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A,- OWNERSHIP STRUCTURE OF THE COMPANY

A-

Fillin the following table on the company’s share capital:

Date of last change

Share capital (euros)

Number of shares

Number of votings
rigths

14/04/2011

32,622,577.40

46,603,682

46,603,682

S Indicate if there are different classes of shares with different rights associated with them

NO
A.2- Detail the direct and indirect owners of significant holdings in your company at year-end, excluding
directors:

Name or company | Number of direct Number of % of total voting
name of the voting rights indirect voting rights
Shareholder .

rights

MARATHON ASSET 0 2,297,473 493

MANAGEMENT, LLP

APG Algemene 2,408,875 0 517

Pensioen Groep NV,

CORPORACION 2,332,432 5.00

FINANCIERA ALBA

SA

DORNA ANA MARIA

BOHORQUEZ 1,403,947 3.01

ESCRIBANO

FIDELITY 0 478,802 1.03

INTERNATIONAL

LIMITED.

474,048 1.02

INVESCO LIMITED

Name or company name of Through: name or company Number of total voting rights
the indirect shareholder name of the direct
shareholder
MARATHON ASSET Other shareholders of the
MANAGEMENT, LLP Company 2,297,473
Alba participaciones S.A.U. 2,332,432
CORPORACION FINANCIERA
ALBA SA
. Angustias y Sol S.L. 1,403,947
DONA ANA MARIA BOHORQUEZ
ESCRIBANO
FIDELITY INTERNATIONAL Other shareholders of the 478,802
LIMITED. Company
Other shareholders of the 474,048
INVESCO LIMITED Company

Indicate the most significant movements in the shareholding structure during the year.




Name or company name of the Date of transaction Description of the
shareholder transaction

Down from 3% of the share
ONCHENA S.L. 14/05/2015 capital

Exceeded 3% of the share
DONA ANA MARIA BOHORQUEZ ESCRIBANO 13/05/2015 capital

Down from 3% of the share
BLACKROCK, INC. 27/03/2015 capital

Down from 3% of the share
DELTA LLOYD N.V. 24/04/2015 capital

Down from 3% of the share
DONA MARIA DEL CARMEN CAREAGA SALAZAR 29/04/2015 capital

Exceeded 3% of the share
ANGUSTIAS Y SOL S.L. 13/05/2015 capital

Exceeded 3% of the share
DONA CARMEN YBARRA CAREAGA 29/04/2015 capital

Down from 3% of the share
DONA CARMEN YBARRA CAREAGA 14/05/2015 capital

Exceeded 3% of the share
BANK OF AMERICA CORPORATION 05/06/2015 capital

Down from 3% of the share
BANK OF AMERICA CORPORATION 08/06/2015 capital

A.3- Fillin the following tables about members of the Board of Directors of the Company with voting

rights on company shares:

Number of direct Number of % of total voting
Name or company name of the Director voting rights indirect voting rights
rights
MRJOSE ANTONIO CANALES GARCIA 10,670 6,299 0.04%
MR IGNACIO MARCO-GARDOQUI IBANEZ 30,276 0 0.06%
MR.JOSE DOMINGO DE AMPUERO Y 50,539 0.11%
OSMA 0
MR. ALEJANDRO LEGARDA ZARAGUETA 8,250 0 0.02%
MRS. AGATHA ECHEVARRIA CANALES 16,809 0 0.04%
MR. NESTOR BASTERRA LARROUDE 212,452 o 0.46%
MS LAURA GONZALEZ MOLERO 5 0 0.00%
MR. JUAN MARCH DE LA LASTRA 13,640 0.03%




Name or company name of | Through: name or
the indirect shareholder company name of t

direct shareholder

Number of
he total voting
rights

MR. JOSE ANTONIO
CANALES GARCIA

Company

Other shareholders of the 6,299

LASTRA

MR. JUAN MARCH DE LA ATACAMPA SA..

13,640

Total % of voting rights of the Board of Directors:

0.76%

Fillin the following tables with the members of the company’s Board of Directors with voting rights on

company shares

Name of
director (person
or company)

Number of
direct voting
rights

indirect rights

% of total

Direct owner Number
voting rights

Number of | voting rights
equivalent
shares

A.4- Where applicable, indicate any family, commercial, contractual or corporate relationships between
holders of significant shareholdings, insofar as the company is aware of them, unless they are of little

relevance or due to ordinary trading or exchange activities:

company)

Related name (person or

Type of relationship

Brief description

No applicable

A.5- Where applicable, indicate any commercial, contractual or corporate relationships between holders of
significant shareholdings, and the company and/or its group, unless they are of little relevance or due to

ordinary trading or exchange activities:

Related name (person or company)

Type of relationship

Brief description

CORPORACION FINANCIERA ALBA S.A

MR.JOSE DOMINGO DE AMPUERO Y OSMA IS

MR. JOSE DOMINGO DE AMPUERO Y CORPORATE MEMBER OF ITS BOARD OF DIRECTOR
OSMA,
CORPORACION FINANCIERA ALBA S.A CORPORATE MR. JUAN MARCH DE LA LASTRAIS

MR. JUAN MARCH DE LA LASTRA

VICECHAIRMAN OF THE BOARD OF
DIRECTOR




A.6- Indicate whether the company has been informed of any shareholder agreements that may affect it as
set out under articles 530 and 531 of the Corporate Enterprises Act. Where applicable, briefly describe them
and list the shareholders bound by such agreement:

Participants in shareholders
agreements

% of share capital affected Brief description of
agreement

NO

Indicate whether the company is aware of the existence of concerted actions amongst its shareholders. If

so, describe them briefly.

Participants in concerted action

Brief description of concerted

% of share capital action

affected

NO

A.7- Indicate whether any person or organisation exercises or may exercise control over the company
pursuant to article 5 of the Securities Exchange Act. If so, identify names:

NO

A.8- Fill in the following tables about the Company'’s treasury stock

At year-end:
Number of direct shares Number of indirect shares % of total share capital
(*)
0 0 0%
(*) Through:

Name of direct owner of shareholding
(person or company)

Number of direct shares

Total:

Give details of any significant changes during the year, pursuant to Royal Decree 1362/2007.

Explain the significant changes




A.9- Describe the conditions and term of the prevailing mandate from the general meeting to the Board of
Directors to issue, buy back and transfer treasury stock :

Extract of the Minutes of the General Shareholders Meeting held on 30 April 2013 on second call:
The following resolution was adopted by majority:

“The proposal is to cancel the authorization for acquiring own shares that was given to the Board of
Directors at the Company's General Shareholders Meeting of 23rd May 2012.

The proposal is to authorise the Board of Directors to buy and sell on the market, through the person,
Company or institution that it deems advisable, shares in the Company at the market price on the
transaction date, for the maximum number of shares permitted by the Corporate Enterprises Act (CEA)
(Ley de Sociedades de Capital) and related provisions, with the minimum price not being below the nominal
value or more than 15% higher than the share price listed on the Spanish Automated Quotation System at
the time of the acquisition.

The proposed authorisation is for the maximum term envisaged by law and will run from the date of the
resolution. It is conferred upon the Board subject to existing legal restrictions on the purchase of treasury
shares and, more specifically, those restrictions prescribed by Articles 146 and 509 of Corporate Enterprises
Act (CEA) (Ley de Sociedades de Capital).

In the event the Board of Directors should need to exercise the authorisation conferred upon it by the
General Shareholders Meeting, the Company’s treasury shares would be subject to the treasury shares
regime set forth in Article 148 of the Corporate Enterprises Act (CEA).

A.9 bis- Estimated floating capital:

%

Estimated floating capital 79.37

A.10 Indicate whether there is any restriction on the transferability of securities and/or any restriction on
voting rights. In particular, report the existence of any restrictions that might hinder the take-over of
control of the company by purchasing its shares on the market

NO

A.11- Indicate whether the General Meeting has agreed to adopt measures to neutralise a public takeover
bid, pursuant to Act 6/2007.

NO

If so, explain the measures approved and the terms and conditions under which the restrictions would
become inefficient:

A.12- Indicate whether the company has issued securities that are not traded on a regulated market in the
EU.

NO



Where applicable, indicate the different classes of shares, and what rights and obligations each share class
confers.

B.- GENERAL SHAREHOLDER’S MEETING

B.1- Indicate and, if applicable, explain whether there are differences with the minimum requirements set
out in the Corporate Enterprises Act (“CEA”) in connection with the quorum needed to hold a valid General
Shareholders’ Meeting.

NO

% Quorum differing from that % Quorum differing from

set forth in art 193 of that set forth in art 194 of
Corporate Enterprises Act Corporatie Enterprises Act for
(CEA) for general the special circumstances set
circumstances forth in art 194

Quorum required on first
summons

Quorum required on second
summons

Describe de differences:

B.2- Indicate, and where applicable give details, whether there are any differences from the minimum
standards established under the Corporate Enterprises Act (CEA) for the adoption of corporate resolutions

NO

Describe any differences from the minimum standards established under the CEA.

Other instances of reinforced

Reinforced majority different to .
majority

that set forth by Article 201.2 of
CEA (Corporate Enterprises Act)
for the purposes of Article 194.1 of
CEA

% set forth by the Company for
adoption of resolutions

Describe the differences

B.3-Indicate the rules applicable to amendments to the company bylaws. In particular, report the
majorities established to amend the bylaws, and the rules, if any, to safeguard shareholders' rights when
amending the bylaws..

There is no specific regulation for amending the articles of association other than that provided for by
applicable regulations concerning the requirements established by art. 194 of the Corporate Enterprise Act
for a reinforced quorum and by the remaining provisions of section VIII of the aforementioned act.

The requirements for passing resolutions set forth in Article 21 of the Bylaws and Article 18 of the
Regulations of the General Shareholders Meeting match those stated above.



B.4- Indicate the data on attendance at the general shareholders’ meetings held the year to which this
report refers and the previous year:

Attendance information
% voting remotely Total
General % shareholders %
Shareholders present ° ding b Electronic Other
Meeting Date Attending by vote
proxy
11/04/2014 1.19% 36.92% 0,000% 38.25% 76.36%
07/05/2015 1.52% 29.75% 0,000% 41.79% 73.06%

B.5- Indicate the number of shares, if any, that are required to be able to attend the General Meeting
and whether there are any restrictions on such attendance in the bylaws:

YES

Number of shares necessary to attend the 1,000
General Shareholders’ meeting:

B.6- Section repealed

B.7- Indicate the address and means of access through the company website to the information on
corporate governance and other information on the general meetings that must be made available to
shareholders on the company's website.

This content is available via the companyébés website (°

The information relating to Corporate Governance is available on the Corporate Responsibility tab,
which can be found at the top of the website homepage. Once inside the tab, the information can be
accessed by clicking on Corporate Governance to be found in the menu on the left.

The information relating to the General Shareholders Meetings is permanently available on the Investor
Relations tab, located at the top of the website homepage. Once inside the tab, the information can be
accessed by selecting the General Shareholders' Meeting section to be found in the menu on the left.
Moreover, as of the date of publication of the notice to hold a new General Meeting, a direct link is
enabled on the company's Home Page to the notice of meeting. In accordance with the shareholders’ right
to information, there is also access to legally-required documentation, and other documentation for
information purposes.



C.- CORPORATE GOVERNANCE STRUCTURE

C.1- Board of Directors

C.1.1- Maximum and minimum number of directors established in the bylaws:

Maximum number of Directors 10
Minimum number of Directors 3
C.1.2 Fill in the following table on the Board members:
Name of Representa | Type of Position on the Date first Date last Election procedure
director (person | tive directorship board appointed appointed
or company)
goR:4o|riEc o bE Executive CHAIRMAN 27/02/2009 | 07/05/2015 \G"EJI\TIE S\TLTHE
AMPUERO Y SHAREHOLDER 'S
OSMA MEETING
Other External
PB/';{S';': sng 1st VICE- 29/07/1997 | 11/04/2014 \G’S’\TIE l::-LTHE
CHAIRMAN
LARROUDE SHAREHOLDER 'S
MEETING
Other
MS AGATHA y External 2" VICE 24/06/1998 | 11/04/2014 | VOTEATTHE
ECHEVARRIA CHAIRWOMAN GENERAL ‘
CANALES SHAREHOLDER 'S
MEETING
Independent
MR . DIRECTOR 22/05/2006 | 23/05/2012 | VYOTEATTHE
ALEJANDRO GENERAL ‘
LECARDA SHAREHOLDER 'S
ZARAGUETA MEETING
Independent
MR IGNACIO . DIRECTOR 01/01/2010 | o01/06/2010 | VYOTEATTHE
MARCO - GENERAL
GARDOQUI SHAREHOLDER 'S
BANEZ MEETING
Independent
MR JOSE . DIRECTOR 23/05/2012 | 23/05/2012 | VYOTEATTHE
MARIA GENERAL
ALDECOA SHAREHOLDER 'S
SAGASTASOL MEETING
OA
Independent
MS  LAURA ) DIRECTOR 22/04/2010 | 01/06/2010 | VOTE AT THE
GONZALEZ GENERAL
MOLERO SHAREHOLDER'S
MEETING
MR. JAIME Independent DIRECTOR 11/04/2014 11/04/2014 VOTE AT THE
REAL DE ASUA GENERAL
Y ARTECHE SHAREHOLDER 'S
MEETING
Executive DIRECTOR VOTE AT THE
MR. JOSE 11/04/2014 11/04/2014 GENERAL
ANTONIO SHAREHOLDER 'S
CANALES MEETING
GARCIA
MR. JUAN VOTE AT THE
MARCH DE LA External DIRECTOR 07/05/2015 | 07/05/2015 | GENERAL
LASTRA independent SHAREHOLDER 'S

MEETING




[ Total number of Directors [ 10 |

Indicate the severances that have occurred on the Board of Directors during the reporting period:

Name of director (person or Condition of Date of
company) director at leaving
time of
severance

C.1.3- Fillin the following tables on the Board members and their different kinds of directorship:

EXECUTIVE DIRECTORS

Name of director (person or company) Position within company
organisation

MR JOSE DOMINGO DE AMPUERO Y OSMA Chairman
Managing Director

MR. JOSE ANTONIO CANALES GARCIA

Total number of Executive Directors 2
% of total directors 20.00%

EXTERNAL NOMINEE DIRECTORS

Name of director (person or Name or business name of the

company) significant shareholder
represented or proposing
nomination.

MR. JUAN MARCH DE LA LASTRA CORPORACION FINANCIERA
ALBA SA

Total number of nominee directors 1
% of total directors 10.00%

EXTERNAL INDEPENDENT DIRECTORS

Name of director (person or company)

MR ALEJANDRO LEGARDA ZARA GUETA
Profile

Industrial engineering graduate from the Escuela Superior de Ingenieros Industriales in San Sebastian and
holds a Masters in Economics and Business Administration from IESE (Barcelona). Doctor in innovation
economics from the Universidad Politécnica de Madrid.



With broad experience in industry, in 1989 he was appointed Financial and Administrative Director of
Construcciones Auxiliares de Ferrocarriles, S.A. (CAF) where he subsequently became General Managing
Director in 1992 until 2014, and board member from then onwards.

He joined the Board of Directors of Viscofan,S.A. as an Independent Director in 2006, became a member of
the Audit Committee in 2007 and is now its Chairman, and was appointed an Independent Director of
Pescanova, S.A. in 2013.

Name of director (person or company)

MR IGNACIO MARCO-GARDOQUI IBANEZ
Profile
Economics degree from Deusto University.

Mr. Marco Gardoqui has a long professional career, he has worked for financial institutions, and his activities
have covered teaching, consulting, and the press world, where he has a strong reputation for his active
contribution as economic expert and columnist; he belongs to the Publishing Committee of Vocento Group.

He also has developed wide experience in several industrial companies, belonging to several Board of
Directors; currently he is Director of, Progénika Biopharma, Minerales y Productos Derivados, Tubacex SA
and Iberdrola Ingenieria y construccién (Iberinco) SA. Previously, he has belonged, amongst others, to the
Board of Directors of Técnicas Reunidas, Banco de Comercio, IBV, and Banco de Crédito Local, Schneider
Electric Espafia, and was Chairman of Naturgas.

Name of director (person or company)

MRjOSEMAR/A ALDECOA SAGASTASOLOA
Profile

Graduate in Technical Electronic Engineering from the Polytechnic School of Mondragén. PADE Graduate
from the Executive Management Programme at IESE

Throughout his long professional career, he has held various posts at COPRECI (1971-1982). He was
Managing Director of FAGOR ELECTRONICA and member of the Board of Directors of Fagor, S. Coop.
(1982-1991). Between 1984 and 1991, he was Vice-Chairman of ANIEL (National Association of Electronic
Industries) and Chairman of the Components Board. He was also member of the Board of Directors of the
European Electronic Components Association (EECA) between 1986 and 1991. Between 1992 and 2012, he
held various positions at MONDRAGON CORPORACION and, in 2007, he was appointed Chairman of the
General Board, a position he held until July 2012. He has a wealth of experience in the international
industrial world, especially in Asia, including the creation of Fagor Electrénica in Hong Kong, the integration
of the production plants of Orkli, Orbea, Mondragén Automocién in the industrial park of Kunshan, China
and the opening of the (industrial Park) of Pune in India. He has sat on the Board of Directors of various
automotive and components companies (Copreci-Czech Republic, Copreci-Mexico, Vitorio Luzuriaga, Fagor
Ederlan-Brazil, ParanoaCicautxo-Brazil, FPK, Fagor Ederlan-Slovakia), and director (1992-2006) and
Chairman (2007-2012) of MONDRAGON INVERSIONES.

He was also Chairman of the Engineering Faculty of the University of Mondragén (1998-2002).



He is currently an independent director and member of the Delegate Committee of Gamesa Corporacion
Tecnolégica, S.A.

Name of director (person or company)

MRS. LAURA GONZALEZ MOLERO

Profile
Chairman of Bayer Healthcare Latin America and Independent Director of the Leche Pascual Group.

Since June 2014, and based in the USA, she has directed the operations of the Bayer Healthcare Group
Division. Before joining this company, she chaired Merck's pharmaceutical division, based in Brazil, from
January 2012 onwards. Likewise, she headed the project to integrate Milipore in the Merck Chemical

group. Prior to this, she headed the process to merge the Merck Group with the biotech company Serono in
2007, an entity in which she had held a number of executive positions since 1999 and, at the time of the
merger with the Merck group, she held the post of Vice-Chair of Serono Iberia and Scandinavian Countries.

She was the Managing Director of Essex Pharmaceuticals of the Schering-Plough Group and of the
Pharmaceuticals Laboratory Guerbert S.A, as well as the sales director of Roche Iberia S.A.

She is currently a member of the National Board of Directors of ApD and Director of the Adecco
Foundation.

In the course of her career, she has received a number of prizes and awards, in recognition of her work as an
outstanding director.

Name of director (person or company)

MR JAIME REAL DE ASUA Y ARTECHE

Profile

Industrial engineer, specialising in industrial organisation from the ETSII (Bilbao).

He is currently Vice Chairman of the Board of Directors of Elecnor S.A., member of its Executive
Committee and member and secretary of the Appointments and Remuneration Committee. Moreover,
he is the a member of the Board of Directors of Enerfin Enervento, S.A and Deimoss Space S.L.U. Both
companies form part of Elecnor Group. He has been President and Director of Adhorna Prefabricacion
S.A. until 2015 when it was owner by Elecnor S.A. He is member of the Board of Directors and
Secretary of Cantiles XXI S.L. From 1987 until 2012 he served as a member of the Board of Directors of
Internacional de Desarrollo Energético, S.A. (IDDE).

At the same time, from 1981 until 2011 he was linked to Grupo Cementos Portland Valderrivas, where
he held different management positions and was a member of the Board of Directors of various
companies of this Group.



Total number of Independent Directors 5

% of total directors 50.00%

Indicate whether any director considered an independent director is receiving from the company or from its
group any amount or benefit under any item that is not the remuneration for his/her directorship, or
maintains or has maintained over the last year a business relationship with the company or any company in
its group, whether in his/her own name or as a significant shareholder, director or senior manager of an
entity that maintains or has maintained such a relationship.

NO

Where applicable, include a reasoned statement from the Board with the reasons why it deems that this
director can perform his/her duties as an independent director.

Name of director (person or | Description of the Reasons
company) relationship

OTHER EXTERNAL DIRECTORS

Identify all other external Directors and explain why these cannot be considered nominee or independent
Directors and detail their relationships with the company, its executives or its shareholders.

Name of director (person or
company) Reasons
MRS . AGATHA ECHEVARRIA | More than 12 years on the
CANALES Board of Directors.
MR. NESTOR BASTERRA More than 12 years on the
LARROUDE Board of Directors.

Total number of other external directors 2

% of total directors 20.00%

Indicate any changes that may have occurred during the period in the type of directorship of each director:

Name of director Date of change Previous category Current category
(person or company)




C.1.4- Fill in the following table with information regarding the number of female directors over the last 4
years, and the category of their directorships

Number of females directors % of total female directors of each
category

Period Period Period Period Period Period Period Period

2015 2014 2013 2012 2015 2014 2013 2012
Executive 0 0 0 0 0 0 0 0
Nominee 0 1 0 0 0 0 0 0
Independent 1 2 2 2 20.00 20.00 25.00 25.00
Other 1 50.00 50.00 0.00 0.00
external
TOTAL 2 2 2 2 20.00 22.22 22.22 22.22

C.1.5- Explain the measures, if any, that have been adopted to try to include a number of female directors on
the Board that would mean a balanced presence of men and women.

Explanation of measures:

The duties of the Appointment and Remuneration Committee include establishing a representation target
for the least represented gender on the board or directors, and preparing guidelines on how to achieve this
objective. As a result of the amendment of the Board regulation, approved on 26th February 2015, a board
member selection policy was prepared, specifically establishing that the Committee must take account of
the representation target established for the least represented gender and must include persons of the said
gender amongst potential candidates.

The Appointments and Remuneration Committee has taken account of the gender diversity in the analysis
prior to proposing candidates to cover the vacancies created on the Board of Directors, as one of the key
factors to be taken into account, although weighting these factors with the diversity of competencies,
knowledge and experience, all in accordance with the principles of equality, transparency and legality.

C.1.6- Explain the measures, if any, agreed by the Appointments Committee to ensure thataselecti
procedures do not suffer from implicit biases that may hinder the selection of female directors, and that
the company deliberately seeks and includes potential female candidates that meet the professional profile
sought:

Explanation of measures

The Committee has worked on ensuring the presence of women candidates in the selection processes to
cover any board vacancies that may arise, including amongst the requirements to be taken into account,
the demand that the total number of candidates to be assessed should equally consider men and women
candidates, in order to guarantee gender diversity.

When, despite any measures that might have been adopted, the number of female directors is low
or zero, explain the reasons:



Explanation of reasons

C.1.6.bis- Explain the conclusions of the Appointments Committee regarding verification of compliance
with the board member selection policy. And, in particular, explain how this policy is fostering the goal for
2020 to have the number of female board members represent at least 30% of the total number of
members of the board of directors.

Explain the conclusions

The Appointments and Remuneration Committee considers that the board member selection policy has
been properly complied with, for a number of reasons: all the proposals made to the General Shareholders'
Meeting were supported by a prior analysis of the needs of the Board, taking account of the competencies,
knowledge and experience of the board members and candidates, valuing diversity, promoting the search
for different alternatives for candidates that suit the profile, and performing the selection process in
accordance with the principles set out in the said policy.

The Committee considers that there is a need to analyse the implementation of the policy on a yearly basis,
and also in the longer term, taking account of any projected vacancies, based on the board member term of
appointment, in order to guarantee at all times the quality of the Board's decisions and its ability to
effectively promote corporate interest. In this regard, the Committee is working towards the 2020 target.

C.1.7- Explain the form of representation on the Board of shareholders with significant holdings.

The company maintains an ongoing dialogue with institutional shareholders and investors, in accordance
with its communication policy. As a result of these contacts, the company considers the representation on
the Board of those shareholders with significant holdings whose interests are in line with those of the
company in long-term value creation for all stakeholders, and analyses the different factors that may
contribute to proposing the said representation, taking account of the internal policies of the said
shareholders, the shareholding structure and the composiition of the Board at any given time.

C.1.8 - Explain, where applicable, the reasons why nominee directors have been appointed at the behest of a
shareholder whose holding is less than 3% of the capital:

Name or company name of the Justification
Shareholder

Indicate whether formal petitions have been ignored for presence on the Board from shareholders whose
holding is equal to or higher than that of others at whose behest nominee directors were appointed. Where
applicable, explain why these petitions have been ignored.

NO



C.1.9- Indicate if any director has stood down before the end of his/her term of office, if the director has
explained his/her reasons to the Board and through which channels, and if reasons were given in writing to
the entire Board, explain below, at least the reasons that were given:

Name of the Director Reason for leaving

C.1.10 - Describe any powers delegated to the Chief Executive Officer(s), if any:

Name of director (person or company) Brief description

MR JOSE DOMINGO DE AMPUERQO Y OSMA In his position as Chairman of the Board, he has been
granted powers of representation, powers relating to
purchase or disposal, powers relating to personnel,
collections, payments, contracts, tenders and
transactions, Current accounts, credit and savings
accounts, bills of exchange and promissory notes,
securities and shares, bonds and guarantees, and
complementary powers to the above.

MR. JOSE ANTONIO CANALES GARCIA In his position as managing director, he has been
granted powers of representation, powers relating to
purchase or disposal, powers relating to personnel,
collections, payments, contracts, tenders and
transactions, Current accounts, credit and savings
accounts, bills of exchange and promissory notes,
securities and shares, bonds and guarantees, and
complementary powers to the above.

C.1.11- Identify any members of the Board holding positions as directors or managers in other companies
belonging to the listed company’s group

Name of director Name of the Group Position Does the director
(person or company) Company hold executive
functions?
NO
MR JOSE DOMINGO DE GAMEX CB S.R.O. CHAIRMAN
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE VISCOFAN URUGUAY CHAIRMAN
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE KOTEKS VISCOFAN D.O.O. CHAIRMAN
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE NATURIN VISCOFAN GMBH CHAIRMAN
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE VISCOFAN CANADA. INC CHAIRMAN
AMPUERO Y OSMA
MR JOSE DOMINGO DE VISCOFAN CHAIRMAN NO
AMPUERG Y OSMA CENTROAMERICA
COMERCIAL SA
NO
MR JOSE DOMINGO DE VISCOFAN CZ SR.O. CHAIRMAN
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE VISCOFAN DE MEXICO S. DE R.L. CHAIRMAN
AMPUERO Y OSMA DEC.V.




NO

MR JOSE DOMINGO DE VISCOFAN DO BRASIL CHAIRMAN
AMPUERO Y OSMA SOCIEDADE COMERCIAL E
INDUSTRIAL. LTDA
NO
MR JOSE DOMINGO DE VISCOFAN TECHNOLOGY
AMPUERO Y OSMA SUZHOU CO. LTD. CHAIRMAN
N
MR JOSE DOMINGO DE VISCOFAN UK LIMITED DIRECTOR ©
AMPUERO Y OSMA
NO
MR JOSE DOMINGO DE VISCOFAN USA INC. CHAIRMAN
AMPUERO Y OSMA
MR JOSE DOMINGO DE ZACAPU POWER S$.DE R.L DE CHAIRMAN NO
AMPUERO Y OSMA CV.
NO
MR JOSE DOMINGO DE VISCOFAN DE MEXICO CHAIRMAN
AMPUERO Y OSMA SERVICIOS S DE RL DE CV.
N
MR NESTOR BASTERRA KOTEKS VISCOFAN D.O.O. VICECHAIRMAN ©
LARROUDE
NO
MR NESTOR BASTERRA NATURIN VISCOFAN GMBH VICECHAIRMAN
LARROUDE
VISCOFAN CZ SRR.O. NO
MR NESTOR BASTERRA VICECHAIRMAN
LARROUDE
VISCOFAN DO BRASIL MEMBER OF THE ADVISORY NO
nisgﬂé’; BASTERRA SOCIEDADE COMERCIAL E BOARD
INDUSTRIAL. LTDA
NO
MR NESTOR BASTERRA ZL'JSZCF?(;S'\&T)EEHI;\'OLOGY DIRECTOR
LARRQUDE T
VISCOFAN URUGUAY S.A. NO
MR NESTOR BASTERRA VICECHAIRMAN
LARROUDE
NO
MR NESTOR BASTERRA VISCOFAN USA INC. VICECHAIRMAN
LARROUDE
GAMEX CB S.R.O. NO
MR NESTOR BASTERRA VICECHAIRMAN
LARROUDE
GAMEX CB S.R.O. DIRECTOR YES
MR JOSE ANTONIO
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN DE MEXICO VICECHAIRMAN NO
CANALES GARCIA SERVICIOS S. DER.L. DE C.V.
MR JOSE ANTONIO KOTEKS VISCOFAN D.O.O. VICECHAIRMAN NO
CANALES GARCIA
MR JOSE ANTONIO NATURIN VISCOFAN GMBH DIRECTOR YES
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN CZ S.R.O. DIRECTOR YES
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN DO BRASIL MEMBER OF THE ADVISORY NO
CANALES GARCIA SOCIEDADE COMERCIAL E BOARD
INDUSTRIAL. LTDA
MR JOSE ANTONIO VISCOFAN TECHNOLOGY DIRECTOR NO
CANALES GARCIA SUZHOU CO. LTD.
MR JOSE ANTONIO VISCOFAN URUGUAY S.A. DIRECTOR
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN USA INC. DIRECTOR NO
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN UK LIMITED DIRECTOR NO
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN CANADA DIRECTOR NO
CANALES GARCIA
MR JOSE ANTONIO VISCOFAN DE MEXICO S. DE VICECHAIRMAN NO
CANALES GARCIA RL.DECV.
MR JOSE ANTONIO ZACAPU POWERS DE RL DE CV DIRECTOR NO
CANALES GARCIA
MR. JOSE ANTONIO VISCOFAN CENTROAMERICA SECRETARY NO
CANALES GARCIA COMERCIAL SOCIEDAD
ANONIMA
MR. JOSE ANTONIO NANOPACK TECHNOLOGY & CHAIRMAN NO

CANALES GARCIA

PACKAGING S.L




C.1.12- Detail, where applicable, any company directors that sit on Boards of other companies publicly
traded on regulated securities markets outside the company's own group, of which the company has been
informed:

Name of director (person or Name of the listed company Position
company)

MR JOSE DOMINGO DE AMPUERO Y CORPORACION ALBA SA DIRECTOR
OSMA

TUBACEX S.A. DIRECTOR
MR NESTOR BASTERRA LARROUDE IBERPAPEL GESTION SA DIRECTOR
MR ALEJANDRO LEGARDA E;Eé?;{iﬂgs'\f: Y AUXILIAR DE DIRECTOR
ZARAGUETA
MR ALEJANDRO LEGARDA PESCANOVA SA DIRECTOR
ZARAGUETA
MR IGNACIO MARCO-GARDOQUI TUBACEX. S.A. DIRECTOR
IBANEZ
MR IGNACIO MARCO-GARDOQUI MINERALES Y PRODUCTOS DIRECTOR
IBANEZ DERIVADOS, S.A.
MR JOSE MARIA ALDECOA ?EAC":IECS)’&,)CGOIEZOSR:C'ON DIRECTOR
SAGASTASOLOA el

ELECNOR S.A. DIRECTOR
MR. JAIME REAL DE ASUA Y ARTECHE

INDRA SISTEMAS SA DIRECTOR
MR. JUAN MARCH DE LA LASTRA
MR. JUAN MARCH DE LA LASTRA CORPORACION FINANCIERA ALBA SA DIRECTOR

C.1.13- Indicate and, where applicable, if board regulations have established rules on the maximum
number of company boards on which its directors may sit:

YES
Explanation of rules:

Company directors may not sit on more than three Boards of Directors of listed companies, in addition to
the Board of Viscofan, S.A.

C.1.14- Section repealed.

C.1.15- Indicate the overall remuneration of the Board of Directors:

Remuneration of the Board of Directors
(Thousand Euros)

Cumulative amount of rights of current
Directors in pension scheme (thousands of 0
euros

Cumulative amount of rights of former
Directors in pension scheme (thousands of 0
euros)

3,412

The overall remuneration of the Board includes the triennial variable remuneration of the executive
directors.



C.1.16- Identify members of senior management that are not in turn executive directors, and indicate the

total remuneration accruing to them during the year:

Name (person or company)

Position(s)

MR GABRIEL LARREA LALAGUNA

HEAD OF SALES VISCOFAN GROUP

MR CESAR ARRAIZA ARMENDARIZ

CHIEF FINANCIAL OFFICER VISCOFAN GROUP

MR JOSE IGNACIO RECALDE IRURZUN

HEAD OF RESEARCH AND DEVELOPMENT
VISCOFAN GROUP

MR ANDRES DiAZ ECHEVARRIA

HEAD OF OPERATIONS VISCOFAN GROUP

MR MILOSLAV KAMIS

MANAGING DIRECTOR GAMEX CB SRO., MANAGING
DIRECTOR VISCOFAN CZ SRO

MR BERTRAM TRAUTH

MANAGING DIRECTOR NATURIN VISCOFAN GMBH

MR EDUARDO AGUINAGA

MANAGING DIRECTOR VISCOFAN DE MEXICO SRL
DE CV

MR LUIS BERTOLI

MANAGING DIRECTOR VISCOFAN DO BRASIL S.COM
EIND. LTDA

MR DOMINGO GONZALEZ

MANAGING DIRECTOR VISCOFAN USA INC.

MR JUAN NEGRI SAMPER

MANAGING DIRECTOR VISCOFAN TECHNOLOGY
SUZHOU INC

MR INIGO MARTINEZ

MANAGING DIRECTOR KOTEKS VISCOFAN DO.O.

MR ANGEL MAESTRO ACOSTA

MANAGING DIRECTOR URUGUAY S.A.

(thousand Euros)

Total senior management remuneration

3,064

The overall remuneration of senior management includes the triennial variable remuneration.

C.1.17. Indicate the identity of the Board members, if any, who are in turn members of the Board of

Directors in companies of significant shareholders and/or in entities of their group:

Name or company name of Company name of the major Position
. shareholder
the Director
MR JOSE DOMINGO DE CORPORACION DIRECTOR

AMPUERO Y OSMA

FINANCIERA ALBA SA

MR. JUAN MARCH DE LA
LASTRA

CORPORACION
FINANCIERA ALBA SA

VICECHAIRMAN

Detail the relevant affiliations, other than those considered in the above paragraph, that link Board

members to significant shareholders and/or companies in their group:

Name or company name of the
related Board member

Name or company name of the
major related shareholder

Description of the relationship

C.1.18- Indicate whether there has been any change in the Board regulations during the year:

YES




Description of changes

The Board of Directors, at its meeting on the 26th February 2015, approved the following amendments to
the Regulations of the Board, all within the framework of the dynamic policy to adopt the best corporate
governance practices and to adapt the current Regulations to Act 31/2014 of 3rd December, amending
the Corporate Enterprises Act in order to improve corporate governance:

Addition of the general principle of diligence; adaptation of the powers reserved for the exclusive
knowledge of the Board to include the powers conferred by Law; inclusion of the need for a favourable
vote of two thirds of the Board for the permanent delegation of powers and the appointment of CEOs;
reinforcement of the commitment of the Board of Directors and the Appointment and Remuneration
Committee to guarantee diversity on the Board, in particular with regard to gender; completion of the
formalisation in the Regulations of the duties of the Chairman and Secretary of the Board; determination
of the composition of the Audit and Appointments and Retribution Committees; more detailed
specification of some of their duties, including additional control procedures; details of the duties of the
coordinating director to direct the evaluation of the Chairman; reclassification of the duties of the
directors, detailing the obligations of each one; inclusion of the definition of related parties, for the
purpose of the duties of the directors; and adaptation of the periods for providing information to the
shareholders with regard to the General Meeting.

C.1.19- Indicate procedures for selection, appointment, re-election, assessment and removal of directors.
List the competent bodies, the procedures to be followed and the criteria to be employed in each
procedure:

The Company's Board of Directors has approved a Policy for the Selection of Directors, based on the
principles of equality, transparency and legality, in order to provide the Board of Directors with candidates
that can offer the competencies, knowledge and experience required for the Board at all times, taking
account of the vacancies to be covered and the structure and composition of the Board, avoiding any
implicit bias that may involve some type of discrimination and taking account of diversity, particularly the
measures to be applied in order to meet the representation target for the least-represented gender on the
Board of Directors and to facilitate the inclusion of female directors on the board.

Pursuant to Article 26 of the Articles of Association:

Their appointment will correspond to the General Shareholders meeting in accordance with article 243 of
the Capital Companies Act.

And Article 27 sets forth that:

To be appointed to the position of director, the status of shareholder is not a requirement. The term of
office for Directors is four years from the date they are appointed.

The appointment of Directors will cease when their term of office has ended and the next General
Shareholders Meeting has been held or the period stipulated by law for holding the Shareholders Meeting
to resolve on the approval of the prior year’s accounts has passed.

Article 27 ter establishes limits on the re-election of Independent Directors:

Independent Directors may not be re-elected or appointed for a new term of office under the same
classification when they have sat on the company's Board for a term of twelve (12) years counted from
the date on which they were first appointed.

The independent directors who reach the limit of twelve (12) years described in the foregoing paragraph
while their term of office is in progress may continue in their post and maintain their classification as
independent until the completion of their term of office.

In this respect, Article 8 of the Board Rules sets forth:

Article 8. Appointment of Directors

The shareholders at the General Shareholders Meeting or the Board of Directors itself will elect the
Directors in the circumstances provided in law.



The Board of Directors must ensure that the procedures to select its members favours the diversity of
gender, experiences, knowledge and that there is no implicit bias that may involve some type of
discrimination, and, in particular, they should facilitate the selection of women directors.

The proposals relating to the appointment or re-election of directors, within the limits set out in the
articles of incorporation, shall be made by the Appointment and Remuneration Committee in the case of
independent directors and by the Board itself, subject to a report by the Committee, in the case of the
other directors.

Any proposals must be accompanied, in any case, by an explanatory report from the Board, assessing the
competence, experience and merits of the candidate proposed, and shall include the presence on the
Board of a reasonable number of independent directors and shall tend to maintain a majority of directors
who are external to management.

The Directors will hold their posts for the term provided in the company bylaws, and may be elected
either once or several times.

Independent directors may not be re-elected or appointed for a new term of office under the same
classification when they have sat on the company's Board for a term of twelve (12) years as from the date
on which they were first appointed.

The independent directors who reach the limit of twelve (12) years provided in the foregoing paragraph
while their term of office is in progress may continue in their post and maintain their classification as
independent until the completion of their term of office.

Furthermore, Article 14 of the Board of Directors’ Rules includes the Nominating and Compensation
Committee and sets forth:

The mission of the Appointments and Remunerations Committee, amongst others, will be as follows:

a) Evaluate the qualifications, knowledge and experience required by the Board and, as a result,
define the functions and skills required from the candidates due to cover each vacant position and
evaluate the amount of time and dedication required for the effective performance of their mandate.

b) Provide the Board of Directors with proposals for the appointment of independent Directors for
appointment by co-optation or submission for voting at the General Shareholders Meeting. Submit
proposals for the re-election or removal of such Directors.

C) Provide information on proposals for the appointment of all other Directors for appointment by
co-optation or submission for voting at the General Shareholders Meeting, as well as proposals for their
re-election or removal by the General Shareholders Meeting.

Pursuant to Article 16 of the Board Regulations, relating to the Appraisal of the Board of Directors and the
Committees:

Each year the Board of Directors will evaluate:

a-)the quality and efficiency of the operation of the Board itself;

b-) the performance of their functions by the Chairman of the Board and the company's chief executive,
based on the report raised by the Appointments and Remunerations Committee; should the Chairman
have the capacity of executive director, then the coordinating director shall direct the periodical
evaluation of the Chairman of the Board of Directors.



c-) the operation of the Board's Committees, based on the report raised by each committee.

The Board must propose, based on the results of the said evaluation, an action plan to correct any
shortcomings detected.

In accordance with this article of its Regulations, led by the Appointments and Remunerations Committee
or by the coordinating director in the case of the Chairman, and coordinated by the Secretary of the
Board, the Board assesses the Board itself and all its Committees on an annual basis, analysing various
formal and material issues of the activities carried out by each one, together with the content of the
meetings, access to business knowledge, information about issues that are necessary for the development
of their functions, the presence of executives at Board meetings and the various Committees, the quality
of the discussions and the taking of decisions, the performance of the directors and Chairmen of each
committee and the Board itself, the qualification of the directors and the Secretary of the Board, the
quality applied to achieve targets, among others. Suggestions are also requested, together with the
inclusion of any comment that may help improve the performance of each one.

Each Director and the members of the Committees make their own individual analysis in accordance with
guidelines and provide the results to the Secretary of the Board anonymously. After consolidating the
results that are obtained, the Secretary gives them to the Board or to each of the Committees, where
applicable, for internal debate and to resolve, where applicable, on the actions that help improve the
operation and fulfilment of the functions of the Board and each Committee.

Additionally, the Board of Directors will perform the evaluation of the Chairman based on the report
submitted by the Appointments and Remuneration Committee and headed by the coordinating director.

The removal of directors is governed by the following articles of the Regulations of the Board of Directors:
Article 28. Separation of Directors.

Directors will serve at the pleasure of the Board of Directors and if the Board considers it appropriate,
they will tender their resignation in the following cases:

a) When they become subject to any of the disqualifications or prohibitions set down in law.

b) When their remaining on the Board could undermine the Company’s interests or when the
reasons for which they were elected no longer apply.

c) Directors representing a controlling shareholder will tender their resignations when the
shareholder they represent sells a substantial part of its stake.

The Board of Directors may not propose the removal of independent directors before the end of their
term of office, unless the Board considers there is due cause following a report to such effect from the
Appointments and Remuneration Committee.

When a director steps down before the end of his/her term of office, whether by resigning or for any other
reason, he/she must explain the reasons for his/her departure in a letter to be sent to all other members
of the company’s Board of Directors.

The departure will be reported to the CNMV (National Securities Market Commission) as a material
event, and the reason for the departure will be reported in the Annual Corporate Governance Report.



Article 29. Directors' Duties after Separation.

After separation upon completion of the period for which they were elected or for any other reason, the
Directors may not serve at any entity competing with the Company and its corporate group for a period
of two years unless the Board of Directors grants dispensation from this requirement or shortens its term.

C.1.20- Explain to what degree the self- assessment has led to significant changes in its internal
organization and the procedures applicable to its activities

Description of amendments:

As a result of the assessments made in the course of the last few years, the Board of Directors prepares an
annual schedule of meetings of the Board and the various committees, so that the directors can better
plan their time and to encourage commitiment to, and attendance of meetings. Furthermore, the annual
plan includes visits to some of the Group's centres in order to thoroughly examine specific aspects of their
particular activity and environment. There has also been

an increase in the involvement of management in some meetings of the Board, in order to gain an insight
into their fields of competence and to better monitor the Group strategy and that of each of its
companies.

C.1.20bis- Describe the assessment process and the assessed areas conducted by the board of directors
assisted, as the case may be, by an external consultant, regarding the diversity in its composition and
capacities, duties and composition of its committees, the performance of the chair of the board of
directors and the fist executive of the company, and the performance and contribution of each board
member.

In complaince with this article of its Rules, headed by the Appointments and Remuneration Committee or
by the Coordinating Director, in the case of the Chairman, and coordinated by the Secretary of the Board,
the Board makes an annual assessment of the Board itself and all its Committees, analysing, amongst
other factors, a number of formal and material aspects of the activity of each one, in addition to the
content of the meetings, access to business knowledge, information on factors that are required in order
to carry out their duties, the presence of directors at the meetings of the Board and the various
Committees, the quality of the debates and decision making, the performance of the directors and
Chairmen of each of the committes and the Board itself, the qualification of the Board members and
Secretary, the quality in the achievement of objectives.

Likewise,any suggestions and comments are requested that may help to improve the performance of each
one.

Each Board and Committee member individually makes his/her own analysis, following the guidelines
provided, and anonymously sends the results to the Board Secretary who, after unifying the results
obtained, either presents them to the Board or sends them to each of the Committees, where applicable,
for internal debate and, if appropriate, to agree on any actions that will help to improve the functioning
and compliance with the duties of the Board and each of its Committees.

Furthermore, subject to a report by the Appointments and Retribution Committee, and headed by the
coordinating director, the Board makes an assessment of the Chairman.

C.1.20.ter Break down, where pertinent, the business relationship that the consultant or any company of
its group maintains with the company or any company of its group.

C.1.21- Indicate the circumstances under which Directors are obliged to resign.



In accordance with the provisions of art. 24 of the Regulations of the Board, with regard to the duty to
avoid conflicts of interes, the directors shall inform the company and, where appropriate, shall resign, in
cases in which the credit and reputation of the Company may be damaged and, in particular, in criminal
proceedings in which they may appear as defendants, informing of the progress of any such prosecution.
In this event, the Board shall study the case. The progress of the case shall be monitored and, in view of
the same, a decision shall be taken as to whether of not the Director should continue in office.

Furthermore, according to art 28 of the Board of Director Regulations, Directors will serve at the pleasure
of the Board of Directors and if the Board considers it appropriate, they will tender their resignation in the
following cases:

a) If they become subject to any of the disqualifications or prohibitions set down in law.

b) If their remaining on the Board could undermine the Company's interests or if the reasons for which
they were elected no longer apply.

c) Directors representing a controlling shareholder will tender their resignations when the shareholder
they represent sells a substantial part of his/her stake.

C.1.22- Section repealed.

C.1.23 Are reinforced qualified majorities required, other than the legal majorities, for some type of
resolution?

NO

C.1.24 Explain whether there are specific requirements, other than those regarding directors, to be
appointed Chairman of the Board of Directors.

NO

C.1.25- Indicate whether the Chairman has a casting vote.

YES

Matters on which a casting vote may be made
Pursuant to Article 28 of the Articles of Association:

Resolutions shall be adopted by absolute majority vote of the Directors attending the meeting and the
Chairman shall have the casting vote.
Article 7 of the Board Rules sets forth the same thing.



C.1.26- Indicate whether the bylaws or the Board Regulations establish an age limit for directors:

NO
Age limit for Chairman Age limit for Chief Executive Age limit for directors
Officer
No age No age No Age

C.1.27- Indicate whether the bylaws or the Board Regulations establish a limited term of office for
independent directors, other than that established by law

| Maximum number of years in office | |

C.1.28- Indicate whether the bylaws or the Board Regulations establish specific rules for proxy voting in
the Board of Directors, the way this is done and, in particular, the maximum number of proxies a director
may have, and whether it has established any limit regarding the categories that may be delegated
beyond the limits stipulated by legislation. If so, briefly give details on such standards

The Board Regulations cover proxy voting at the Board of Directors or delegation in any of its members:

Article 34. Use of Delegated Voting, according to the version approved by the board of directors at its
meeting held on the 26th February 2015

If the Board of Directors or any of its members request representation for himself/herself or for another
individual and, in general, when the request is made in public, the document describing the
empowerment must contain or have attached the agenda, as well as the applications for instructions to
exercise the right to vote and the indication of how the representative is to vote if no precise instructions
are given.

The delegations of votes received by the Board of Directors or any of its members will be executed in
full accordance with the instructions received accordingly and the minutes will record the exercise and
identification of the voting instructions received when they include a vote against the Board's proposals
in order to protect the rights that may correspond to the delegating shareholder, where applicable.

Directors who have made public requests for representation may not exercise their voting rights
pertaining to the represented shares in relation to the business on the agenda in which they have a conflict
of interests and, in all cases, in relation to:

a) His/her appointment, ratification, removal or resignation as a Director.

b) The bringing of an action for liability against him/her.

c) The approval or ratification of transactions with the company in relation to which the director has a
conflict of interests.

C.1.29- Indicate the number of meetings the Board of Directors has held during the year. Where
applicable, indicate how many times the Board has met without the Chairman in attendance. In
calculating this number, proxies given with specific instructions will be counted as attendances.

Number of Board Meetings 12
Number of Board Meetings not attended by the Chairman 0

If the Chairman is an executive Director, indicate the number of meetings held without an executive
director present or represented and chaired by the Lead Director:



Number Meetings 0

I ndicate the number of meetings of the Boardés differ.

Number of Executive or Delegate Committee Meetings 1
Number of Audit Committee Meetings
Number of Appointments and Remuneration Committee Meetings 8

C.1.30- Indicate the number of meetings held by the Board of Directors during the year attended by all its
members. In calculating this number, proxies given with specific instructions will be counted as
attendances

Number of meetings attended by all directors 8

% of attendances to total votes during the year 97.00%

C.1.31- Indicate whether the individual and consolidated financial statements presented for Board
approval are certified beforehand:

YES

Where applicable, identify the person(s) who has(have) certified the Company's individual and
consolidated financial statements to be filed by the Board:

Name Position

MRJOSE ANTONIO CANALES GARCIA GENERAL MANAGER

MR CESAR ARRAIZA ARMENDARIZ CHIEF FINANCIAL OFFICER VISCOFAN GRO
MS MARIA DEL CARMEN PENA RUIZ CHIEF FINANCIAL OFFICER VISCOFAN S.A.

C.1.32- Explain the mechanisms, if any, established by the Board of Directors to prevent the individual
and consolidated financial statements that it files from being presented to the General Meeting with a
qualified auditors report.

To avoid any qualifications in the audit report on the financial statements prepared by the Board of
Directors and submitted to the General Shareholders' Meeting, the Board has delegated this task to the
Audit Committee, other functions, as provided in article 13 of the Board Regulations:
'D) With respect to the external auditor:
Ensuring that the accounts prepared by the Board of Directors are put before the General Shareholders
Meeting without qualifications in the associated audit report

For practical purposes, the Audit Committee will ensure compliance with the necessary mechanisms
established to perform continuous control over the preparation of financial information at every level,
from its start to its consolidation in the Viscofan Group companies.



Both the corporate financial department and the internal audit department have collaborated closely
with the Audit Committee to establish, put in place and monitor the most appropriate controls for
guaranteeing the truthfulness of the financial information to ensure that it gives a true and fair view of
the Group's financial situation.

The internal audit department has also included the continuous review of said controls in its annual
plan for various subsidiaries, where said review will apply to the financial departments and areas that
also take part in preparing the information: operations, human resources, purchasing and commercial,
etc.

Both the internal audit department and the corporate financial department have collaborated actively
with the Audit Committee to coordinate and monitor the evolution of the control system, proposing
corrective measures where necessary and verifying their effectiveness.

The Audit Committee, internal audit and corporate financial departments have also held informative
and follow-up meetings with external auditors to give them the characteristics of the internal control
system and its implantation in all the Group's companies and to involve them in their fulfilment and
maintain bidirectional communication to allow better monitoring of the improvements that have been
put in place. All with the aim of continuing to guarantee the operation of the Group's financial
information with greater control at all levels.

Furthermore, the company has maintained a policy of pre-closing the year on 31 October in order to
anticipate and correct any incidents that may have arisen during the year.

C.1.33- Is the company Secretary a director?

NO

Complete if the Secretary is not also a Director:

Name or corporate name of Secretary Representative

Juan Maria Zuza Lanz

C.1.34- Section repealed.

C.1.35- Indicate what mechanisms the company has established, if any, to preserve the independence of
the external auditors, the financial analysts, the investment banks and the rating agencies.

Article 13 of the Regulations of the Board of Directors, according to the version approved by the Board, at
its meeting held on the 26th February 2015 confers upon the Audit Committee the following duties relating
to the external auditor:

D) With respect to the internal auditor
(4) Safeguarding the independence of the financial auditor, paying particular attention to any
circumstances or questions that could jeopardise such independence, or any others relating to the process
of auditing the accounts:
(i) The Audit Committee shall ensure that the company publicly discloses any changeover of the financial
auditor and includes a simultaneous statement and details of any possible disagreement with the outgoing
auditor. If the financial auditor resigns, the committee shall explore the underlying causes.
(i) Likewise, it shall be ensured that the company and auditor observe the applicable rules to ensure
the independence of the auditors and, specifically, the rules on the provision of non-audit services and
any restrictions on the limits on the concentration of the auditor's business.
(iii) It shall establish the appropriate relations with the accounts auditor in order to receive



information on matters that could put its independence at risk, and any matters related to the progress
of the audit.

(iv) It shall annually receive from the auditors their statement of independence in relation to the
related party or parties, in addition to a statement relating to additional services provided and the fees
received by the external auditor or by the persons and entities related thereto, in accordance with the
audit provisions set out in the regulations.

(v) It shall annually issue, prior to the report on the auditing of the accounts, a report expressing its
opinion on the independence of the auditor, containing the valuation of any additional services provided,
considered on an individual basis and as a whole, in relation to the status of independence or to the rules
governing the audit.

Article 5 of the Regulations of the Board of Directors includes the following powers among those reserved
exclusively for the Board of Directors sitting in full session, in addition to those reserved for the Board by
law:

d) Definition of the information policy relating to shareholders, markets and public opinion.

With regard to analysts and investment banks, the mechanisms envisaged under Article 35 of the
Regulations of the Board of Directors, coupled with the company’s commitment to monitoring applicable
law, ensure that independence is upheld and that the information is made available to everyone at the same
time and under the same conditions, thus ensuring equal access to such information.

Article 35 - Communications with shareholders and with the Securities Markets.

The Board shall ensure that accurate, reliable information is offered to the Company’s shareholders and
to the market with respect to any piece of information on the Company'’s activities, its earnings,
shareholders with significant stakes, related-party transactions, shareholder agreements, treasury shares
and any other information that must be disclosed pursuant to the law or the company’s Articles of
Association, as well as any information deemed by the Board to be in the interest of the public.

The periodic financial information shall be homogeneous and reliable and, as appropriate, shall be
submitted to the relevant Committee.

The Board shall also immediately provide information to the public on:
a) Relevant facts that could materially influence the formation of stock market prices.
b) Substantial amendments to the Company governance rules.
c) Treasury share policies that Company may propose to carry out exercising the authorizations
conferred by the shareholders at the General Shareholders Meeting.
To such end the Board of Directors shall use all means at its disposal to keep the information on the
Company’s web page up to date and to coordinate its content with the documents filed with and recorded
at public registries.

C.1.36- Indicate whether the company has changed its external auditor during the year. If so, identify the
incoming and outgoing auditors:

NO

Outgoing auditor Incoming auditor




If there has been any disagreement with the outgoing auditor, describe the content thereof:

Explanation of disagreements

C.1.37- Indicate whether the audit firm does other work for the company and/or its group other than the
audit. If so, declare the amount of fees received for such work and the percentage of such fees on the total
fees charged to the company and/or its group:

YES

Company Group Total
Amount of non-audit | 41 18 59
work (thousands
euros)
Amount of non-audit | 28.00% 3.00% 7.80%
work / total amount
billed by the audit
firm (%)

C.1.38- Indicate whether the audit report on the annual financial statements for the previous year
contained reservations or qualifications. If so, indicate the reasons given by the chair of the audit
committee to explain the content and scope of such reservations or qualifications.

NO

C.1.39- Indicate the number of consecutive years during which the current audit firm has been auditing
the financial statements for the company and/or its group. Indicate the percentage of the number of
years audited by the current audit firm to the total number of years in which the annual financial
statements have been audited:

Company Group

Number of consecutive years 9 9

Number of years audited by current audit | 36.00% 40.50%
firm / number of years the company has
been audited (%)

C.1.40- Indicate and, where applicable, give details on the existence of a procedure for directors to
engage external advisory services:

YES

Description of procedure:

According to article 18 of the Board Regulations,

"Through the Chairman, Directors may request the hiring of such external advisors as they deem necessary
for the proper performance of their work as Directors. The full Board is empowered to adopt any relevant
resolutions as to whether or not such external advisory services shall be performed, what person or entity
shall provide such services, the limitations on access to the Company’s proprietary information that such
advisor shall have and the approval, as appropriate, of the relevant expense item”.



C.1.41- Indicate and, where applicable, give details on the existence of a procedure for directors to obtain
the information they need to prepare the meetings of the governing bodies with sufficient time:

YES
Description of procedure
Article 17 of the Board of Directors’ Rules sets forth the following:
The Board members will receive the information required to carry out their work in due time and detail
with respect to the matters in question. They may obtain additional information should they see fit; such
information shall be channelled through the Secretary of the Board of Directors., unless there are urgent
reasons for calling a meeting or under exceptional circumstances.

The directors may gather additional information when considered advisable. The request shall be
channelled through the Secretary of the Board

C.1.42- Indicate and, where applicable give details, whether the company has established rules requiring
directors to inform and, where applicable, resign under circumstances that may undermine the company’s
credit and reputation:

YES
Description of rules:

This was dealt with in point C.1.21 above.

C.1.43- Indicate whether any member of the Board of Directors has informed the company of any legal
suit or court proceedings against him or her for any of the offences listed in article 213 of the Corporate
Enterprises Act

NO
Indicate whether the Board of Directors has analysed the case. If so, explain the grounds for the decision

taken as to whether or not the director should retain his/her directorship or, where applicable, describe
the actions taken or planned to be taken by the Board of Directors on the date of this report.

Decision adopted/action taken Reasoned explanation

C.1.44- Detail significant agreements reached by the Company that come into force, are amended or
concluded in the event of a change in the control of the company stemming from a public takeover bid, and
its effects.

No significant agreements have been made with these characteristics.

C.1.45- Identify in aggregate terms and indicate in detail any agreements between the company and its
directors, managers or employees that have guarantee or ring-fencing severance clauses for when such
persons resign or are wrongfully dismissed or if the contractual relationship comes to an end due to a public
takeover bid or other kinds of transactions.

Number of beneficiaries 2

Beneficiary type Description of the agreement

Executive Director and In both cases: Indemnity of two years’ salary in the

General Manager Director event of irregular termination, with two years of non-
competition.

Indicate whether these contracts must be disclosed to and/or approved by the company or group
governance bodies:



Board of directors General shareholders
Meeting
Body  authorising  the | YES NO
clauses
YES NO
Is the General Meeting X

informed of the clauses?

C.2 - Board of Directors Committees

C.2.1- Detail all the Board Committees, their members and the proportion of executive, nominee,
independent and other external directors sitting on them

EXECUTIVE OR DELEGATE COMMITTEE

Name Position Category
MR JOSE DOMINGO DE CHAIRMAN EXECUTIVE
AMPUERQO Y OSMA
MS AGATHA ECHEVARRIA DIRECTOR OTHER EXTERNAL
CANALES
MR NESTOR BASTERRA DIRECTOR OTHER EXTERNAL
LARROUDE

% Executive Directors 33.00%

% Nominee Directors 0.00%

% Independent Directors 0.00%
% Other External Directors 66.67%

Explain the committee's duties, describe the procedure and organisational and operational rules and
summarize the main actions taken during the year.

The Executive Committee is regulated in article 30.1 of the Articles of Incorporation of the Company and in article 12
of the Board Regulations

1.The Executive Committee or Delegate Committee will comprise a minimum of three and a maximum of five
members. The following will be members of the Executive Committee: the Chairman, the First Vice-Chairman, and
one to three Directors appointed by the Board itself pursuant to legal requirements.

The Executive Committee will adopt its resolutions by majority vote and the Chairman will have the casting vote.
The Chairman of the Board will chair the Committee. As a permanent delegation of the Board of Directors, the
Executive Committee will exercise all the powers of the Board, except for the following: sale, swap and encumbrance
of property, industrial or commercial premises and all manner of businesses; creation and modification of real rights
over said property, premises and businesses; conveyance, disposal, ownership and encumbrance of property; creation
and modification of property mortgages; submission of disputes to private arbitration; and those powers that may
not be delegated in accordance with applicable law.



Board of directors regulations. Article 12,- Executive Commitee
The Executive Committee will comprise the number and type of members set down in the company bylaws.

The Secretary of the Board of Directors will also serve as secretary of the Executive Committee.

The Board of Directors is empowered to appoint and remove its members based on a report by the Appointments
and Remunerations Committee. The agreement must be approved by the favourable vote of two thirds of the
members of the Board. The members of the Executive Committee will automatically cease to sit on the Committee
when they cease to serve as directors of the Company.

The Executive Committee will possess such authority and powers as are awarded by the company bylaws and, as
appropriate, by the pertinent resolutions of the Board of Directors or the shareholders at the General Shareholders
Meeting.

The Executive Committee will perform its duties with the utmost transparency before the Board, informing the latter
of all business discussed and all resolutions adopted, and furnishing all Board members with the minutes of its
meetings.

Summary of its most important actions.

The Executive Committee has met on 11 occasions, nine in Spain, one at the subsidiary in Serbia and another at the
subsidiary in Germany.

In the exercise of its powers, it has examined in detail the matters to be dealt with by the Board of Directors and has
supervised the implementaiton of the Board-approved strategy in a number of Group subsidiaries and, acting with
the greatest possible transparency, it has informed the Board of the resulting proposals, so that the Board may adopt
any agreements considered appropriate. Likewise, the minutes of its meetings have been given to all board members.

It has made strategic analyses to study potential organic and inorganic growth, as well as different investment
possibilities. By way of example, in the course of this financial year it has gone ahead with the sale of IAN,
investments to install plastic production capacity in Mexico and the purchase of Nanopack Technology Packaging S.L

It has examined in detail the various products or families (collagen, cellulose, fibrous and plastic casings), product
development and energy optimisation.

It has examined the progress of the corporate financial year, month by month, with regard to production and also
with regard to the consolidated sales and results for the Group and each investee company, with particular emphasis
on increased growth through the collagen committee.

Not only the members of the Committee and Secretary took part in the meetings, but also the Senior Managing
Director and, at his request, various Senior Managers.

Indicate whether the composition of the Delegated Committee/Executive Committee reflects the
distribution of different classes of directorship on the Board



Otherwise, explain the composition of the Executive or Delegated Committee

The Delegated Committee comprises an executive director and two other external
consultants, due to their knowledge of the business and the industry in which the
Company operates. The Delegated Committee performs extensive work as the permanent
representative of the Board, primarily focussed on examining in detail all those matters
requring greater analysis, monitoring and preparation, and contributing to establishing
targets, strategies, control and monitoring of the same.

The Delegated Committee also has ongoing direct contact with senior management at the
different production locations around the world and different corporate areas. This allows
the Board to gain more detailed knowledge of the day-to-day reality of the Viscofan Group's
activity and to better focus the meetings on Group strategy.

AUDIT COMMITTEE

Name Position Category
MR ALEJANDRO LEGARDA CHAIRMAN INDEPENDENT
ZARAGUETA
IGNACIO MARCO DIRECTOR INDEPENDENT
GARDOQUI
MR JOSE MARIA ALDECOA DIRECTOR INDEPENDENT
SAGASTOSOLOA

% Nominee Directors 0%

% Independent Directors 100%

% Other External Directors 0%

Explain the committee's duties, describe the procedure and organizational and operational rules and
summarize the main actions taken during the year.

The Audit Committee is regulated in article 30, section 2, of the Articles of Incorporation of the Company and in article
13 of the Board Regulations, regulating its composition, the appointment and cessation of its members and their
principal duties.

Art 30.2, articles of incorporation

The Audit Committee shall be formed by a minimum of three and a maximum of five members shall be formed
exclusively from non-executive Directors appointed by the Board of Directors. At least two must be independent
Directors and one appointed taking into account his/her knowledge and experience in accounting, auditing or both.

The members of the Committee will automatically cease to sit on the Committee when they cease to sit as Directors
or based on a decision by the Board of Directors.

The Audit Committee will elect a Chairman selected from the independent Directors that comprise the Commission,

who will be replaced every four years; the Chairman may be re-elected one year after he/she ceases to serve as
Chairman.

Los miembros de la Comisién de Auditoria nombraran entre los consejeros independientes que formen parte de ella a
un Presidente, que deberd ser sustituido cada cuatro afios y podra ser reelegido una vez transcurrido un afio desde su
cese.



The Audit Committee will meet whenever convened by its Chairman, by decision of the Board of Directors, or upon
the request of the majority of its members.

The Audit Committee will be quorate with the attendance in person or by proxy of the majority of its members.

Resolutions will be adopted by simple majority vote of the members attending the meeting and the Chairman will
have the casting vote.

Resolutions will be recorded in the Audit Committee’s Minutes Book, and will be signed by the Chairman of the
Committee, as will any certificates issued for the adoption of resolutions.

The Audit Committee will be entitled to request the presence of any member of the management team or any
company employee at its meetings, including the presence of the company’s independent auditors or any company
advisor whose presence is deemed desirable. All the aforementioned persons will be bound to cooperate and provide
access to any information they may have.

Without prejudice to the responsibilities assigned by regulations and other responsibilities assigned by the Board of
Directors, the mission of the Audit Committee shall at least be:

a) To report to the shareholders at the General Shareholders Meeting on business brought forth by the shareholders
with respect to matters within its competence.

b) To propose to the Board of Directors for submittal to the shareholders at the General Shareholders Meeting the
appointment of the Auditor referred to in Article 264 of the Capital Companies Act.

c) To supervise, when appropriate, the internal audit services.

d) To become familiar with the Company'’s financial reporting process and its internal control systems.

e) To maintain a relationship with the Auditor to receive information on matters that may jeopardise the Auditor’s
independence assembling and issuing the reports required by law, and any other matters related to the process of
performing the audit, as well as to receive information from and maintain with the Auditor the communications set
forth in audit law and in technical audit standards

Rules of the Board of Directors Article 13,- Audit Committee

There will be an Audit Committee of the Board of Directors which will be formed by a minimum of three and a
maximum of five members

The Audit Committee shall be exclusively comprised of non-executive Directors appointed by the Board of Directors.
At least two must be independent Directors and one appointed taking into account his/her knowledge and experience
in accounting, auditing or both.

The members of the Audit Committee will be appointed by the Board of Directors pursuant to legal requirements
based on a report by the Appointments and Remunerations Committee, bearing in mind the accounting, auditing and
risk management knowledge, skills and experience of the directors, and they will automatically cease to serve on the
Committee when they cease to serve as directors of the Company or by decision of the Board of Directors.

Committee members will be automaticalli dismissed when they no longer hold a Director post in the Company or in



