and protect
the company's repuiation and integrity,

Compligs Parfilly conplics [] Explain = | |

56. The company should report on matiers related to corporate social responsibility, whether in its
management report or in a separate document, using an internationally accepted methodology.

Caomplies Partially complies ] Explain [}

56. Director remunearation should be sufficient to attract and retain directors with the desired profile and to
compensate the commitment, skills and responsibility that the position demands, but not 50 high as to
compromise the independant judgement of non-executive directors.

Complies Frplain [ ]

57.Variable remuneration schemes linked to the company’s or director's performance, as well as
remuneration inveolving the award of shares, share options or any other right to acauire shares or
instruments linked to share prices, and long-term savings schemes such as pension plans, retirement
schemes and other social welfare systems should be confined to executive directors.

The company may congider the share-based remuneration of non-executive directors provided they
retain these shares until the end of their term of office. The above will not, however, apply to shares
that the direcior must dispose of to defray costs related to their acquisition.

Complies Parlially complies | Explain ]

58. In the case of variable remuneration, remuneration policies should include the necessary limits and
technical safeguards to ensure that this corresponds to beneficiaries’ professional performance and is
not based solely on the general evolution of the markets or the pedformance of the company's sector,
or simitlar circumstances,

Specifically, the variable components of remunearation should;

a) be linked 1o predetermined and measurable performance criteria that consider the risks taken in
order to achieve g given oulcome;

b} promote the sustainability of the company and include non-financial criteria that are reisvant to the
company's long-term value creation, such as compliance with its internal ruies and procedures and
with its risk management and control policies:

c) be focused on achieving a balance between the achievement of shorl, medium and long-term
objectives, enabling performance-related pay to reward ongoing achievement over sufficient time fo
appreciate its contribution to long-term value creation and ensuring that the mechanisms for
measuring parformance are not basad solely on isclated, occasional or extracrdinary events,

Comples | X Farially cormplies Expiat Mat applicatle
P ¥ P

59. A significant part of the variable components of remuneration should be deferred for a long enough
peried to ensure that predetermined performance criteria have effectively bean mat.

Complios { | Partially complies |X] Explain [ ] ot applicable | ]

Vanable ramuneratton is pald after fiscal year end, and after Ihe Company's audil procedure sonfirms the Company's relevant finanegial
Infemaatian 1o this effect. kn this regard, the Company considers that this period is appropriate and suffliciend to aliow the Appointments
and Remuneration Commities 1o carry cul Ihe assessment and venfication of complianae wilh the pararmstens established in the
Diraclors’ Rermuneralion Palicy for fiscal years 2018, 2017 ond 201 8, approved at the Annual Genoral Meeling of Shareholders on 28
Jung 2018, This asscssment 15 based on the: annual resuits of the Company and its consolidated SBroup, which are analysed by lhe
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Audit and Contral Commiittze as part of the Company's standard pracedure for the drawing up of the annual financial statemenls, as well
as on the Company's performance during 1he sorresponding period. Following this analysis, the Appainiments and Remureralion
Commillee makes a praposal on the varialle remuneration, which is subject Lo the approval of the Poard of Directons, With regaerd to ke
passibiiity of carrestions or adjuslments being made after the drawing up of the sceounls by e General Meeling, the Company
considers that this is a remote possibility, which would, in any gase, be subjoct to anatysis by the Appointments and Remuneration
Commiltee, afler which il wauld sel oul any relevant adjusinients.

80. Remunearation iinked o company results should take into account any qualified opinions in the external
auditor's report that may reduce their amount.

Comphes Fariially cornplies L] Explain | ] Not applicatie [ ]

G1. A significant percentage of executive directors’ variable remuneration should be linked to the award of
shares or finanacial instruments whose valug is linked to the share price.

Complics | | Farially complies ] Explain Mol applicabia D

The executive directors’ vatiable remuneratian does not involve the award of shares ar financial instruntenls whiose value is linked o
ihe share price, since lhe Company does not consider it necessary. Bolh execulive directors bave leng relationships with and
sharehalding links Lo the Company and, consequently, the Comipany considers thal thoir leng-term interests ane already sufticiently
aligned.

62. Following the award of shares, share oplions or righis on shares correspending {0 remuneration
schemes, directors should not be aliowed fo transfer ownership of a number of shares equivalent to
twice their annual fixed remuneration, nor to exercise share optiens or other rights on shares for at
least three years after their award.

The ahove will not, however, apply to shares that the director must dispose of to defray costs related to
their acguisition.

Complies | | Partially complies ] Explain || Mok applicable

63. Contractua! arrangements should include provisions that allow the company to reclaim variable
components of remuneration when payment 15 not appropriately aligned with the director's
performance or when they have been awarded on the basis of information which is subsegquently
found to be misstatad.

Complies [ ] Partially complies ] Explait Mot applivable [ ]

Where necessary, the Company will tuke the appropriate measures to reclaim variable components of remuneration when payment is
nol appeoprialaly aligned with the dirsclor's pedornance or when they have been awarded an ke basis of inforration wihich s
subseguently found to be misstated, allhough the contractual agreements do not include a clause io this eftect.

64. Termination payments should not exceed a fixed amount equivalent to two years of the director's taotal
annual remuneration and should not be paid until the company can confirn that the director has
satisfied the predetermined performanse crifena.

Complies Partially camplies L] Fxplain || Mol applicable [
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Di.! OTHER RELEVANT INFORMATION

1 If there are any aspects relevant to the corporate governance of the campany or the antities in the
graup which have not been included in the previous sections of this report but whose inclusion is
necessary in order to provide complete and reasoned information on the governance practices and
struciure of the company or its group, provide a brief outline below.

2 This section may alsc include any cther information, clarification or aspect related ta the previous
sections of the report, to the extent that they are relevant and noet reiterative.

Spedifically, indicate whether the company is subject to any corporafe governance legislation other
than that of Spain and, if applicable, indicate any information that the company is obliged to submit
which is different from that required in this report.

3 The company may also indicate whether it voluntarily adheres to other codes of ethics or good
practices, whether intarnational, sectoral or of another scope. If applicable, identily the code and
the date of adherence.

HNote lo Seclion A.10
1here are ne restriclions on valing rights for shareholders entitled o altend the General Meeling.
Mot by Seclion B4

The righl la an alaclronic vete ar proxy waks exercised at e General Meeling on 28A06/2017 by & total of three shareholders, who
Ingether held 748 shanes.

Mole to Section £.1.3
The corporate tiame of the shereholder Araliec Corporacidn, 5L, was priviously Aralles, S.L

Mote to Section C.1.39

The appointment of Deloille, 3.1, as auditor for the Company and its cansolidated group for fiscal years 2017, 2018 and 2019, and
the re-election of PricewaterhouscCoopers Awditares, 5.1, ('Pw(l] as auditor for the Company and its consoldated group for fizcal
year 2017 were both approved at the Cempany's General Macting on 2008721 7, within the fiamework of a joint audil system. The
numbier of ronsecuilve fiscal vears during which Pw has been perfarming the audit for the Compiny arul its consolidated group is
29 and 16, respectively. The percentage of years is caleulated from the year of the Company's flotation {2006 and not from the date
of its incorporation (G6/07/1960).

Mote to Section G.22

Qn Wheir appoinimend te Ihe Board of Directors, the Campany's directors are provided with documendafion including the Articles of
Association, the Regulalions of the Board of Direclors, Ihe Regulations of the Genaral Meeting and the Code of Conduct in Sacurities
Markets, which regulaie lhose cases in detail.

Neate tn Section G.40

The Company hes an inlernal audi system which, under the supervision of the Audlt Coramiitee, ensures the proper functioning of
the systems for internal controd and reporting. Since 2008, the Company has had an internal saditor, who 14 Included in the fist ot
senior managers and who continues to discharge their duly within the Company.

Nole o Section G.55

The Compary has been a signatory to the Global Compact on Corporate Secial Responsibility sinee November 2011 and has
confirmad ils commilment by renewing ils mambership every year singe then. Other noteworlhy aclivitics wilh regard Lo Soclal

Responsibilily carded aul by Ihe Campany include the preparation of the 2016 inlegrated Repon, drawn up in accordance with GRI-
54 guidclings.

This annual corparate governance repart was approved by the Company's Board of Directors at its
meeting on 27f02/2018.

Indicate whether any diractors either voted against or abstained from vofing on the approval of this
repart.

ves [ ] No [X]
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TECNICAS REUNIDAS, S.A.

Auditor’s report on “information regarding the
internal contol system over financial reporting (TCSFRY”
of Téenicas Reunidas, S.A, for the 2017 financial year



pwc

This version af our report is o firee franslation of the original, which was prepared in Spanish.
Al possihle ecre has been talen to ensure that the transliicion 15 an aectrate representation of
the original, However, in all matters of interpretation af informnation, views ar opinions, the
original language version of our report takes precedence over thiz ranslarion.

AUDMTOR'S REPORT ON *INFORMATION REGARIMNG THE INTERNAL CONTROL
SYSTEM OVER FINANCIAL REPORTING {ICSIR)” OF TECNICAS REUNIDAS, 8,A, FOR
THE 2017 FINANCIAL YEAR

To the Direetors of Técnivas Reunidas, 5.4

It accordanec with the vequest of the Board of Divectors of Téenicas Reunidas, 8.4 ("the Euiity™) and
our engagement letter dated April 12, 2018, we have applied certain procedures in respect of the
“Infarmatiom regavding the TOSFRY, inehuded in section “F* of the Annual Corporate Governanee
Repart (FTACGIR™) of Téenicas Reunidas, S.A. for the 2017 financial year, which includes a stimmary of
the Entity's internal contred procedures relating to iks annual financial information,

The Board of Llireclors is responsible for adopling lhe vevessacy menstres Lo eeasaonably ensure e
jmplemenialion, maintenance and supervision ol an appropriate internal control system, and for
developing inprovemenls to thal systermn and preparing and establishiog the coulenl of Lhe
accormpanyiog Informalion regardiog the ICSIR,

In this regard, il should be borne in mind Lhal, regardiess of the gualily of the design and eperaling
cificiency of the internal control system used by the Cotity in relation to its annual financial
information, only a reasonable, but net absotute, degree of assurance may be oblained [n relation to
the objectives it seeks to achieve, due to the limitations inherent in any internal control system,

In the course of our audit work on the annual accounts and {u accordance with Spanish Auditing
Standards, the sole purpose of onr evalnation of the Entity's internal control system is to enable us to
establish the scope, nature and timing of our audit pracedures in respect of the Entity's annual
accounis. Accardingly, our internal conlirol evalualion, perlarmed for the purposes of aur andit, is ot
sufficient in scope to enalvle us to issue 2 specific opiniom an the effectiveness of such internal contral
vver (be regulaled aopual Hoaoein] information.

Yor the purposes of the present reporl, we bave exelusively applied Lhe specilic procedures deseribed
Lelow, as indicaled o the “Gibdelines concerning e avdifor's Keport on the Information regording
the Internal Contred System over Financial Reporting for Nsted enlities” published by the Natioizal
Securities Macket Commission (“CNMV") on its web sile, which sels out the work Lo be performed, the
seape of such work and Lhe conlend of Lhis reporl. I view of the foct that, in any evenl, the scope ol the
work resulting from these procedities is redueed and substantially less than the seope of an audil or
review of the intevnal control system, we do nol expross an opinion on the elfecliveness thereof, s
design or operational efficieney, in relation to the Entity's annual financial information for the 2017
financial year deseribed in the accompanying Infornration regavding the ICSFR. Had we applied
additional procedures to those detennined by the aforementioned Guidelines, or had we performed an
andit or review of the intcrual control system tn relation to the regulated annual financial information,
other matters could have come to light in cespect of which you would have been informed.

PricewalorhiouseCanpers Auditores, S L., Torre P, ¥° de la Caslellana 259 K, 28046 Madrid, Kepaila
Tl +324 015 6B 400 / +34 902 021 111, Fax: +34 015 685 400, Wy pwe.es 1

M 4 Mediid, koja B 2501, Tofio T8, lormo 426 F, wera 805, 2 accion 5°
Inserila el DAL can el acmoe S0242 - CIF: B-79 039240
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In addition, as this speeial engagement is not an audit of finanecial statenients and is not subjoct to the
revised Anditing Act applicable in Spain, we do not express an audit opinion under the tenns of the
aforementioned legizlation,

The procedures applied were as falloaws:

L Reading and understanding the formation prepared by Lhe Bulily in relation s the ICSFR as
disclased in the Directors' Report — and the evaluallon of whether steh informalion fncludes all the
information required as per the minimum content sct out in Section T regarding the desceription of the
1CSVR, fu lhe model of lhe Angual Corporale Governance Repord, as eslablished in Cireular n® 72015
af the National Sceuritics Market Commission dated December 22, 2015,

2. Malkiug eaquiries of personnel in charge of preparing the information mentioncd in point 1
ahove in order to: (i) obtain an understanding of the preparation proceas; (if) obtain information that
cnables us to assess whether the tenminnlogy used is (v line with the framework of veference; {iii)
obtain information aa ta whether the control procedures described have heen implemented and ave
firietioning in the Entity.

3 Redvigw af supporting dacumenlalion explaining lie mforimalion deseeibed in poiul 1 above sod
which mnainly comprises the informatian made directly avzilable to the persons responsible for
preparing the information on the ICSFR. Such docunentation includes reporls preparved by Lhe
mlernal andit function, senior management aud other interoal and external specialists u supporl of
the funclions of Ue Audil and Conlral Cornmitlee.

4. Comparison of the information described fu point 1 above with our knowledge of the Entity’s
ICSFR, ubiained by means of the applicalion of the procedures performed within the [ramework of the
audit engagement on the anneal accounts,

5. Reading the minutes of meetings of the Board of Directors, Audit and Comtrol Comumittee and
other corumitiees of the Entity, for the purposes of evaluating the consistency bebween the maiters
dealt with thergin In relation to the ICSFR and the information described in point 1 above.

6. Obtaining a representation letter concerning the wark performed, duly signed by the persons
respansible for the preparation and drafting ol Lhe information mentianed jn poiol 1 above.

As o resull of lhie procedorves applied in relalion lo Lhe Inlorinatico regarding the ICSFE, no
inconsistencies or ineidents have heen idantified which could allect such information.

This report has heen prepaced exclesively williin Lthe {ramework of the requirements of atticle 540 of
the revised Spanish Companies Act and Circular w® 520018 of the National Securities Markel
Comnission, dated June 12, 2013, as modified by Circular n® 7/z015 of the National Securities Market
Comnunission, daled December 22, 2013, for the purposes of deseribiog the ICSFR in Annual Corporate
Governance Reports,

PricewaterhouseCoopers Auditores, 5.L.

Criginal in Spanish signed by
Goretty Alvarer

June 8, 2018






