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Dear Xavier Llauradd

REGULATIONS OF “"STOCK EQUIVALENT UNITS PLAN 2017"

11. BACKGROUND.

1.1 On February 14, 2008 the Company’s Board of Directors, upon a proposal
of the Appointments and Remuneration Committee, approved for the bene-
fit of certain Directors, a new long-term, cash variable remuneration Plan
called “Stock Equivalent Units Plan” (hereinafter the Plan) which was rati-
fied by its Shareholders Meeting on May 9, 2008.

12. BENEFICIARIES.

2.1 It is intended for Directors that accept the Company’s offer to participate in
the Plan, such participation being deemed to occur in a strictly contractual
framework.

3. PURPOSE.

3.1 The purpose of this Plan is not only to achieve the corporate objectives, but

also to encourage its principal management team to remain in the Compa-
ny by involving it in the effective operation of the business and in the crea-
tion of added business value, by giving it a share in the increase in the
Company’s value.

4. SUBJECT MATTER OF THE REGULATIONS.

4.11

4.12

The purpose of these Regulations is to regulate the conditions whereby the
Company, in the framework of the Plan, gives an undertaking to the Direc-
tor to grant to him long-term variable remuneration linked to the value of
the Company’s shares, provided that certain requirements and conditions
are fulfilled, under the terms indicated below.

This Plan is deemed to be without prejudice to the establishment of new
Plans in future years in which the Director may participate provided that
the Parties so agree.
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5. OPERATION AND IMPLEMENTATION OF THE PLAN. DEFINITIONS

5.11

5.12

This Plan is implemented over different stages, so that rights are only
vested when the Vesting Date has been reached, provided that the re-
quirements and conditions indicated in Clause Eight have been fulfilled.

For the purposes of this Plan the terms indicated below bear the following
meanings:

31.Term of the Plan. Yearly Plan requiring a further subsequent 3 years

permanence in the Company for full entitlement. This Plan may be re-
peated in the future if the parties so agree.

32.Stock Equivalent Units (SEUS). Units whose value is equivalent to that of

the Company’s shares at a given time on the Spanish stock exchange
markets in which it is listed. The possible vesting of such units shall not
in any event involve any right over the Company’s actual shares.

33. Grant. The offer containing information supplied to the Director at the in-

itiation of the Plan regarding the range of SEUS which may be vested ac-
cording to the degree of achievement of objectives set for the Plan.

34. Evaluation. The evaluation performed by the Company of the degree of

achievement of the objectives actually achieved at the end of the first
year of the Plan and the notification of the SEUS to which the Director
would be entitled if the requirements imposed were met at the end of the
Vesting Period.

35. Vesting Period. Period of time from the Grant date to December 31 of the
fourth year, during which the Director does not hold any right over the
SEUS, the final vesting thereof occurring on December 31 of the fourth
year (Vesting Date), provided that certain requirements are met.

36. Execution. Execution date shall mean end of March of the year after the
finalisation of the Vesting Period, on which the realization of the pecuni-
ary value of the SEUS will take effect.

6. GRANT.

6.1

6.2

At the initial moment of the Plan, the Director shall be informed of the
range of SEUS which may be vested (provided that both requirements
foreseen in Clause Eight are fulfilled) according to the degree of achieve-
ment of the objectives which may be set for the first year and that must be
achieved at the end of that year.

The objectives set shall refer to:

16. Company’s evolution of the share’s value in relation to how better or
worse its performance has been vis-a-vis the share’s value evolution of
comparable companies in the sector ("mid cap Co.”), which shall be
weighted at 20% of the total objectives. The letter the Company sends
to the Director offering participation in the Plan shall have attached: (i)
A list of the companies in the sector to be compared with the Company;
(ii) Target evolution to be reached.
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17. The Company’s global performance, related to the P&L, which shall be

weighted at 50% of the total objectives. These shall also be attached to
the above-mentioned letter.

18. Overall performance evolution of the Director made by the Chief Execu-
tive Officer, which shall be weighted at 30% of the total objectives.

Since the objectives set have been established on the basis of the Compa-
ny’s current economic and net worth situation, if during the first year of the
Plan significant alterations occur in its current parameters, whether at
structural level (mergers, takeovers, spin-offs, etc.), net worth level (sig-
nificant acquisitions or transfers) or as a result of any other circumstance
which causes a significant change in the quantification or determination of
the objectives to be reached, they shall be adjusted, bearing an adequate
proportion to the new situation created by the relevant change.

7. EVALUATION.

7.16

7.17

7.18

At the end of the first year of the Plan, the Chief Executive Officer evaluates,
explains and proposes his evaluation of the degree of achievement of the
objectives actually reached in that year by the Director to the Appointments
and Remuneration Committee which, if agreeing, submits to the Board of Di-
rectors for approval.

As a result of such evaluation, the Company shall inform the Director, as a
provisional advance, of the specific number of SEUS which may be vested if,
at the end of the Vesting Period, the requirements indicated therein are met.
The establishment of the number of SEUS between the lower band and the
upper band of the range indicated above shall depend on the percentage of
achievement of the objectives set for the Plan, requiring a minimum
achievement degree of 75%. The maximum number of SEUS may be vested
- once the Vesting Period has ended- if 150% of the target-score set have
been reached.

This provisional information shall merely provide the Director with infor-
mation regarding the observance of one of the two requirements indicated in
Clause Eight and, consequently, regarding the forecast of receiving the pro-
ceeds of realisation of the SEUS, but such provisional information shall not
in any case constitute recognition of any vested right.

8. VESTING.

8.6

The final vesting of the SEUS for the Plan shall occur when four years have
elapsed from the Grant date provided that the following requirements are
met:

First requirement: Without prejudice to the provisions of Clause Twelve, it
shall be an essential requirement in order for the Director to be able to de-
mand the proceeds of realisation of the SEUS, that he has been working for
the Company or companies of the group during the Vesting Period, the em-
ployment relation remaining in force upon the Vesting Date.

Second requirement: In order for the Director to be entitled to the proceeds
of realisation of the SEUS, must have reached a minimum degree of
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achievement of 75% of the objectives set in accordance with the provisions
of Clause 7.2.

9. EXECUTION.

9.1 Where relevant, the pecuniary value of the SEUS shall be paid by the Com-
pany by the end of March, of the subsequent year of the finalisation of the
Vesting Period.

9.12 The SEUS shall be paid at the average value which a share of the Company
(1 unit=1 share) has on the Spanish Stock Exchange on which it is listed
during the subsequent 10 working days following disclosure to the media
and investors of annual results of the company of the fourth year.

9.13 The amounts which are paid in the framework of this Plan shall be deemed
to be gross amounts, and the appropriate legal withholdings shall be made
from them.

10. CORPORATE OPERATIONS.

10.16 If during the Term of the Plan (from the Grant Date up to the Vesting Date)
an exchange of the Company’s shares for shares of another company occurs
or any other circumstance arises (for example, grouping or splitting of the
shares) which alters the current correspondence between the Company’s
shares and the SEUS and, consequently, alters the determination of the
economic base used in the calculation of the number of SEUS (“Corporate
Operation”), the Company undertakes to modify the number of SEUS initially
granted, so that the Corporate Operation has the same economic effects for
the Director as for a shareholder of the Company.

10.17 The Company shall notify in writing to the Director, the targeted number of
SEUS to which he may be entitled as a result of the corporate operation in
question, rounding down, if necessary, the number of units arising from
each corporate operation.

10.18 The effects arising from increases of capital which are associated with prior
correlative reductions of capital intended to restore the net worth balance

due to losses are excluded from the warranty established in the previous
paragraph.

11. TRANSFER OF THE RIGHTS DERIVED FROM THE PLAN.

11.6 The rights derived from this Plan may not be transferred to third parties,
subject to the exceptions indicated in the next clause.

12. EFFECT ON THE PLAN OF THE SUSPENSION OR TERMINATION OF THE
EMPLOYMENT CONTRACT.

Termination of the employment contract during the vesting period

12.46 Except in the situations excluded below (incapacity, death and retirement),
in any case of termination of the employment relation during the Vesting Pe-
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riod, regardless of its cause and classification, the Director shall not hold or
acquire any right under this Plan, even if such termination is a result of a

decision of the Company and, as a result of such decision, it must indemnify
the Director.

When the termination of the employment contract occurs as a result of to-
tal/absolute permanent incapacity or major disability, the Director shall
maintain his right to the realisation of the pecuniary value of the SEUS in
question provided that the declaration of incapacity occurs after the end of
the first year of the Plan. The value of the SEUS shall be realised within 30
calendar days from the declaration of incapacity at the average value which
a share of the Company (1 unit=1 share) has on the Spanish Stock Ex-
change on which it is listed in the 15 days prior to the declaration of inca-
pacity.

When the employment contract is terminated as a result of the Director's
death, his heirs who prove such status shall maintain the right to receive the
proceeds of realisation of the SEUS in question, provided that the death oc-
curs after the end of the first year of the Plan. The value of the SEUS shall
be realised within 30 calendar days from the death at the average value
which a share of the Company (1 unit=1 share) has on the Spanish Stock
Exchange on which it is listed in the 15 days prior to the death.

When the termination of the employment contract occurs as a result of the
Director’s retirement, the Director shall maintain his right to the realisation
of the value of the SEUS in question, provided that the retirement occurs af-
ter the end of the first year of the Plan. The value of the units shall be real-
ised within 30 calendar days from the date of retirement at the average val-
ue which a share of the Company (1 unit=1 share) has on the Spanish Stock
Exchanges on which it is listed in the 15 days prior to the date of the retire-
ment.

Suspension of the employment contract during the Vesting Period.

12.50

12.51

12.52

If during the Vesting Period the Director requests the compulsory or volun-
tary leave of absence provided for in Art. 46.1 and 2 of the Workers Statute,
which is granted to him by the Company, he shall not hold any right over
this Plan.

If during the Vesting Period the suspension of the employment contract
agreed with the Director occurs due to the commencement of the provision
of his services for another company of the Group, the Director may be enti-
tled under this Plan according to the terms, time limits and general condi-
tions arising from it.

If during the Vesting Period the employment contract is suspended due to
temporary incapacity, maternity, paternity, risk during pregnancy, risk dur-
ing lactation and adoption or fostering in the terms provided in Art. 45.1 d)
of the Workers Statute, the general system provided for in this Plan shall not
be altered.
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Termination or suspension of the employment contract during the Execu-
tion Period

12.53 In the event of termination or suspension of the employment contract for
any reason between the end of the Vesting Period and the date of Execution,
the Director shall be entitled to the proceeds of realisation of the SEUS ac-
cording to the terms and time limits indicated in Clause Nine of this Plan.

Calculation for compensatory purposes

12.54 The present Plan is an extraordinary Plan and, therefore, it does not form
part of the normal or average remuneration of the beneficiary, and, conse-
quently, may not be taken into account to calculate possible compensation
for dismissal, for any other form of termination of the employment contract
or for any other payment or item referring to the beneficiary’s remuneration.

13. EFFECT OF THE PLAN ON THE VOLUNTARY IMPROVEMENTS OF SOCIAL
SECURITY PROTECTION.

13.6 Under no circumstance may the possible gains derived from this Plan be
taken into account in the regulatory or pensionable salary which may be
used as the basis for calculation to determine possible voluntary improve-
ments of Social Security protection from which the Director may benefit.

Signed and Agreed

/sl

Xavier Llauradé






