ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED
COMPANIES

DE VALORES

ISSUER IDENTIFICATION DETAILS

Year-end date 31/12/2018 J

\

TAX |d#: A-36046993 J

\

Company name:

L GRUPO EMPRESARIAL SAN JOSE,SA.

L

Registered address:

|: ROSALIA DE CASTRO 44, BAJO (PONTEVEDRA) :|

1/67  o—




ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED
COMPANIES

COMISION
NACIONAL
DEL MERCADO
DE VALORES

. CAPITAL STRUCTURE

A.1l. Complete the table below with details of the stwagital of the company:

Date of last change

Share capital (Euros)

Number of shares

Number of voting rights

27/06/2008

1,950,782.4

)

65,026,083

65,026,083

Please state whether there are different classes of shares with different associated rights

[ ]
[V]

Yes
No

A.2. Please provide details of the company’s significant direct and indirect shareholders at year end, excluding any directors:

Name of shareholder of shares carrying % of voting rights through financial instruments
voting rights % of total voting rights
Direct Indirect Direct Indirect

MARIA VIRTUDES 5.24 0.00 0.00 0.00 5.24
SANCHEZ AVALOS ' ' ' ' '
JULIA SANCHEZ 7.52 0.00 0.00 0.00 7.52
AVALOS ’ ’ ) ’ ’
MARIA JOSE

. o 0.00 4.01 0.00 0.00 4.01
SANCHEZ AVALOS
PINOS ALTOS XR,
SL 23.34 0.00 0.00 0.00 23.34

Breakdown of the indirect holding:
IName of indirect [Name of direct shareholder % of shares carrying voting % of voting rights through % of total voting rights
shareholder rights financial instruments

MARIA JOSE CAROVAL HOLDING,

. . 4.01 0.00 4.01
SANCHEZ AVALOS S.A.

State the most significant shareholder structure changes during the year:
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A.3. Inthe following tables, list the members of the Board of Directors (hereinafter “directors”) with voting rights in the company:

of shares carrying voting rights (% of voting rights through % of total voting rights that can
financial instruments be transmitted
Name of director through financial
% of total i
voting rights instruments
Direct [Indirect Direct [Indirect Direct Indirect
MR ROBERTO 0.28 0.00 0.00 0.00 0.28 0.28 0.00
ALVAREZ ALVAREZ ' ' ' ' ' ' '
MR JACINTO REY 24.95 23.34 0.00 0.00 48.29 48.29 0.00
GONZALEZ ' ' ' ' ' ' '
MR JACINTO REY
0.33 0.00 0.00 0.00 0.33 0.33 0.00
LAREDO
MR JOSE MANUEL
0.03 0.00 0.00 0.00 0.03 0.03 0.00
OTERO NOVAS
MR ENRIQUE
Q 0.00 0.00 0.00 0.00 0.00 0.00 0.00
MARTIN REY
Total percentage of voting rights held by the Board of Directors 48.93
Breakdown of the indirect holding:
Name of director Name of direct % of shares carrying % of voting rights % of total voting rights  |% of total voting rights
shareholder voting rights through ithat can be transmitted
financial instruments through financial
instruments
DON JACINTO PINOS ALTOS
o 23.34 0.00 23.34 23.34
REY GONZALEZ XR, S.L.
Mr. Enrique MartirRey has 152 shares, since the percentage is veall,gtme programme does not allow its inclusion fepresentind.00000157%.
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A.4. If applicable, state any family, commercial, contractual or corporate relationships that exist among significant shareholders to

the extent that they are known to the company, unless they are insignificant or arise in the ordinary course of business,

except those that are reported in Section A.6:

IName of related party

INature of relationship

Brief description

MS MARIA VIRTUDES and DONA JULIA
SANCHEZ AVALOS, MS MARIA JOSE

SANCHEZ AVALOS

Family

The three holders of shares are sisters; Ms. Maia is
indirect holder of shares through the company Calro
Holding, S.A.

=

A.5 If applicable, state any commercial, contractual or corporate relationships that exist between significant shareholders and

the company and/or group, unless they are insignificant or arise in the ordinary course of business:

IName of related party

INature of relationship

Brief description

NA

A.6.

Describe the relationships, unless insignificant for the two parties, that exist between significant shareholders or

shareholders represented on the Board and directors, or their representatives in the case of legal-person directors.

Explain, as the case may be, how the significant shareholders are represented. Specifically, state those directors

appointed to represent significant shareholders, those whose appointment was proposed by significant shareholders

and/or companies in its group, specifying the nature of such relationships or ties. In particular, mention the

existence, identity and post of directors, or their representatives, as the case may be, of the listed company, who are,

in turn, members of the Board of Directors or their representatives of companies that hold significant shareholdings

in the listed company or in group companies of these significant shareholders:

IName or company name of related
director or representative

IName or company name of related
significant shareholder

Company name of the group company
of the significant shareholder

Description of relationship/post

MR JACINTO REY
GONZALEZ

PINOS ALTOS XR, S.L.

GRUPO EMPRESARIAL
SAN JOSE, S.A

Mr. JacintoRey Gonzalez
is majority shareholders of
Pinos AltosXR, S.L.

MR JACINTO REY
LAREDO

MR JACINTO REY
GONZALEZ

GRUPO EMPRESARIAL
SAN JOSE, S.A

Family relationship to the
first degree, father and son

MR JAVIER REY LAREDO

MR JACINTO REY
GONZALEZ

GRUPO EMPRESARIAL
SAN JOSE, S.A

Family relationship to the
first degree, father and son
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IName or company name of related IName or company name of related Company name of the group company [Description of relationship/post
director or representative significant shareholder of the significant shareholder
Mr. Enrique Martin Rey is
MR ENRIQUE MARTIN MS MARIA JOSE Y JULIA GRUPO EMPRESARIAL the brother-in-law of MS|
REY SANCHEZ AVALOS SAN JOSE, S.A Julia Sanchez Avalos and
nephew in-law of Ms. Maria

A.7. State whether the company has been notified oshayeholders’ agreements that may affect it, in

accordance with Articles 530 and 531 of the LeySdeiedades de Capital (“Corporate Enterprises éict”
“LSC"). If so, describe these agreements andhistgarty shareholders:

[ 1] Yes
[V] No

State whether the company is aware of any concaxdgdns among its shareholders. If so, provideef b
description:

[ 1] Yes
[V] No

If any of the aforementioned agreements or condext¢ions have been modified or terminated dutiregytear,
please specify expressly:

L The Company is not aware of the existence of cavsrar agreements among shareholders. J

A.8. State whether any individual or company exercisanay exercise control over the company in accarédan
with Article 5 of the Ley de Mercados de ValoreSganish Securities Market Act” or “LMV?). If so, ghse
identify them:

[V] Yes
[ ] No

Name

JACINTO REYGONZALEZ
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A.9. Complete the following table with details of theammany’s treasury shares:

At year-end:

Number of direct shares INumber of indirect shares (*) [Total percentage of share capital

0.00

(*) Through:

Name of direct [Number of direct shares
shareholder

NA

A.10. Provide a detailed description of the conditiond tarms of the authority given to the Board of Btoes to
issue, repurchase, or dispose of treasury shares:

On 23 June 2016, the Annual General Meeting awtkdrthe board of directors for the derivative asijioin, whether directly or through
subsidiaries, and for the acceptance in guararfteeasury shares, within the following terms aimditations:

* Methods of acquisition: acquisition through pursk and sale, or through any other inter-vivo acténsideration or any other method
permitted by law.

< Maximum number of shares to be acquired: acqoisitmay be made up to the maximum amount permityeldw.

*Minimum and maximum price of acquisition: the nmmim acquisition price of the shares shall be 75%saharket price and the maximum
price shall be 120% of its market price on dataaifuisition.

« Term of the authorisation: five years as fromdla¢e of this resolution.

« Usage of the authorisation: the board of directoay use the authorisation in the terms set otta@ynternal regulations of the code of conduct
of the Company.

* To handover to employees and directors: the bohadirectors is authorised to allocate, total or

partially, treasury shares acquired to the exeoutioretributive programmes that handover

shares or option rights over shares, in accorduaiitbethe provisions under section 1 a) of Artick6lof the Companies Act.

In the event that a pledge or guarantee is estadalisor the treasury stock and shall be executeyl)imits and requirements
established under the applicable regulations aagthichase agreement of said shares are applicable.

A.11. Estimated working capital:

%

Estimated Working Capital 30,00
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A.12. State whether there are any restrictions (artitkesesociations, legislative or of any other natynlered on the
transfer of shares and/or any restrictions on gotights. In particular, state the existence of gype of
restriction that may inhibit a takeover attempthed company through acquisition of its shares emtiarket,
and those regimes for the prior authorisation dification that may be applicable, under sectoutagons, to
acquisitions or transfers of the company’s finahicistruments.

[ 1 Yes
[V] No

A.13. State if the shareholders have resolved at a ngettiadopt measures to neutralise a take-overuoisupant to the
provisions of Act 6/2007

[ 1] Yes
[V] No

If so, please explain the measures approved anetins under which such limitations would cease
to apply:

A.14. State if the company has issued shares that ateadetd on a regulated EU market.

[V] Yes
[ 1] No

If so, please list each type of share and the sightl obligations conferred on each:

List each type of share

Warrants issued on occasion of the finance restrecif Grupo San Jose.

Holders of said warrants are entitled the rightafiversion to shares of GESJ in the event the tcasdbciated is not repaid upon its expiry

B. ANNUAL GENERAL MEETING

B.1. State whether there are any differences betweauibreim established by the LSC for General Shadens|
Meetings and those set by the company and if soritbe them in detail:

[ 1] Yes
[V] No
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B.2. State whether there are any differences irctimepany’s manner of adopting corporate resolutansthe manner
for adopting corporate resolutions described byl tB€ and, if so, explain:

[ 1] Yes
[V] No

B.3. State the rules for amending the company’s ArtiofleAssociation. In particular, state the majodtie
required for amendment of the Articles of Assooclatand any provisions in place to protect
shareholders’ rights in the event of amendmentbadArticles of Association

In accordance with provisions under Article 17 lod bylaws of the company, so that the General Mgetan validly agree on the increase
or reduction of capital and any other modificatminthe bylaws, the issuance of obligations, thepsagsion or limitation of the right of
preferential acquisition of new shares, as wellhestransformation, merger, spin-off or global gesient of assets and liabilities and the
transfer of the registered address abroad, itilhecessary, in first call, the presence in peosdoy proxy of, at least, fifty percent (50%)
of the subscribed social capital with the rightvaie. In second call, it will be required the pnese of twenty-five percent (25%) of said
capital is enough, although when shareholders semiténg less than the fifty percent (50%) of thbsswibed capital with voting rights are
present, the agreements referred to in this papagraay only be validly adopted with the favouralbd¢e of two thirds of the capital present
or represented at the Meeting. 3. Absences oree&tneral Meeting has been constituted will notafthe validity of its celebration or
alter the voting quorum.

Article 21 of the Bylaws. - Deliberation and adaptiof agreements.

5. For the adoption of the agreements referrechtérticle 194 of the Capital Companies Act, if thapital present or represented
exceeds fifty percent, the agreement may be addptedh absolute majority. However, the favouraldéewf two-thirds of the capital
present or represented at the meeting is requitezhvghareholders hold a second call representitaasit twenty-five percent or more
of the subscribed capital with voting rights withoaaching fifty percent.

Article 14 of the Regulations of the General Megti@onstitution of the general meeting.

1. So that the general meeting, ordinary or extiamary, can validly agree on the increase or redaocdf capital and on any another
modification of the bylaws, the issuance of obligas (where legally appropriate), as well as tlsformation, merger, spin-off or
global transfer of assets and liabilities and tlamsfer of the registered addre4ss abroad, itbeilhecessary, in first call, the presence
of shareholders representing at least, fifty peroénhe subscribed social capital with the rightvbte In second call, the concurrence
of twenty-five percent of said capital shall be egb.

Article 21 of the Regulations of the General MegtiResolutions and notifications.

2 For the adoption of special agreements refemwad Article 14 of the Regulations, if the capipakesent or represented amounts to at
least fifty percent of the share capital, resolusiovill be adopted by an absolute majority. Howevee favourable vote of two-thirds
of the capital present or represented at the mgetili be required on second call, when there &@& sholders who represent at least
twenty-five percent of the subscribed capital withiing rights without reaching the fifty percent.

Article 15 of the Bylaws. - Call of the general rtiag.

4. Shareholders representing at least three pe(8eoit hare capital may request the publicationrohddendum to the announcement
of the General Meeting of Shareholders including onmore additional agenda items, as long as segts are duly justified.

The exercise of this right must be made by meamsliable notification that must be received attbgistered office within the five (5)
days following the publication of the call. The addlum shall be published at least fifteen (15) days to the date set for the General
Meeting.

5. Shareholders representing at least three pef8&#)tof the share capital may, in the same pgrredcribed in the preceding paragraph,
submit proposals on agreed-on matters alreadydiecor to be included on the agenda of the meettigd.

The Company shall ensure the dissemination of thpesgosed resolutions and documentation througivétssite.

Articles 6.9, 6.10 and 15.4 of the Regulationshaf Board
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B.4. Give details of attendance at General Shareholdésstings held during the year of this report dmsltivo
previous years:

Attendance data
% % % distance vote
Date of General Meeting
Total
physically present present by proxy Electronic voting Other

23/06/2016 50.97 15.81 0.00 0.00 66.78
(Of which, working capital: 1.76 0.41 0.00 0.00 2.17

22/06/2017 50.27 14.04 0.00 0.00 64.31
(Of which, working capital: 0.40 1.18 0.00 0.00 1.58

21/06/2018 50.44 14.78 0.00 0.00 65.22
(Of which, working capital: 0.91 1.01 0.00 0.00 1.92

B.5. State whether any point on the agenda of the GeS8&eeholders’ Meetings during the year has nethbe
approved by shareholders for any reason.

[ 1] Yes
[V] No

B.6. State if the Articles of Association contain aegtrictions requiring a minimum number of shaceattend
General Shareholders’ Meetings, or on distancengoti

[V] Yes

[ 1] No
INumber of shares required to attend General Meetings 100
INumber of shares required for distance voting 100

B.7. State whether it has been established that catteiisions other than those established by law exist
that entail an acquisition, disposal or contribotio another company of essential assets or other
similar corporate transactions that must be suhljedhe approval of the General Shareholders’

Meeting:
[ 1] Yes
[V] No

B.8. State the address and manner of access to theopae company website where one may find inforamatin
corporate governance and other information reggrdideneral Shareholders’ Meetings that must be made
available to shareholders through the company we=bsi

L Information on Corporate Governance is availabléehenCompany’s website (www.gruposanjose.biz) rtBtareholders & Investors”, within “Corporatj
Governance”

9/ 67  —




ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED

COMPANIES

C. COMPANY ADMINISTRATIVE STRUCTURE

C.1. Board of Directors

c.1.1

Maximum and minimum number of directors lkelsshed in the Articles of Association and

the number set by the general meeting:

Maximum number of directors

15

Minimum number of directors

5

Number of directors set by the general meeting

1

C.1.2 Please complete the following table on directors:

IName of director IRepresentative IDirector category Position on the Board [Date first appointed to|Last re-election date [Method of selection to
Board [Board
RESOLUTION
MR ROBERTO AGM
ALVAREZ Independent |DIRECTOR 27/06/2008 21/06/2018
ALVAREZ
3 RESOLUTION
MR RAMON INDEPENT IAGM
BARRAL Independent |COORDN 30/06/2009 21/06/2018
ANDRADE E
RESOLUTION
CHAIRMAN & IAGM
MR JACINTO
. Executive CEO 18/08/1987 21/06/2018
REY GONZALEZ
RESOLUTION
MR JACINTO _ AGM
Executive VICE CHAIRMANE 31/10/2006 21/06/2018
REY LAREDO
RESOLUTION
MR JOSE IAGM
MANUEL Independent |DIRECTOR 28/08/2014 24/06/2015
OTERO NOVAS
RESOLUTION
MR ENRIQUE _ AGM
Proprietary DIRECTOR 28/06/2013 28/06/2013
MARTIN REY
MS ALTINA DE RESOLUTION
FATIMA Independent |DIRECTOR 27/06/2008 21/06/2018 |pAgMm
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IName of director IRepresentative Director category [Position on the Board [Date first appointed to [Last re-election date [Method of selection to
Board Board
SEBASTIAN
GONZALEZ
RESOLUTION
AGM
MR JAVIER
Executive DIRECTOR 28/06/2012 21/06/2018
REY LAREDO
MR NASSER RESOLUTION
HOMAID AGM
Other External [ DIRECTOR 17/12/2015 17/12/2015
SALEM ALI
ALDEREI
MR RESOLUTION
GUILLERMO AGM
EMILIO Independent |DIRECTOR 23/06/2016 23/06/2016
NIELSEN
RESOLUTION
AGM
MR SUNIL
Independent |DIRECTOR 28/07/2015 17/12/2015
KANORIA

Total number of directors

1

State if any directors, whether through resignatddsmissal or any other reason, have left the 8oar
during the period subject to this report:

director

IDirector type at
time of leaving

IDate of last appointment

Date director left

Specialised committees of
iwhich

lhe/she was a member

Indicate whether the
director left
before the end of the term

NA

1

1

C.1.3 Complete the following tables regarding the memioéthe Board and their categories:

EXECUTIVE DIRECTORS

Name of director

the company

IPost in organisational chart of

Profile

MR JACINTO REY
GONZALEZ

Chairman & CEO

Chairman Grupo SANJOSE (Company listed on the Shasiock

Exchange) Chairman Carlos Casado S.A. (Companyllmtethe Bueng
Aires and New York Stock Exchange) Previously he then a member
of different boards of directors: Banco Simedn, 8ataixa General,
among others.
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Name of director

IPost in organisational chart of
the company

Profile

MR JACINTO REY
LAREDO

Vice Chair

He graduated in Law by the Complutense Univerdityladrid and wasg
certificated in European Law by the San Pablo CEUiversity.
Mr. Jacinto Rey Laredo majored in International Latwthe University|
of Columbia, in Communication by the New York Unisiy School of
Continuing Education and participated in a managegndevelopmen
programme (PADE) at the IESE. He has almost deeeldpis entire
professional career within Grupo SANJOSE, beingdhputy-chairman
of the Group and the Chairman of SANJOSE Constracto

MR JAVIER REY
LAREDO

Director

Diploma in Business Science by the European Uniwyersf Madrid
Postgraduate studies by IED in Top Management Hedexeloped h
entire professional career within companies of Gr8NJOSE. Curre
positions: Deputy to the Chairman and CEO of GiBpdJOSE, Member
of the Board of SANJOSE Constructora, Executive i@m@an o
Comercial Udra, Director arlos Casado S.A. Previquefessiona
experience: Chairman of SANJOSE Desarrollos Innmtils, responsib
for the domestic and international managen{®wouro Atlantico Galici
S.L. and Douro Atlantico S.A. in Portugal), Membafr the Board ¢
Comercial Udra. Domestic and international managem&lanagin
Director of SANJOSE Constructora, Branch office @alicia
Management Director of C&C, regionabrestruction, rehabilitation a
conservation company in Galicia.

[Total number of executive directors

IPercentage of the Board

27.27

PROPRIETARY DIRECTORS

Name of director

IPost in organisational chart of
the company

Profile

MR ENRIQUE
MARTIN REY

MS MARIA JOSE&
JULIA SANCHEZ
AVALOS

Graduate in Business Science by the Complutenseecthity of Madrid
(1993 - 1999), MBA by the Escuela de Negocios Qaixa (2000) and
Master Programme in Banking and Finance by the IBaikking Scholl
(2009).

He is the Business Manager and Corporate Businegsl§pment
Manager of Carrion S.A. Establecimiento FinanciedCrédito. Where
he has developed his professional career since, 20@%5 having worked
as strategic counsellor for the Instituto Tecnatdgie Galicia (ITG) an

1S

for LKS ConsultoresGrupo Mondragon Scoog
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[Total number of proprietary directors 1
IPercentage of the Board 9.09
INDEPENDENT DIRECTORS
Name of director Profile

DON ROBERTO
ALVAREZ ALVAREZ

Graduate in Economics from the University of BueAags, in International Relations from
the Universidad del Salvador, Business Administrattourse for Directors from the
Argentine Catholic University, and specialised utdes Market at the London School of
Economics and Capital Markets Dean-Witter, in NearR¢ His outstanding career as a
Director of Grupo SANJOSE joins his experiencehia Boards of various companies in
which he currently works: Board Member of the Stasichange Agency Aldazabal y Cia
since 1980, Director of Mapfre Argentina Seguros&eales since 1998, Board Member of
Mapfre labor risks (Mutua) since 2000, DirectorG#rlos Casado SA since 2008, Director of
Pamsa since 2009 to date, Board Member of the Buaites Stock Exchange since 2004
and member of the Board of Directors, Directorhaf Boldt Group since 2005 and Regular
Director of Carlos Casado S.A . Previously he was a Director of Metrogas (controlled by
Repsol from 2002 to 2008) and Director of Banco dzd@representative of the Dean-Witter
Investment Bank).

MR RAMON
BARRAL ANDRADE

Commercial Law professor at the School of Highem@wercial Studies of ACoruna, degree
Economics and Business and Chartered Accountant om(ion 1976
\Within the professional career of Ramén Barral hgitis his career at Banco Simeon ang
subsequent promotions until becoming Directorategga (1995 - 2003), he sdbeen member
the Comision Mixta de transferencias del Estadanrtf de Galicia (1977 - 197®rofessor at t
Escuela de Mandos Intermedios en la Camara de Caomde Pontevedra, Member of Editg
Galaxia.
Special emphasis should be given toithportant and lasting collaboration of Mr. Ramaonris
with Grupo SANJOSE until becoming Member of the Bband Member of the Audit a
Appointments and Remunerations Committee and tbdeCammporate Governance Committee &
earlier stage (2009 - 2012).

MR JOSE MANUEL
OTERO NOVAS

Professional Lawyer:> Law Degree, Extraordinary Advas He entered by Opposition in the B|
of State Lawyers in 1967.> He entered by Opposi@omntest in Inspectors of the Services o
Ministry of Economy and Finance in 1974.> He preati State Advoacy in the Province of Lug
in the National Court, and finally in the Supremau@. > Also the Inspection of the Services o
Ministry of Finance, in several tasks. > He hashbead still is-Counselor, or
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INDEPENDENT DIRECTORS

Name of director Profile

sometimes President, of several companies, amoighwtand out: Cepsa, Grupo SANJOSE, B¢
Exterior de Espafa and foreign subsidiaries, GegcaEuro Transfac, Unidn Inversohaternacional
, International Technical Union, The Union and Bi®enix, AGF Unidn Fénix Seguros y Reaseg
Transfesa (Including Presidency) and Transfesa lbternational Real Estate Union, Gran Alac
Costa Canaria Veneguera, Northwest Corponaticementos Cosmos, Society for the Develop
of Galicia (SODIGA), Vocal Executive Committee and
Board of Directors of the Independent Business Edafation of Madrid (CEIM). Social:> It has bg
for the maximum statutory periods Vocal (and Vicedtdaent) of the Board of Trustees of the §
Pablo CEU University Foundation and of the San ®&lllege. > President of the Institute of Stu
of Democracy of the San Pablo Univers@iyzU. > Since 1997, he has been a member of thal
Sciences Jury of the Prince of Asturias Awards eyear. Honours Knight Grand Cross of thrg
Spanish Orders, Carlos lll, Isabel the Catholic Aifdnso X the Wise. > Knight Grand Cross of
Order of the Lion of Finland; Idem of the OrdemMdérit of the Italian Repuld; and Idem of the Ord
of Merit of the Republic of Peru. > Gold Medal dktlberoAmerican Organization for Educatiq
Science and Culture. > Gold Medal of the San Phlbliwersity Foundation.

Graduate in Economics and Business Administratiomfthe Catholic University of Lisbon, Ph.D
Business and Business Management from IESE andstdpoctorate from the Harvard Busin
School. Currently, she is an Independent DirecfoBanco Caixa Gml (former Banco Simeod
Chairman of the Audit and Compliance Committee a@lghirman of the Appointments ¢
Remuneration Committee; Counselor and Chairmahefiudit Committee of the San José Bus
Group; Counselor and Chairman of the Audit Comamittof the "InstituicAo Financeira
Desenvolvimento”, a Portuguese public bank spe@dliin financing SMEs; Counselor of
Diaspora of the Portuguese Republié&verld Portuguese Network and founding partner ef AE
Research and Diagnostic & Solutso@onsultants. In the academic field, she is aocieste profess
in the Department of Financial Economics at the @lobense University of Madrid. In addition

LA:TIAIQ/LI;ISQBBETIAN the field of teaching, he collaborated in the Mafteogram of Financial Analysis of th@arlos Il
GONZALEZ University of Madrid, in the Master of Internatidri2usiness of the ESCIPompeu Fabra Univers

and is Visiting Professor of the Portuguese CathOhiversity. His experience in executive traif
is supported by the design, organizatiod anplementation of courses "in company" for: Eorof
Escorial, Telefonica, HewleRackard, Indra, Andersen Consulting, Accenture, Aan8BVA, Iberig
Santander Central Hispano, Caja Madrid, La Caixd B&PMillennium, Banco Espirito San
Banking Setor of Angola, Banking Sector of Mozambique, Bakewmolano de Investimentos, Ba
de Guayaquil, Banco Amazonas, Banco General RumiifiBanco del Pacifico, among others.

Economist Currently:> President of UNITEC Blue (Argina) and President of UNIT
Semicondutores (Brazil). > Member of the Board oifreBtors of Compafia General
Combustibles. > President of Strategic Investm8ms > GLG Consulting, USA, faculty. Bitula
MR GUILLERMO Director Carlos Casado S.AWork experience:> Ambassador of the Argentine Répub the
EMILIO NIELSEN Federal Republic of Germany, (April 20@&&ptember 2010). > Minister of Finance, Governnod
the Autonomous City of Buenos Aires, (May-Novem2&06). > Seretary of Finance of t
Ministry of Economy and Production (May 2002-DecemP005); in this role, he
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INDEPENDENT DIRECTORS

Name of director Profile

led the negotiating team with the IMF (two Standalgyeements), and the restructuring of the 2005
Argentine debt, for US $ 82,000 million. > Reprdsd¢ine of the Minister of Economy in the Bogrd
of the Central Bank of the Argentine Republic (JawguApril 2002). He held management
positions in Creaurban S.A., Creafé S.A., Socma Wgapa S.A., and Swift-Armor S.A.
Education:> Ph.D. Candidate and M.A. in EconomiBsston University, 1978. Areas Opf
specialization: International Commerce and FinaReadglic Finance and Industrial Organization.
> Bachelor of Economics, Faculty of Economic ScemdJniversity of Buenos Aires, March 1974.

Entrepreneur. > Deputy-Chairman and co-founder ref Bifraestructura Finance Limited.

Srei started its business activity in 1989 andhis of the leader public finance entities of India
within the infrastructure sector, including leasargl financing. > Deputy-Chairman and CEO
of VIOM Networks Limited, a joint venture betweemtd Teleservices and Quippo, a Srei
Group company. VIOM is a pioneer within the passkiared infrastructure industry Telecom
in India. > Deputy-Chairman and Director-General @tfiippo Infraestructure Equipment
Limited. A company devoted to the leasing of infrasture equipment in order to provide
services to high growth markets, such as constmctdil, gas, telecommunications and
energy. > President elect of ASSOCHAM, a Naticdbhdmber of Leadership Commerce in
India. Member of the Board of the Construction Isitiy Development Council (CIDC). >

MR SUNIL

KANORIA Member of the board of CPA of India appointed bg tBovernment of India. Further,
throughout his professional career he has devehlpoitant positions, among which highlight
the presidency of the HPLA - Kolkata, the MCC - kKatla, the FIHPA, and was a member to
the prestigious group on the Development of thetiTdfive Year Plan (2002-07) of the
Planning Commission of the Government of India.

Number of independent directors 6

IPercentage of the Board 54 .55
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State whether any independent director receivas fite company or any company in the group any amoubenefit other than
compensation as a director, or has or has hadirdssselationship with the company or any comparilie group during the past year,
whether in his or her own name or as a significdrareholder, director or senior executive of a campthat has or has had such a

relationship.

In this case, include a statement by the Boarda@xiplg why it believes that the director in questéan perform his or her duties as an
independent director

Name of director

IDescription of the relationship

Statement of the Board

NA

Please identify other external directors and explhaiy they are not deemed to be proprietary or
independent, and their relationship with the conypeaxecutives and shareholders

OTHER EXTERNAL DIRECTORS

Name of director

[Reason

Company, director or IProfile
shareholder to whom the

director is related

MR NASSER
HOMAID SALEM
ALI ALDEREI

Shareholder of San José
Contracting, LLC and
Tecnocontrol Contracting, LLC,
investees osrupo San José

Businessman Commander |in
the reserve of the Army of the
United Arab Emirates. CEO of
Gulf Connection. Business
consultant / service provider
located in Abu Dhabi and with
a presence in the United Arab
Emirates, which provide
support to internations
companies that intend to
establish themselves in their
region of influence, an area that
due to its growth and financia
strength represents an attractjve
market and great business
opportunities for companies In
international expansion. This
company brings its experience
in the strategic planning of
implementation, definition of
the market of action and of the

)]

SAN JOSE
CONTRACTING LLC

main objectives. Executive
Chairman of New Art
Company specializing in

interior design and operating |n
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OTHER EXTERNAL DIRECTORS

Please identify other external directors and explaiy they are not deemed to be proprietary or
independent, and their relationship with the conypeaxecutives and shareholders

IName of director IReason Company, director or [Profile
shareholder to whom the
director is related

the United Arab Emirates, Qal
and Morocco. Currently New
Art is part of Gulf Connectior
General Director of SANJOS
Contracting L.L.C., an Emira
company specializing in &
types of construction projec
Local agent / partner of seve
companies, among which sta
out: SANJOSE Constructor
Lane Middle East Contractin
CPC, Crane Middle East, PM
Consultant, Dal Riada

Total number of other external directors 1

IPercentage of the Board 9.09

State any changes in status that have occurredglthré period for each director:

Name of Date of change [Previous Status Current status
director

NA

C.1.4 Complete the following table with information retreg to the number of female directors at the clofsihe past
4 years, as well as the category of each:

% of directors for each
Number of female directors category

Year Year Year Year Year Year Year Year

2018 2017 2016 2015 2018 2017 2016 2015
Executive 0.00, 0.00 0.00 0.00
Proprietary 0.00, 0.00 0.00 0.00
Independent 1 1 1 1 16.66 16.66 16.66 16.66
Other External 0.00, 0.00 0.00 0.00
Total 1 1 1 1 9.09 9.09 9.09 9.09
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C.1.5 State whether the company has diversity policiegliation to the Board of Directors of the compamysuch
questions as age, gender, disability and trainind professional experience. Small and medium-sized
enterprises, in accordance with the definitionaggtin the Accounts Audit Act, will have to repattleast the
policy they have implemented in relation to gendigersity.

[V] Yes
[ ] No
[ ] Partial policies

Should this be the case, describe these diversiiyigs, their objectives, the measures and wayhith

they have been applied and their results over dag. yAlso state the specific measures adopteddy th
Board of Directors and the appointments and renatioer committee to achieve a balanced and diverse
presence of directors.

In the event that the company does not apply asltyepolicy, explain the reasons why.

El The Board of Directors of Grupo Empresarial SanéJ&A. agreed in 2016 on its director selectioficgothrough which the
transparency of the director selection proceseé&red essential within its corporate governanegegy.

Likewise, corporate regulations on directors essablamong others, the following principles andeahiyes:

- Maximum attention to people, to the quality oéithworking conditions, equality and training.
- Respect for diversity through a policy of equpportunities, as well as human and professiona¢idg@ment.
- Information transparency policy.

The management of the human resources of Grupal&sé is inspired by the ethical codes of equal dppiies, cultural diversity,
internal promotion of the best and demand for valsiech as merit, ability, involvement, responsipjlperseverance, commitment and
honesty.

These commitments should inspire all the policiiesebection, promotion and access to training, censation and conciliation within the
Group SANJOSE.

Any form of discrimination within Grupo San Joséstsictly forbidden (be it for reasons of ethnigitgce or national origin, sex, sexual
identity or orientation, for reasons of gendenehs, religion, political option, social origin disability).

Through a public, specific and verifiable policyis ensured that the proposals for appointmen¢-@lection are based on a prior analysis
of the needs of the board of directors, while & s#ame time favouring the diversity of knowledgeperiences and gender in its
composition.

The board of directors will choose candidates wleetnthe qualities and aptitudes for their appoimimneith the advice and report of the
appointments and remuneration committee. An adegbalance will be sought in order to enrich decisiwaking and provides plural
points of view to the debate on matters withircisnpetence.

The Appointments and Remuneration Committee msst ahsure that the selection procedures does ffet stom implicit biases that
may imply any discrimination and, in particularciléate the selection of female directors. In teEnse, in addition to promoting the
diversity of knowledge and experience in the bo#hd,policy of selecting directors will ensure tivat few years the number of female
directors represents at least 30% of the total rermobboard members.

The proposal for the appointment or re-electiothefmembers of the board of directors correspomtiset appointments and remuneration
committee, in the case of independent directord tarihe board itself in all other cases.

Said proposal must be accompanied in any caserepart on the competence, experience and meriteeoproposed candidate. The
appointments and remuneration committee will asiessskills, knowledge and experience requiredhm bhoard of directors. For this

L purpose, it will define the functions and aptitudesessary to be fulfilled in each vacancy andsss#e time and dedication necessary to —
perform the tasks effectively.
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C.1.6 Describe the means, if any, agreed upon by theiappents committee to ensure that selection
procedures do not contain hidden biases which impld selection of female directors and
that the company deliberately seeks and includememowho meet the target professional
profile among potential candidates and which makpessible to achieve a balance between
men and women:

Explanation of means

The Appointment Committee maintains its goal ta@éase the number of women in the Board of Directoisrder to achieve a more
balanced presence of women and men, yet, durisgygar, no vacancies or the need to incorporatemembers has arisen.

In the event that there are few or no female dinescin spite of any measures adopted, please exbiai
reasons that justify such a situation:

Explanation of reasons

As indicated herein, as no vacancies or the neatctoporate new members has arisen, no selectmregdures have taken place during year 2018.

However, in the future, the Company shall assesdidates from both genders with sufficient and egibexperience and expertise so as to enhance the
company business. The Company has always defehdeatbn-discrimination of candidates due to gendasans.

C.1.7 Describe the conclusions of the appointments cotemitegarding verification of compliance with the
selection policy for directors; in particular, agelates to the goal of ensuring that the numlidemale
directors represents at least 30% of the total neesfhip of the Board of Directors by the year 2020.

The Company has applied during 2018. the samerieriées previous years for both the recruitment einMbers and personnel.

Criteria is based in policies devoted to seek awdrporate candidates with the best requirementsrins of suitable competence, knowledge and
experience for the development of the functionswetéd, ensuring equity.

C.1.8 If applicable, please explain the reasons for gp@mtment of any proprietary directors at the esfjof
shareholders with less than a 3% equity interest:

IName of shareholder [Reason

NA

State whether the Board has failed to meet any dbrequests for membership from shareholders
whose equity interest is equal to or higher thaat tf others at whose request proprietary directors
have been appointed. If this is the case, plegsaiexwhy the aforementioned requests were not met:

[ 1] Yes
[V] No

19/ 67 e—




ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED

COMPANIES

C.1.9 State the powers delegated by the Board of Directs the case may be, to directors or Board
committees:

IName of director or

lcommittee

Brief description

JACINTO REYGONZALEZ

As CEO of Grupo Empresarial San José he has alePodelegated by the Board
unless those stated by law.

C.1.10 Identify any members of the Board who are alsodtiines, representatives of directors or officers

in other companies in the group of which the listechpany is a member:

IName of director or [Name of the Company
lcommittee Position Does the director have executive
[powers?
MR JACINTO REY , .
< San José Peru SAC Chairman yes
GONZALEZ
MR JACINTO REY San José ContractingC General Manager es
GONZALEZ g y
MR JACINTO REY San Jose Constructora Petghairman yes
GONZALEZ S.A.
MR JACINTO REY o Chairman yes
P Inmobiliaria2010, S.A.
GONZALEZ
MR JACINTO REY Chairman yes
P Carlos Casad&.A.
GONZALEZ
MR JACINTO REY Sociedad concesionaria Sgahairman yes
GONZALEZ José Tecnocontrol
MR JACINTO REY San José Tecnologias PeryChairman ves
GONZALEZ SAC
MR JACINTO REY Inmobiliaria Americanale ole Director yes
GONZALEZ Desarrollos Urbanisticos SAS
MR JACINTO REY Desarrollos Urbanisticos  [Sole Director yes
GONZALEZ Udra,S.A.
Constructora San José Cafsyjrector yes
MR JACINTO REY LAREDO
Verde,S.A.
MR JACINTO REY LAREDO |San José Franc@A. Sole Director yes
MR JACINTO REY LAREDO |Constructora Udra Lda Sole Director yes
San José Construction . yes
MR JACINTO REY LAREDO Chairman
Group
SJB Mullroser Sole Director yes
MR JACINTO REY LAREDO
Baugesellschaft MBH
MR JACINTO REY LAREDO |San Jos8AU GMBH Sole Director yes
Constructora san José . yes
MR JACINTO REY LAREDO L[egal representative
representagao em Portugga
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IName of director or IName of the Company
lcommittee Position Does the director have executive
[powers?
Chairman & CEO yes
MR JACINTO REY LAREDO |Constructora San JosA.
MR JAVIER REY LAREDO Carlos Casad®s.A. Director yes
Constructora San José . yes
MR JAVIER REY LAREDO Llegal representative
representagao em Portugga
MR JAVIER REY LAREDO Constructora San JossfA. |Director yes
. Chairman & CEO yes
MR JAVIER REY LAREDO Comercial UdraS.A.
MR JAVIER REY LAREDO Cadena de Tiendas SAU |Sole Director yes
Centro Comercial Chairman yes
MR JAVIER REY LAREDO .
Panamericano
Inmobilariasudamericana [Chairman yes
MR JAVIER REY LAREDO L.
de desarrollos urbanisticos
MR JAVIER REY LAREDO |Tecnoartel Chairman yes
MR JACINTO REY LAREDO |Udra MexicoS.A.CV Chairman yes
MR JACINTO REY LAREDO |Udra Obras Integrales Chairman yes
San José Concesiones . ves
MR JAVIER REY LAREDO e Sole Director
servicios

C.1.11 List any directors or representatives of legal pe+directors of your company who are members of the
Board of Directors of other companies listed oncidf securities markets other than group companies
and have communicated that status to the Company:

Name of IName of listed company IPosition
director

NA

C.1.12 State whether the company has established ruldseomumber of boards on which its directors
may hold seats, providing details if applicablentfying, where appropriate, where this is regedat

[ 1] Yes
(V1] No

C.113 State total remuneration received by the Bo&blirectors:

IBoard remuneration in financial year (thousand euros) 2718

IAmount of vested pension interests for current members (thousand euros)

IAmount of vested pension interests for former members (thousand euros)

C.1.14 Identify senior management staff who are not eXxeeuwdirectors and their total remuneration accrdedng
the year:
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Name [Position

MR JOSE ANTONIO SANCHEZDE

Director of Consolidation
ROJAS PANFIL

MR JOSE LUISGONZALEZ General Manager

MR JOSE MARQUEZ Managing Director south America

MR MIGUEL ANGEL BRAVO Middle East Director

MR NILTON RAMOS Portugal &Cape Verde Director

MR FRANCISCO REY Managing Director Portugal, Cape Verdé&azil

MR JUAN ARESES VIDAL Director General of Civil Works & Procureme@bnstructora San José
MR PEDROALLER ROMAN General Manager Carl@asado

MR JEAN CLAUDE CURELL

Deputy ChairmamsSJ Solution
COSTANZO

MR FRANCISCO RAMIREZSAN
EMETERIO

[Total senior management remuneration (thousand euros) 1.433
)

DirectorPeru

C.1.15 State whether the Board rules were amended durangear:

[ 1] Yes
[V] No

C.1.16 Specify the procedures for selection, appointnmrenglection and removal of directors: the compeiberties,
steps to follow and criteria applied in each praged

The members of the Board of Directors are appointrbg the General Meeting or by the Board itself.

The proposal to reappoint members correspondsetéd\gpointment, Remuneration and Good Governancer@ittee for Independent member
and to the Board for all other members.

The proposal shall be submitted together with arepn competence, excellence and merits of the loeerwhich shall be provided with the
Minutes of the General Meeting or the Meeting a&f Board.

The reappointment proposal for members other thdependent members shall be backed up by a repontthe Appointment, Remuneration
and Good Governance Committee. The Appointment, ilReration and Good Governance Committee shall aseesquality of the work.

The board of Directors includes proprietary, indegent, executive and other external members.

Proprietary and Independent members should represajority regarding executive members due to thaplexity of the Group and the
participation percentage of the executive membethe social capital of the company.

Independent members should be well known profesdsowith sound experience and competence.

C.1.17 Explain how the annual evaluation of the Boarddiasn rise to significant changes in its internal
organisation and to procedures applicable to iisites:

D%scription of changes

nor the procedures applicable to its activities.

L The Board of Directors analysed the assessmethieahembers and agreed there is no need to applghemges within the internal organisation

Describe the evaluation process and the areasatedlby the Board of Directors with the help, iffan
of external advisors, regarding the function anchgosition of the board and its committees and any
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other area or aspect that has been evaluated.

Description of the evaluation process and evaluated areas

The chairman of the Appointments, Remuneration@add Governance Committee has personally carriedexeral interviews with the
directors of the Board, in order to carry out aspeial and direct assessment of the performandeedBdard and its committees. Once the
conclusions of these interviews have been analggdte appointments, remuneration and good govemmaammittee, the board has been
informed so that the latter draws up the self-assest report.

C.1.18 Describe, in those years in which the externalsmhihas participated, the business relationshigistiie external
advisor or any group company maintains with the gany or any company in its group.

None

C.1.19 State the situations in which directors are reqgliceresign.

Article 25 of the Board of Directors Regulation®esignation of Directors

Directors shall resign from their posts upon expira of the period for which they were appointmemhenever elected by the General Meeting
or when incurring into legal reason for such reaigmn.

Members of the Board must place their post at temi$sal of the Board of Directors and resign whemencurring into prohibitions established
by Art. 213 of the Companies Act and any other leggplicable provisions.

The Board of Directors shall not propose the ceéssaif independent directors until completion oé theriod which they were appointment for
unless reasonable cause and duly reported to tip®iAfment, Remunerations and Good Governance Cosionis Reasonable cause is that
related to the non-compliance with obligations &abilities inherent to the post. Additionally eltessation of independent board members from
mergers or other similar transactions which maylne a change in the social capital structure efabmpany.

C.1.20 Are any qualified majorities other than those d&thbd by law required for any specific decision?

[ 1 Yes
[V] No

If so, please explain

C.1.21 Explain whether there are any specific requiremeriter than those relating to directors, to beoayed
as chairman of the Board of Directors:

[ 1] Yes
(V1] No
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C.1.22 State whether the Articles of Association or theBbRules establish any limit as to the age of

directors:
[ 1] Yes
[V] No

C.1.23 State whether the Articles of Association or theaBb Rules establish any term limits for
independent directors or other more stringent requénts in addition to those established by law:

[ 1] Yes
[V] No

C.1.24 State whether the Articles of Association or BoRudes establish specific rules for granting proxies
to other directors at Board meetings, how theytarbe delegated and, in particular, the maximum
number of proxies that a director may have, as alif there is any limit regarding the category of
director to whom a proxy may be granted beyondithi&ations imposed by law. If so, please briefly
describe the rules.

Article 26 of the By-Laws and 20 of the Board oétBoard of Directors’ Regulations state that repnéation shall be held by other
member and when not being able to attend persarthidyproxy shall have been provided clear andildetanstruction on the issues of
the agenda, when applicable.

Non-executive members can only delegate their mepr&tion on non-executive members.

C.1.25 Sate the number of meetings held by the Board oédors during the year, and if applicable, the
number of times the Board met without the chairppesent. Meetings where the chairman sent specific
proxy instructions are to be counted as attended.

Number of Board meetings 5

Number of Board meetings without the
ichairman

State the number of meetings held by the coordigatirector with the other directors, where theesw
neither attendance nor representation of any execdirector

Number of meetings 5

Please specify the number of meetings held by eanimittee of the Board during the year

Number of meetings held by the Executive 4
(Committee

Number of meetings held by the Audit and Risk |2

Supervision Committee

INumber of meetings held by the Appointments |5
(Committee

Number of meetings held by the Remuneration |4
(Committee
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C.1.26 State the number of meetings held by the Boardifdibrs during the year and information regardimg

attendance of its members:

Number of meetings with the attendance of at
least 80% of the directors

% personal attendance of total votes during the
year

73.00

Number of meetings with all directors attending
in person or by proxy with specific instructions

% of votes cast in person and by proxy with
specific instructions of all votes cast during the

year

0.00

C.1.27 State if the individual and consolidated finana@tements submitted to the Board for preparatio

were previously certified:

[ 1 Yes
[V] No

Identify, if applicable, the person/s who certifigaé individual and consolidated financial stateteeri the company for preparation

by the Board:

C.1.28 Explain any measures established by the Board i&diirs to prevent the individual and consoliddtedncial statements
prepared by the Board from being submitted to teeedal Shareholders’ Meeting with a qualified awgiinion.

The Group has an internal control system whose maibjective is to minimise the Group's exposure to
risks which it is exposed to due to the intrinsanditions of the activity it performs and the lededmework of the country where it
operates.

Within the internal control system, the internahtrol system of financial information (ICSFI) gaiapecial importance, whose purpose is to ensure
the adequate generation of financial informatioramtindividual and consolidated level within theo@p, respecting the criteria and applicable
accounting regulations. The Administration and RiceaDepartment is responsible for the applicatibthe SCIIF and that it is adequately updated.

Additionally, the Internal Audit Department of tl&roup is entrusted with direct responsibility fteetgeneration of the financial statements and
explanatory notes and periodic information to bblisined both individually and / or consolidatedlwe companies that make up the Group, reviewin
said information and confirming that it is apprayé to the reality of the business, and that applie accounting regulations have been properly
applied, and that the judgments and estimates adopt by the Management of
Finance are reasonable and consistent.

«Q

Once the accounting information has been genemeatescribed in the previous paragraphs, it isestilp review by the external auditor. The level
of internal confidence about the correctness aratigess of the accounting information is very higdowever, in addition to avoid the existence of
possible exceptions that may arise from work ofagk&ernal auditor, the following work procedureestablished:

-It is coordinated jointly with the external audito that several reviews are carried out at varttmes throughout the year: half-year review (July
preliminary stage of the review work by the autibyember) and final stage of the audit work (morgh&ebruary and March).

-In addition, the external auditor is immediateljormed of any extraordinary operation that couddsbbject to interpretation or complex application
of the accounting regulations, in order to cheakgistration and / or valuation criteria, infotima to be provided, etc.
-The final stage of the audit work begins priothe formulation of financial statements by the Rbaf Directors.
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Finally, prior to its formulation by the board oirelctors, the financial information is reviewed the audit committee. Referred to half-year and
annual closures, and partly justified by the faetttsaid information is subject to review and aadit, the audit committee receives the conclusions
issued by the external auditor, and reviews a drfafbhe auditor's report. Once verified that treport is correct, and lacks any kind of qualifioati

For the formulation of financial information in gemal, the board of directors has the positive apirof the audit committee. In the case of half-year
and annual reports, the Board also has a reviewaadd report issued by the auditor.

C.1.291s the secretary of the Board also a director?

[ 1 Yes
[V] No

If the secretary is not a director, please compgleeefollowing table:

Name of the Representative
secretary

MR FERNANDO
CALBACHO LOSADA

C.1.30 State, if any, the concrete measures establish¢ldebgntity to ensure the independence of its aater
auditors, financial analysts, investment banks, ratithg agencies, including how legal provisionsénheen
implemented in practice.

Article 33 of the by-laws and Article 16 of the BdaRegulations empower the audit committee to ralise board for the selection,
appointment, reappointment and removal of the exaleauditor as well as to set out the conditionsezfuitment and to regularly gather
information on the audit plan while preservingiitdependence in the exercise of its functions.

It is also authorised to establish appropriatetiates with the external auditor and receive infotima on those issues that may jeopardize
its independence and any others related to theegsas well as other communications envisagederklat audit legislation and auditing
standards. In any case, it should receive anndia the external auditors an independence dedtarat relation to the entity or entities
related to it directly or indirectly, as well asfanmation of any further services, of any kind, yided and the fees received from these
entities by the external auditor, or by people miitees related to it, in accordance with auditukgions and provisions.

Finally, it must issue annually, prior to the issoa of the audit report, a report on the independei the auditor. This report shall contain,
in any case, the assessment of the provision atiaddl services referred to in the preceding paapb.

For the effectiveness of the exercise of its duytilee audit committee may seek the assistance pdréx if it considers that for reasons of
independence or specialisation, it is not enough thie technical means of the Company. The comenita as well ask for the cooperation

of any of the Company’s employee or directors, exskithem to appear before the committee withoeipilesence of any other director

C.1.31 State whether the company changed its externataudliring the year. If so, please identify theaming and outgoing
auditor:

[ 1] Yes
(V1] No
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State whether the company changed its externat@autliring the year. If so, please identify theaming
and outgoing auditor:

[ 1] Yes
[V] No

C.1.32 State whether the audit firm provides any non-aséivices to the company and/or its Group andy,if s
the fees paid and the corresponding percentaggalffees invoiced to the company and/or Group:

[V] Yes
[ 1] No
Company (Group Companies Total

lAmount invoiced for non-audit services
(thousand euros) 35 35| 66
IAmount invoiced for non-audit services/Amount
ffor audit work _
(in %) 46.9 53,03 100,00

C.1.33 State whether the auditors’ report on the finansiatements for the preceding year contains afopdhli
opinion or reservations. If so, please explainrdasons given to the shareholders at the Generatlifge
by the chairman of the audit committee to explam ¢ontent and extent of the aforementioned gadlifi
opinion or reservations

[ 1] Yes
[V] No

C.1.34 State the number of consecutive years the curratit irm has been auditing the financial statersent
of the company and/or group. Furthermore, statantimber of years audited by the current audit firm
as a percentage of the total number of years hleafinancial statements have been audited:

Individual Consolidated
INumber of consecutive years 24 24
Individual Consolidated
Number of years audited by the current audit
firm/mumber of fiscal years the company or its
group has been audited (by %) 100.00 100.00

C.1.35 State whether there is a procedure whereby direttave the information necessary to prepare
the meetings of the governing bodies with suffitiggme and provide details if applicable:

[V] Yes
[ 1] No
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Explanation of procedure

Article 26 of the Board of Directors RegulationBisclosure rights

The Director shall be duly informed on the performoa of the Company and, with such purpose, mayeastginformation to top
management executives, informing the Chairman o® @E the same. Further, any Director may requesugh the Chairman, CEO,
Secretary and Deputy-Secretary of the Board, in&diom deemed appropriate on the Company. InformaRights affect branch offices,
both at domestic and International markets. Eacinber of the board shall have all the informatiobrsitted to the Board.

The Chairman, Deputy-Chairman, the CEO, the Segretad the Deputy-Secretary shall try to responthtormation request directly
or providing the name of the adequate person withénorganisation. If the Chairman considers safidrmation may negatively affect
the organisation, the issue may be dealt with leyBbard.

Article 27 — External Advice

In order to appropriately develop their functiomslaluties, Directors, Commissions and Committeeg raguest the Chairman of the
Board the support of legal, accountancy and firmmnmunsellors.

Only certain problems of great significance and ptxrity may be subject to these services.

C.1.36 State whether the company has established rulesetWhéirectors must provide information regarding
and, if applicable, resign, in circumstances thay miamage the company’s standing and reputation. If
so, provide details:

[V] Yes
[ ] No

Explanation of procedure

Avrticle 25 of the Board of Directors Regulations.

Directors shall resign from their posts upon exjpra of the period for which they were appointmemwhenever having incurred into legal
prohibitions established by the Companies Act gr aher applicable regulations.

C.1.37 State whether any member of the Board of Diredas notified the company that he or she
has been tried or notified that legal proceedinggehbeen filed against him or her, for any
offences described in Article 213 of the Companies

[ 1] Yes
[V] No

C.1.38 Detail any material agreements entered into byctdmpany that come into force, are modified or
are terminated in the event of a change in comtrtthe company following a public takeover bid,
and their effects.

The finance restructuring agreement signed 29 Déeer2014 considers the compulsory amortisatiordvaace in the event of change of
control. Change of control is if Mr. Jacinto Reyr&@dlez o his successors would not hold direct diréct control of GESJ pursuant to the
terms established by Article 42 of the Code of Caerer, excluding change of control due to the tranisfto shares of the warrants issued
by GESJ.
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C.1.39 Identify individually for directors, and generaliymw other cases, and provide detail of an
agreements made between the company and its desedfficers or employees providing severanct
payments or golden parachutes in the event of masigh or unfair dismissal or termination of
employment due to a takeover bid or any other pfpfeansaction.

INumber of beneficiaries 4

[Type of beneficiary IDescription of agreement

The agreement contained in the contract of thewkaexdirectors is g
follows: In the event of termination of the contrat the company
discretion, theexecutive director will be entitled to receive serese
indemnity, except in the event that such termimatsodue to a serio
breach of any of the obligations of the executireator, in which cag
he will not be entitled to receive any compensafmmthe terminatio
of the contract. The termination indemnity shall dopuivalent to: (
Three annual payments of the annual fixed remuioeradf the
executive director at the time of termination arfdtlee last annu
\variable remuneration receivedtlie aggregate of these two amoun
less than 750,000 euros. (ii) Two annuities of dmenual fixe
remuneration of the executive director at the toh&rmination and
the last annual variable remuneration receivethafaggregate of the
two anopunts is more than 750,000 euros but less thar0QQ@0 euro
(iii) Two annuities of remuneration annual of theseutive director
. . the time of cessation and of the last annual vlFiabmuneratio
Executive directors and the General Manager_ . . .

Jréceived, if the aggregate of these two amourgeeister than 1,100,0
euros. Withdrawal compensation will be deducted amtount ¢
Personal Income Tax of and Social Security contidms in charge
the executive director according to current legisia In the case of t
general manager, the terragreed on his contract are as follows:
Company may terminate the contract unilaterally rogans of th
withdrawal under Article 11 of the Royal DecreeSahior Manageme
communicated in writing to the senior manager, &itininimum notic
period of3 months. In this case, the senior manager wikititled tg
compensation of 3 annuities of the remuneratiohwlas received at t
time of termination of the contract.

State if these contracts have been communicataddfor approved by management bodies of the
company or of the Group. If they have, specify phecedures, events and nature of the bodies
responsible for their approval or for communicatihip:

Board of Directors (General Shareholders’ Meeting

Body authorising the severance clauses N
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Yes No
|Are these clauses notified to the General
Shareholders’ Meeting? \/
Information has been made available to the Medfingieans of the Annual Corporate Governance Report. :|

C.2. Committees of the Board of Directors

C.2.1 Provide details of all committees of the Board dafebtors, their membership, and the proportion of
executive, proprietary, independent and other ezmlatirectors that comprise them:

Appointment, Remuneration and Good Governance Casiari
Name IPosition Category
MR ROBERTOALVAREZ ALVAREZ DIRECTOR Independent
MR RAMON BARRAL ANDRADE CHAIRMAN Independent
MR JOSE MANUEL OTERONOVAS DIRECTOR Independent
MR ENRIQUEMARTIN REY DIRECTOR Proprietary
% of executive directors 0,00
% of proprietary directors 25 00
% of independent directors 75.00
% of other external directors 0.00

Explain the duties exercised by this committee,cdbe the rules and procedures it follows for its
organisation and function. For each one of thesetfans, briefly describe its most important action
during the year and how it has exercise in praai@meh of the functions attributed thereto by lawthe
Articles of Association or other corporate resalns.

Article 34 of the bylaws and Articles 17 and 18tlo¢ Board of Directors’ Regulations deal with tleenposition, standards, performance
and functionality of the Appointments, Remunerasiamd Good Governance Commission.

The Appointment, Remuneration and Good Governarmar@ission will consist of a minimum of three mengand a maximum of 5.
The Commission shall be composed exclusively of-executive directors appointed by the Board of Etoes, two of whom, at least,
must be independent directors. The Chairman ofQbmmission shall be appointed from among the inddpat directors. The term of
office of the Chairman shall be four (4) years analy be reappointed after the expiry of one (1) yeam the date of termination. Any
member of the management or personal team of thpany is obliged to attend the meetings of the Catemwhen required to do so.

The request for information to the Commission slhallissued by the Board of directors or the Chairnfdhe Commission will meet,
whenever called by the Chairman, when most of isnipers request it, or whenever required by the @o&abDirectors. Without prejudice
to this, the Commission shall meet at least twigear.

The Secretary will take record of the resolutiohshe Commission, which shall be adopted by a migj@f its members.

Without prejudice to the aforementioned regulatidre Board of Directors may establish any otheritimithl rules of operation for the
Committee.

The functions of the Commission are:

1. To evaluate the competencies, knowledge andrieeqpe required for the Board of Directors. Foisthurpose, it defines the functions
and skills of the candidates for each vacancy aséss the necessary time and dedication so that#meeffectively play their role.

2. To establish a goal of representation for theemrrepresented sex in the Board and draw up gaieebn how to achieve this objective.
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3 To raise proposals to the Board of Directorstfar appointment of independent directors, for theisignation by co-optation or for the
submission to the decision of the general meetinshareholders, as well as to propose candidareefelection by the general meeting
of shareholders.

4 To submit proposals for appointment of the renmgjrlirectors by co-optation or for its submisstorthe decision of the general meeting
of shareholders.

5 To inform of the proposals for appointment andsegion of senior managers and the basic terntseaf contracts.

6. To examine and arrange the succession of the@aa of the Board of Directors and the Chief ExeaiOffice and, where appropriate,
make proposals to the Board of Directors of sualtession in an orderly and planned manner.

7 To propose the remuneration policy of the direxctm the Board of Directors, members of the :cotteas or CEOs, as well as the
Individual remuneration and other contractual ctinds of the Executive Directors.

8 To report to the Board of Directors on transawdiavith associates.

9. To supervise and monitor transparency in saxéibns, compliance with the Company’s rules aridgyples and the compliance with
applicable standards of all members and directbtesedcompany, informing the board of Directorsanfy breach of conduct, so as it to be
corrected or, if not corrected, to be reportech® general meeting.

10 To propose to the Board of Directors the amendrogits regulations.
11. To raise to the Board of Directors, for considi®n and approval, any other proposals deemedoapipte.

12. The Commission should ensure that procedurafiéoselection of advisors encourage gender diyeend not suffer from any implicit

biases that may involve any discrimination andpanticular, facilitate the selection of counsellors

Executive Commission

Name [Position Category

MR JACINTO REYGONZALEZ CHAIRMAN Executive

MR JACINTO REY LAREDO DIRECTOR Executive

MR JOSE MANUEL OTERONOVAS DIRECTOR Independent
MR JAVIER REY LAREDO DIRECTOR Executive

% of executive directors 75.00

% of proprietary directors 0.00

% of independent directors 25 00

% of other external directors 0.00

Explain the duties exercised by this committee,cdbe the rules and procedures it follows for its
organisation and function. For each one of thesetfans, briefly describe its most important action
during the year and how it has exercise in praaimeh of the functions attributed thereto by lawthe

Articles of Association or other corporate resalns.

equal to the term in the office of each Memberhef Board.

The Executive Committee, will have the powers whichy be delegated by the Board of Directors, wliicturn will determine the rules for the
operation of the same.

from among its members.

It is borne to the following performance rules:

The Executive Committee is dealt with in Article 8fithe By-Laws and Article 14 of The Board’s Reafihns. The Executive Committee will be
comprised of a minimum of three (3) and a maximurfive (5) directors, nominated by the Board of &tors among its component, for a period

The Chairman of the Board of Directors shall chiag Executive Committee. In the absence of the i@ia, his functions shall be exercised by
the Vice Chairman, and if there are several, iteshgfs on number priority, and in the absence odfalhem, the Member the Committee designates
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1. The Executive Committee will meet according he schedule of meetings to be set at the beginoireach year and whenever the Chairman
deems it appropriate in order to ensure the prppefiormance of the Committee.

2. Insofar, provided not incompatible with theitua, provisions of the Bylaws relating to the cening of meetings shall apply.

3.Executive Committee will be quorate when at Idedf of its members are present or representecer\®her Directors Member of the Executive
Committee cannot personally attend the meetingg®ars may delegate their representation to anatttendee members by letter addressed to the
Chairman.

4.Meetings shall be chaired by the Chairman of Bohar the absence of the Chairman, his duties dieall
exercised by the Deputy-Chairman, and in the ewébeing several priorities, these shall be setbyubhumber, and in default of these, the Director
appointed by the Committee from among its membefslfil this function.

5.Secretary and Deputy Secretary of the Board oédors shall act as Secretary and Deputy-Secrefahe Executive Committee and, in the event
of being several priorities shall be set out bypty number, and in the absence of these, thedreappointed by the Commission from among its
members to fulfil this function.

6.Agreements shall be adopted by majority Resohstishall be adopted by an absolute majority oféehmesent at the meeting.

7.The Executive Committee may pass resolutionsawitla calling a meeting pursuant to the same caditof
the Board.

Notwithstanding the foregoing, the Board of Dirastonay establish any additional rules or operatirigs applicable to the Executive Committee.

The Board of Directors shall have knowledge of erastdiscussed and any decisions adopted by theuExecCommittee.

Similarly, the Board of Directors may constituteso, it is deemed desirable or necessary, othemuigsions, including and an Audit Committee
and an Appointments, Remunerations and Good Gomeen@ommission.

Without prejudice to the possible attribution oliet functions decided by the Board of Directorssisary committees have powers of information,
advisory and proposal on matters determined bydhewing articles, as well as in any other estabéd by the Board of Directors. The powers of
the commissions do not mean that the Board maydeeamn these issues on its own initiative.

The chairman of each Committee shall be appointaeh famong its members by the Board of Directors muogdt an independent director.

The Secretary is the Secretary of the Board of@ines. In the event of the absence or disabilityhef
Secretary, there is a Deputy Secretary and, ifwbhgever is appoint by the Committee from among its
members. In matters not provided, standards estaddli by this regulation in relation to the Execeitiv
Commission apply as long as they are consisteriit thi¢ nature and function of the Committee conagrne

Audit Committee
Name IPosition Category
MR RAMON BARRAL ANDRADE CHAIRMAN Independent
MR JOSE MANUEL OTERONOVAS DIRECTOR Independent
MR ALTINA DE FATIMA SEBASTIAN GONZALEZ DIRECTOR Independent

% of executive directors 0,00
% of proprietary directors 0,00
% of independent directors 100,04
% of other external directors 0,00
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Explain the duties exercised by this committee,cdbe the rules and procedures it follows for its
organisation and function. For each one of thesetfans, briefly describe its most important action
during the year and how it has exercise in praa@eh of the functions attributed thereto by lawthe
Articles of Association or other corporate resalus.

Article 33 of the By-laws and Articles 15 and 16tlé Board of Directors’ Regulations deal with fhedit Committee.

The audit Committee shall be composed exclusivélyom-executive directors appointed by the Boar®iwéctors, two of whom, at
least, shall be independent directors and oneeashtihall be appointed taking into account the kedgé and experience in the field
of accounting or audit or both.

The Chairman of the Audit Committee will be appemhfrom among the independent directors who forara gf the Committee and
must be replaced every four years, and may beewesl once after a period of one year from itsatess.

The mandate of members of the Committee shall gma&flacement, for the end of the period which tiveye appointed for, by own
will or by the loss of the condition of member.

The legal consultant shall also be member of then@itee, with voice yet without vote. The Secrethdf the Committee shall be the
Secretary of the Board of Directors.

Any member of the management team or staff of dmepany must attend the meetings if required toaddEgternal auditors may also
be required to attend a meeting.

The Committee has powers regarding the informatioonitoring, advisory and proposal of matters witiis competence.

The Audit Committee shall meet whenever calledtbyChairman, who shall do so whenever the Boaidictors, the Chairman or
two members of the Audit Committee require so ahenever it is deemed convenient for the properaeseof its functions. In any
case, the Audit Committee shall meet not less fbantimes a year.

The Chairman of the Audit Committee shall chairnieetings and lead the discussions. The Audit Cdreas meeting is understood
to be validly constituted when attended by the nodstts members, with a minimum of three.

Provisions set out by the by-laws apply for thening and calling of meeting of the Audit Committee.
The Audit Committee shall prepare an annual repoiits activities to be included within the managenreport of the company.
The responsibilities of the Committee are:

To inform the General Meeting of Shareholders anisilsues raised regarding matters within its coarpet.

To supervise the efficiency of the internal consgétem of the Company, internal audit and risk ag@ment systems.

To supervise the elaboration of financial inforrati

To propose the Board of Directors, for its subsatjsebmission to the General Meeting, the appointnoé external auditors, the
terms of the contract, the scope of the mandateietrmination or non-renewal.

To maintain relations with external auditors togi@e information on any issues that may jeoparthe& independence and any others
matters related to the development process ofuldé& and other communications provided, if appliealby auditing legislation and
technical auditing standards.

To issue on an annual basis, prior to the issuahttee auditor’s report, a report regardless thditats impressions.

To inform, previously, the Board of directors offiasues applicable by law, by-laws and regulatiofithe Board regarding:

Financial information to be released regularly.
The creation or acquisition of stakes in speciappsae vehicles.

In the exercise of its functions, the Audit Comettmay request the assistance of experts whenesansiders that, for reasons of
independence or specialization, technical meanlseoEompany are not sufficient.
In addition, the Committee may request the collabon of any employees or directors of the company.
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Identify the directors who are member of the aadihmittee and have been appointed taking into
account their knowledge and experience in accograimaudit matters, or both, and state the date
that the Chairperson of this committee was appdinte

MR RAMON BARRAL ANDRADE /
IName of directors with experience MR JOSE MANUELOTERO NOVAS
/ MSALTINA DE FATIMA
SEBASTIAN GONZALEZ

IDate of appointment of the chairperson

21/06/2018

International Executive Commite
Name IPosition Category
MR ROBERTOALVAREZ ALVAREZ DIRECTOR Independent
MR JACINTO REYGONZALEZ CHAIRMAN Executive
MR JACINTO REY LAREDO DIRECTOR Executive
MR JAVIER REY LAREDO DIRECTOR Executive
MR NASSER HOMAID SALEMALI ALDEREI DIRECTOR Other external
MR SUNIL KANORIA DIRECTOR Independent
% of executive directors 50,00
% of proprietary directors 0.00
% of independent directors 33.33
% of other external directors 16,67

Explain the duties exercised by this committeecdbe the rules and procedures it follows for itgamisation and
function. For each one of these functions, briéfgcribe its most important actions during the yeat how it has
exercise in practice each of the functions atteduhereto by law, in the Articles of Associatianother corporate
resolutions.

Article 18 (2) of the regulations of the Board oiféxtors reflects the composition, functioning anernal regulation of the International
Executive Committee.

Composition.

The International Executive Committee will compresenaximum of twelve members, who shall be appditie the Board of Directors under
the unique proposal of the Chairman.

The members of the International Executive Commaitghall be either members of the Board of Diregtassdirectors, or either technicians
with the character of international advisors ontgseexperts, especially appointed for this function

The International Executive Committee is resporesfbl the information, monitoring, advisory and posal of matters of its competence in the
international arena. The Committee will be chaibgdhe Chairman of the Board of Directors. The hasons of the Committee, adopted with
the Chairman, shall be considered as legal deddigrthe Chairman in accordance with the delegpteders of the Board.

The members of the International Executive Comraitileall cease by substitution, the terminatiorhefgeriod which they have been appointed
for, willingly or by loss of the condition of Membe
The International Executive Committee shall meeemdver the Chairman deems it appropriate. Themessif the Committee may be plenary
or by sections, consisting the latter in privateetimegs with the members invited in each case byGhairman, in response to a variety o
countries, areas of specialization or sectors oVviag.

Competencies:

Without prejudice to other tasks assigned by tharBmf Directors, the International Executive Cortiee shall have the following powers:
(a) To collaborate in the development of the Grsupternational area in all its divisions, bothcionstruction and in concessions, energy and
real estate projects and urban or any other typgmisiness.

b) To contribute to the increase of the internaiaelations of the Group with public and privdtegal and international partners.

(e) To search for new business opportunities aongepts, elaborate proposals for foreign, eitherligulr private, institutions, and other
entities that develop projects worldwide.

(d) To raise capital and investment financing faernational projects.

(e) To propose projects with the appropriate pastne
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C.2.2 Complete the following table with information redarg the number of female directors who were
members of Board committees at the close of thefpas years:

Number of female directors
Year 2018 Year 2017 Year 2016 Year 2015
Number % Number % Number % Number %

|Appointments Committee

0.00 0.00 0.00 0.00
[Executive Committee

0.00 0.00 0.00 0.00
|Audit Committee

1 33.33 1 33.33 1 33.33 1 33.33

International Executive
ICommittee 0.00 0.00 0.00 0.00

C.2.3 State, where applicable, the existence of anylatigns governing Board committees, where these
regulations may be found, and any amendments noaidhetn during the year. Also state whether
any annual reports on the activities of each comemihave been voluntarily prepared.

The commissions of the Board are borne to the fahg articles of the by-laws: Article 31 Executi@mmission, Article 33 Audit
Committee and Article 34 Appointment, Remuneratom Good Governance Commission. And the Followiniglas from the Board of

Directors’ Regulations: Article 14 Executive Commsitn, Articles 15 and 16 Audit Committee, Articled and 18 Appointment,
Remuneration and Good Governance Commission ar@®)LBternational Executive Committee.

Documents for each commission are available online.

Amendments recorded are those necessary for adapeir performance to legal amendments.

Reports on their activities are issued on an anhasis.
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D. RELATED-PARTY AND INTRAGROUP TRANSACTIONS

D.l. Describe, if applicable, the procedure and compdtedies for approval of related-party and intragro

transactions

Article 32 of the Board of Directors Regulationntragroup transactions

All the transactions executed by the Company, eittieect or indirectly, with Members of the Boardignificant shareholders or
representatives of Members of the Board, requieeatlithorisation of the Board and the prior appro¥ahe Appointment, Remuneration and

Good Governance Committee, unless for daily busikesamon transactions.

Transactions referred to in the previous paragrapkt comply with principles of equal treatment amarket conditions and shall be listed in
the Annual Good Governance Report and public in&diom released according to applicable standardsegulations.

Persons connected to members of the Board are thldidleng requirements by law for such consideoat

D.2. Describe any transactions which are significanhegibecause of the amount involved or subjectanatntered

into between the company or entities within itsugr@and the company'’s significant shareholders:

IName of significant

shareholder

IName of company or entity
iwithin the group

INature of the relationship

Type of transaction

IAmount (thousand euros)

PINOS ALTOS XR,

Grupo Empresaria

Commercial

Provision of

113

S.L. San José&.A. services
L. Financing
PINOS ALTOS XR, Xornal de Galicia, .
Commercial agreements: 1.193
S.L. S.A.
loans

D.3. Describe any transactions which are significanhezibecause of the amount involved or subjectanatt
entered into between the company or entities witisigroup and the directors or officers of the pamy:

IName of director or manager

IName of the related party

[Relationship

Type of transaction

|Amount (thousand euros)

MR NASSER
HOMAID SALEM
ALl ALDEREI

Tecnocontrol
General
Contracting
LLC San José
Contracting.LC

Shareholder

Other

38
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Name of director or manager

Name of the related party

Relationship

Type of transaction

IAmount (thousand euros)

. Financing
MR PEDRO Grupo Empresarial| General Manager
p B agreements: 101
ALLER ROMAN San José&.A. CarlosCasado loans

D.4. Report any material transactions carried out bycttrapany with other entities belonging to the samoaip,
provided that these are not eliminated in the pagpgan of the consolidated financial statements @mahot
form part of the company’s ordinary business atitigiin terms of their purpose and conditions.

In any event, note any intragroup transaction cotetliwith entities established in countries oriteries which are
considered tax havens:

Name of entity within the Brief description of the transaction lAmount (thousand euros)
lgroup
NA N.A.

D.5. Describe significant transactions conducted witieotelated parties that have not been reportéukiprevious sections.

IName of the related party Brief description of the transaction lAmount (thousand euros)

MA

N.A.

D.6. Describe the mechanisms in place to detect, deteramd resolve potential conflicts of interest
between the company and/or its group and its direcsenior management or significant shareholders.

The Board of Directors Regulations details the gainebligations and commitments of the membersymamsto Article 225 and
the following articles of the Companies Act.

Article 28 — General obligations

Directors shall fulfil functions and obligations @ompliance with applicable laws and by-laws, tgkinto consideration the
nature of the position and the main functions lattied to each of them.

Directors hall be devoted to their position and @dall necessary measures for the smooth perforenand control of the
Company.

Within its functions, the Members shall requestGdimpany Information for the fulfilment of the aofpditions.

Directors shall perform their functions accordindadyalty and good faith practises and for thenase of the company.

Loyalty commits Directors to:

Not to use powers for purposes other than thoswifiich they have been granted to.

Keep secret all information, data, reports and ngsoeleased within the performance of this posjteven after its office, unless
requested by law.

Not to take part in the decision-making procesthefany issues, agreements or decisions whichiteetdr or any other person
linked to the same may be interested in, eithexadly or indirectly. Decisions affecting his condit as member are excluded,
such as the renewal or cessation of Directors.

To development the tasks and functions under thneipte of personal liability regardless any thpdrties.

To adopt as many measures may be deemed necesssyet to incur in any conflict of interest witte company.

The commitment to not face any conflict of interediliges the Member:

Not to perform transactions with the Company, othiesmn ordinary transactions, under standard cawdtifor clients,
understanding as such those which request equifinancial information of the Company.

Not to use the name of the Company or the condafdbirector to force any private transactions.

Not to use company assets, even confidential indtion of the company, with private purposes.

Not to take advantage of the Company’s businessroppities.
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Not to get any advantages or disadvantages from fairties other than courtesy events.
Not to develop activities which may involve directindirect competence with to the company or reen¢ a conflict of interest.

Art. 29 Confidentiality, Article 30 — non-competan@rticle 31 — Conflict of interest, Article 32Associate transactions, Article
33 — Confidential information, Article 34 - Waivef rights by Members.

D.7. Is there more than one company in the group liste®pain?

[ 1] Yes
(V1] No
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. RISK MANAGEMENT AND CONTROL SYSTEMS

E.1. Explain the scope of the company’s Risk ManagemadtControl System, including tax compliance risk.

Grupo SANJOSE is a group of companies operatingallp in various fields of activity: constructioopncessions, maintenance, real
estate, etc.

To do this, it has a local address in each of thentries where it is present, with professionalwireat experience and knowledge
related to the country and the type of activity dikobnally, it has support and control departmeattsentral level, located at the Group's
headquarters in Madrid, highlighting mainly the Tamd Consolidation and Audit Department.

The scope of the risk management system coversritiee Group, regardless of the activity and / eographical region.
The Internal Audit Department of the Group, basedh® principles of:

-Integral management of risk.

-Valuation of risks and establishment of the levetisk assumed.

-Respect for the ethical code and anti-corruptiord

-Consistence and coherence of the internal comystiem of financial information, identifies and ates the risks which it is exposed
to. This process allows to identify in advance asdess the risks which the Group is exposed tedbas its probability of occurrence
and its potential impact on the strategic objectiwéthe business, in order to take managemenaasarance measures tailored to the

nature and location of the risk.

The Board of Directors approves the policy on colnand risk management that the Audit Committeegtber special according to the
matter, analyses and evaluates together with therte of the Internal Audit Department.

E.2. ldentify the bodies within the company responsiblecreating and executing the Risk Management@maikrol
System, including tax compliance risk.

Without prejudice to the supervisory functions tbatrespond to the Board according to the Law &edAtrticles of Association, the Board of
Directors and the Audit Committee supervise the kwoarried out by the different departments of theoup for the purpose of
correct application of the Internal Control System.

The Group has a risk management policy and ha®apeg@rthe periodic monitoring of internal informatiand control systems. This function is
transferred to the Audit Committee, which periotlicahecks the correct design and developmentefrkernal control system.

In the preparation and execution of the risk mansg# system, it is particularly important thatlalisiness divisions and the management of the
investee companies identify and assess the risksiding those of a fiscal nature, that they facadhieving their objectives. of business, in
order to identify in advance, the mitigating measuthat minimise or eliminate the possibility otoorence of the risk and its possible impact on
the Group's objectives.

E.3. State the primary risks, including tax complianis&s, and those deriving from corruption (with se®pe
of these risks as set out in Royal Decree Law 187200 the extent that these are significant, wWmay
affect the achievement of business objectives:

The main risks which the Group is exposed to, agisiom the type of activity it carries out and teld to the risks inherent to the markets where i
operates, which affect the development of the Gmapategy, its ability to create value and, imeyal, the achievement of its objectives, are th
following:
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-Mark  risk: in particular, those related to the damd for services and products  offered by the Group.
The slowdown in growth in economic activity worldiei as a result of the economic and financial chsis reduced the demand for infrastructure
and construction in general. This circumstancedases competition, with the consequent increapeié¢e pressure and reduction of margins.

- Regulatory and political risk: relating to comgpice with legal requirements that affect the dgwalent of the activity. The number of countries

in which the Group operates is high, being subjedhe regulatory framework of each country. Adulitlly, some of the assets managed by the
Group are subject to specific regulation, consideérethe preparation of their business plans. Tieag be unforeseen regulatory or legislative

changes that may modify the legal and regulatosgrenment, conditioning the Group's ability to mgeaand capitalize on its businesses.

In certain cases, the Group's adequate and comiplssieess development may be affected and condiidny political decisions or changes in
governance structures that may be contrary torttezésts of the Group, increasing the difficultyaghieving the business plan.

-Safety of information and cyber-attacks: occuresiof¢ criminal acts, cybernetic in nature, that nadfect their assets and suppose prolonged
paralysis of operations.

-Work conflict: provision of labour-intensive seceis, diversity of geographical locations and agtlie labour laws. Possibility that individual or
collective conflicts may arise with employees tHamage the productive capacity of the Group andie corporate reputation.

-Financial risk: exposure to credit risk, liquidity risk, exchange rate risk and interest rates.
-Risk operational: The Group's activity consistanmhaof the design, development and managemenbpoétuction projects.

The Group is endowed with very demanding controlerder to ensure the proper development of itviégt and the provision of services of
maximum quality to its customers. Compliance wih guality levels and delivery deadlines of thedgand services provided by the Group.

-Breach of contract with third parties: potentiadéch of contractual obligations assumed with thadies (customers, suppliers, financial entities,
public administrations, etc.) that may cause sanstior endanger the continuity of the projects /amdthe Group's financial position.

-Damage to the environment: actions that may hgvetential negative impact on the environment dredrtatural environment in which the Group
develops its activity.

-Risk of fraud and corruption: the diversity of ots, geographical locations and the high numlbetients, suppliers, workers and, in general,
interest groups with which they interact, expose@roup to the risk of fraudulent practices thaispe a profit at the expense of generating a direct
financial loss to the Group, or to any of the mersb® the related interest groups.

E.4. State whether the entity has a risk tolerance Jeneluding tolerance for tax compliance risk.

Grupo SANJOSE has a level of risk tolerance, inclgdax risks, consistent with the expected prabiiity.

Taking into account the strategic objectives of @mup and the strategic lines for its achievem#rd, acceptable level of risk for each ris
group, type of business and geographical locas@pproved, as well as the permitted deviationlgeViéhe acceptable risk levels are periodical
updated in line with the variations in the corperatrategy and the business risk profile.

The combination of the impact and the probabilitypocurrence determines the level of severity efrisk.

E.5. State which risks, including tax compliance ridkasye materialised during the year

The main risks which the Group has been expos&u 2018 were as follows:

-Financial risk - exposure to the exchange rateinduyear 2018 there has been a significant deatieci of the Argentine peso, increasing th
of previous years. Likewise, and due to the higkele of inflation accumulated in recent years, in&gional organisations have classified th
Argentine economy as hyper-inflationary.

- Contract non-compliance: in December 2016 théaterial resolution by the client of the contrad@B-01: Airside infrastructure and land side
terminal improvement at TIA, Simikhot and Rara Airfs" took place. The Group considers that theaeaslleged by the client lack foundatio
and legitimacy and, consequently, during the y@&rs7 and 2018 the Group has implemented all theheamesms contemplated in the contradg
for the defence of its interests. In year 2018 hhtextent that an agreement has not been reaaH®ttation has been initiated at the internation
level.
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-Risk of market - Increase in prices of productieeources: during year 2018, and as a consequértice recovery and reactivation of
the world economy, in particular the Spanish ecopcageneralised increase in the price of eledyricas been materialised, negatively
affecting the results of the Group.

E.6. Explain the response and monitoring plans for ajanrisks, including tax compliance risks, of gtmmpany, as well
as the procedures followed by the company in ammensure that the board of directors respondaymaw challenges
that arise.

The internal control system is mainly focused onidentifying the risks which the Group may be esed to by the intrinsic
characteristics of the activity or markets whempiérates, ii) quantifying its potential impaci), defining action policies to meet defined
objectives, iv) establishing the necessary contimisiinimise possible contingencies that may am@se create actions or responses to
those contingences once occurred.

In this regard, monitoring and response plans fajomrisk events are:

- Upon the risk of demand: the commercial departnfexst multiple instruments to detect and evaluate besiness opportunities,
establishing regular procurement meetings, andgoitiull coordination with the Production Manageame

- Upon the risk of information security and cyberaalts: the IT department is endowed with the mdtetements and protocols to
guarantee back-ups and security of informationitéitron in access to systems, etc.

- Upon the risk of work conflict, the Group is endaweith a human resources department that, in a@késegd manner, establishes
recruitment, training, professional follow-up pads, etc., in a coordinated manner with local pensb departments in each of the
geographical locations where it operates, estaiblisas a main objective compliance with labourdéafion and respect for workers'
rights.

Additionally, and in coordination with the Human $oeirces and Production Division, the OccupationakRrevention Division
stands out, whose main objective is to maximiseekel of safety and protection of workers in th#atent work centres.

- Upon financial risks:

1. Liquidity risk: activity budgets are carried outcamonitored periodically, specifically, treasurytiesmtes, daily, weekly
and monthly.
2. Interest rate and exchange rate risk: the Grougllsypis to obtain financing at local level, andthe currency which the

flows and rents derived from the development of dlaé@vity are obtained in. When it is not feasibbecontract fixed
interest rates, the contracting of derivative ficiahinstruments is valued.

3. Credit risk: the Group has a credit risk managendepartment, that assesses the solvency of thetsleforehand, and
establishes credit limits for each one.

- Risk of production: a supervision and authorisasgatem is established with the objective of nstuasing risk positions in bids
submitted, as well as in the production and devalept stage of works.

- Upon environmental risk, the Group periodically reeg& out external audits of quality and environmemmt order to
confirm that the proper procedures are maintainedgtiarantee that, in the development of the agtivéither directly
or through subcontractors, the environment is retgue

- Risk of fraud and corruption: a very strict systemestablished in the granting of powers to theegning body and employees of
the Group, as well as in the realisation and cdmfrpayments. The Group has a code of conductaananti-corruption policy that,
among other measures, establishes the creationvbfsileblower channel.
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F. INTERNAL RISK MANAGEMENT AND CONTROL SYSTEMS RELATE D TO THE PROCESS OF PUBLISHING FINANCIAL
INFORMATION (ICFR)

Describe the mechanisms comprising the Systemtefrial Control over Financial Reporting (ICFR)
of your company.

F.1. Control environment

Report on at least the following, describing thprincipal features:

F.1.1 The bodies and/or departments that are resporfeib(@ the existence and maintenance of an adegarad
effective ICFR; (ii) their implementation; and {itheir supervision.

The Internal Control System on Financial InformatidCFR) of the Group is based on the principled gnod practices of the reports
published by the Committee of Sponsoring Organisestiof the Tread way Commission (COSO) that setshmumain guidelines for the
implementation, management and control of a sysieimternal control and corporate risk management.

The Board of Directors formally assumes the ultenasponsibility for the existence and correct agapilon of Internal Control Systems
on Financial Information.

The Board of Directors' role is to approve the @sktrol and management policy, and the regularitodng of internal information and
control systems Said function has been transfetoetthe Audit Committee, who should be informed ohtols implemented by the
Financial Department. For controls which may besidered appropriate, especially those made dirdxtlshe Finance Department and
with a high element of subjectivity, the Board afé&xrtors will require the implementation of appriape control procedures.

The design, implementation and operation of ICFEhésresponsibility of the General Directorate afministration and Finance Group,
as set forth the San Jose Group Oversight Polid€BR.

Internal Audit Management of Grupo SANJOSE shaltdmponsible for the monitoring and control of saidctions, as well as any other
functions entrusted by the Board of Directors

F.12 State whether the following are present, espgdiathey relate to the creation of financial infioation:

Departments and/or mechanisms in charge of: (ilgdeand review of corporate structure; (ii) clea&fidition of lines of
responsibility and authority with an adequate ihistion of tasks and functions; and (iii) assuratic@ adequate procedures
exist for proper communication throughout the gntit

In accordance with the provisions of the Regulatiohthe Group's Board of Directors, among otheigaed functions, the Appointment,
Remuneration and Corporate Governance Committesponsible for examining and organising the swusioesof the Chairman of the board
of directors and the chief executive of the compansg, where appropriate, make proposals to thedbofadirectors so that said succession
takes place in an orderly and planned manner.

Likewise, this Commission is responsible for infamgnthe proposals for the appointment and dismistakenior management.

Additionally, the board of directors, with the adei and participation of the Human Resources Depmartm
as well as any other management members, resperisib$etting the organisational structure in teophthe first line of the organisation. In
turn, the latter are responsible for setting chanigethe organisational structure under their reipe dependencies, in coordination and
following the advice from the Human Resources Dapant, and with prior authorisation from the boafdlirectors.

With regard to the units and departments that direxctervene in the process of preparing and aahitrg financial information, the General
Management and Finance Division of the Group aspagasible for the design and definition of the mrigational structure, establishing the
main lines of responsibility and authority, with atequate distribution of tasks and functionshis,tthe intervention and advice of the Human
Resources Department is essential.

The Group has a section on the Intranet where thanisation chart and the functions of the mairmaranagers are published. Access to
such content is restricted according to the typesefr.
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Code of conduct, the body approving this, degredigsiemination and instruction, including princpénd values, (state if there

is specific mention of transaction recording arehtion of financial information), a body chargedhanalysing breaches and
proposing corrective actions and sanctions.

Grupo SANJOSE has an Organisation and ManagememteMimr the Prevention of Crimes that has as itsmubjective to institutionalise the corporate ethli
culture of the Group, which is oriented towards toampliance with the regulatory framework and tfevelopment and improvement of corporate social
responsibility.

The Model is mainly composed of a Code of Condutd she Anticorruption Policy, being approved by tGeoup's Board of Directors, and informed to thetr
the organisation, published on the Group's corpora¢bsite.

It contemplates formative actions that shall affée¢ whole of the organisation, so that the adeguhffusion, understanding and commitment of ab @ffecte
agents is guaranteed.

The principles that constitute the sources whicé @ode of Conduct of the Group is based on, aredhncluded in the United Nations Global Compactha a
of human rights, which are the following:

To support and respect the protection of internaadity proclaimed human rights.

To not be complicit in human rights abuses.

To uphold the freedom of association and the effectecognition of the right to collective bargargi.
To eliminate all forms of forced and compulsory dai.

To effectively abolish child labour.

To eliminate the discrimination in respect of emyrwent and occupation.

To support a precautionary approach to environmlechallenges.

To undertake initiatives to promote greater envinemtal responsibility.

To encourage the development and diffusion of emwimentally friendly technologies.

To work against corruption in all its forms, inclind) extortion and bribery.

The Model considers as a basic pillar to ensur@ad@quate compliance culture, the existence of esaf tools, manuals, protocols and procedures tihe
Group has implemented, which allow mitigating thekrof default or violation. It is worth highlightg the existence of computer control tools imple neen
in the Group, especially the ERP: Sigrid Gestidnisla computer system aimed at management anchplgrof resources and business activities. It pdesi

a complete computer system that, among othersuded the management of human resources, the plgrand control of financial resources, commercial
management, the integral management of works aogepts, etc. In particular, it provides a powerfwpport for the registration of financial informaui
and document management, ensuring an adequateanplete system of registration, documentation appraval of transactions.

The ERP becomes a key element in the internal odstystem, especially in the system of internaltcohof financial information.

The body in charge of analysing potential breached proposing, if necessary, corrective actions samctions is the Surveillance Body. It is a bodyrdernal
character in charge of supervising the operatiott ammpliance of the Model through the executionarhong others, the following functions:

-Revision of the adequacy of the Model and promotod its update whenever it considers it appropriat
-Promotion of the dissemination of the Model angarvision of the training activities carried out.
-Reception and management of complaints receivedugph the Whistleblowing Channel.

-Instruction of internal review processes that aaeried out when there is any indication of unlaivdats.
-Inform the Board of Directors.

The Supervisory Body is appointed by the Board afebtors, following a report from the Appointment,
Remuneration and Good Governance Committee, andysrfull autonomy and independence for the perfaroeaof its functions.

Whistleblower channel, that allows notificationsth@ audit committee of irregularities of
a financial and accounting nature, in addition ebeptial breaches of the code of conduct
and unlawful activities undertaken in the organ@atreporting, as the case may be, if this
is of a confidential nature.
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The Organisation and Management Model for the Rreéwoe of Crimes established by the Group contengigslahmong others, the existence
of a whistleblowing channel.

The administrators, executives and employees ofattmeip have the obligation to inform the SurveidarBody of any fact that they have
knowledge that may constitute an offense or breafcthe Model and the controls which the Model refés (Code of Conduct, Anti-
Corruption Policy, and other tools, manuals, prote@nd internal procedures).

For the reporting of allegedly unlawful or constie acts of noncompliance (including irregular danot of a financial, accounting or any
other similar nature), the complainant may use @fityhe following channels, constituting the grouptsistieblower channel:

-By email, at the address established by the Gfoufhese purposes.

-By telephone through a personal interview or cosagon with the Compliance Officer.

Regardless of the formula chosen by the complajnatte Group fully guarantees the confidentiality othe
identity of the complainant.

The Compliance Officer shall implement whatever swras deemed appropriate so as to assess, analysesolve the complaints, for
what he may rely, on absolute discretion and camfidhlity, on the support and advice on internal/anexternal advisors.

With regards to accounting and financial irregudanducts, the Surveillance Body shall report tiseiésto the Audit Committee.

Training and periodic refresher programmes forf sialved in the preparation and revision of
financial information, as well as assessment ol @R (Internal Control System for Financial
Information), that covers at least accounting rudeslits, internal control and risk management.

Staff of Grupo SANJOSE involved in the preparatom review of financial information and the assemsnof the ICFR receives training and
updating of the regulations and good practices ssm® to guarantee the reliability of the finanaidibrmation generated.

F.2. Assessment of financial information risks

Report on at least the following:

F.21 The main characteristics of the risk identificatpmocess, including error and fraud risk, as regiard

Whether the process exists and is documented.

The identification of risks is one of the most innfamt stage in the overall process of the ICFR nff® SANJOSE.
It has a double objective: a) To guarantee witlsoeable security the reliability of the financiafarmation provided to the market and, b) To
support the responsibilities of the people involuethe preparation of the financial information.

The presence of the SANJOSE Group in various basiageas and in different countries with differegtulatory, political and social environment
means that there are risks to be identified andagead of a very varied nature. These are identdietlanalysed in the first instance by the Gene
Management and Board of Directors of the Grouporisher to adequately define the registration androbmprocesses of the information an
documentation, or to include the modifications xiseng processes, in demand of the specific charestics of the business to be carried out
of the regulatory framework of the country where #ttivity is carried out.

Additionally, among the works scheduled in the GrstAudit Plan, a review of the financial / accangtmagnitudes of each unit that makes U
the Group is included, as well as the most relewamsactions that may have been carried out, avitblatively high frequency throughout thg
year. In this work carried out by the Group's InsrAudit Department, the identification of riskscluding errors or fraud, is particularly importan
affecting the review processes contemplated inAtireual Audit Plan.

Annually, included as part of the Group Audit Plarthat is presented to the Audit Committee for it

approval, the Internal Audit Department identifiegaluates and updates the risks which the Groexpgesed to, and proposes the proposed acti
for review and control.
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If the process covers all of the objectives of ficial information, (existence and occurrence;
completeness; valuation; delivery; breakdown anumarability; and rights and obligations), whether i
is updated and with what frequency.

The identification and assessment of risks camigetcby the Group covers all the objectives of tharicial information: existence and
occurrence, integrity, valuation, presentationako®wn and comparability, rights and obligations.

The identification and evaluation of risks is cadriout by the Administration and Finance Departmiara continuous manner, in response to the
modifications that may occur in the Group's acyivdt business (new businesses, new locations, gt@ayanteeing its adequate updating.

Additionally, the Internal Audit Department, on anthly basis, reviews the main risk indicators tihats established, in order to guarantee the
work previously carried out by the AdministratiomdaFinance Department.

The existence of a process for identifying the gcopconsolidation, taking into account, among othe
factors, the possible existence of complex comminyctures, shell companies, or special purpose
entities.

The Group relies on a documented internal prodestsguarantees the correct definition of the cadatibn perimeter and the identification of any
possible alteration that may affect it, throughaalequate segregation of functions in the applioasoithorisation, communication and registration of
any incorporation, merger, spin-off, acquisitionsate transaction of companies, as well as of @ngraorporate transaction, that implies for its
execution, directly, and in a coordinated manrter,Gorporate Departments of Central Administrati@ansolidation, Legal and Tax, among others.

This process considers the possible existenceraplEx corporate structures, instrumental entitiespzcial purpose entities, among others, through
the establishment of an adequate segregation steuof request, authorisation and communicatiortfions to carry out any corporate transaction in
the Group.

If the process takes into account the effects loéotypes of risk (operational, technological, fioel,
legal, tax, reputational, environmental, etc.)h® éxtent that they affect the financial statements

The design of the ICFR of the Group is made frorgl@bal perspective, taking into account the possibifects of other risks
(operational, technological, legal, reputationalvieonmental, etc.), including references and littkéhem.

The governing body within the company thaieyvises the process.

The Internal Audit Department of the Group is raszble for supervising the adequacy and correcliegpn of the ICFR:

a) Follow up on the recommendations made and confiveir ttorrect implementation by the General Direaterof Administration
and Finance;

b) Issue an opinion (binding) on the changes propbsetthe General Directorate of Administration anddtice, etc.

c) The General Directorate of Administration and Fioers responsible for periodically evaluating tBé& R, and ensuring its proper
updating.

The risk identification process is presented, aste@n an annual basis, by the Internal Audit Dpant to the Audit Committee for its
supervision.

45/ 67  —




ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED
COMPANIES

F.3. Control activities

State whether the company has at least the follpvdascribing their main characteristics:

F.31 Review and authorisation procedures for financitdrimation published by the stock markets and
a description of the ICFR, indicating those resgaasas well as documentation describing the flow
of activity and controls (including those relatitg the risk of fraud) of the various types of
transactions which may materially affect the finahsstatements, including financial closing
procedures and the specific review of judgemestinates, valuations and relevant forecasts.

The financial information and the description o¢ tICFR that is published in the securities marketgenerated by the General Directorate of
Administration and Finance. In the process of gatieg financial information, the control and autisation procedures carried out by the different
hierarchical and liability levels are particularimportant.

The Internal Audit Department of the Group diredtiyervenes in the preparation of the individuatl @onsolidated financial statements of each
and every one of the companies that make up thegaad, in particular, of the financial informatitmbe published periodically, reviewing and
confirming the financial statements, as well asgments, estimates, valuations and relevant prapestitaken into account by the General
Directorate of Administration and Finance in it paration.

As established in Article 16.7 of the Regulationsf ¢he Board of Directors of Grupo Empresarial Samsé] S.A.,
it is established as a function of the audit comaeit'to inform, in advance, to the board of direstomn all the matters foreseen in the Law, the
bylaws and in the regulations of the board andgbarticular, on: i) The financial information thdwet society must make public periodically. "

In the development of its functions, the audit coitbee requires explanations and / or documentatiothe managers or workers they deem
appropriate. In particular, the presence of the és@inDirector of Administration and Finance and fhiector of Internal Audit is required.
Likewise, and at least referred to the half-yead annual closings, the presence of the externaltduis required to confirm that said information
is complete and that the criteria consistent whit previous annual closing have been followed.

Prior to its publication, the financial informatios reviewed by the board of directors, based a@nrdport presented by the chair of the audit
committee. Additionally, it may require the presenexplanations and / or documentation to the pedplleems appropriate and necessary to
guarantee the goodness of the information to bdighexd.

F.3.2 Internal IT control policies and procedures (acaessirity, change controls, their operation, openat
continuity, and segregation of duties, among odh&lsch support relevant processes within the camipa
and relate to the creation and publication of faiahinformation.

El Grupo SANJOSE has policies, standards and procedidri@ternal control of information systems andwsé&y management set within the MSIS or
Management System of Safety of Information Systémagccordance with international standards, sscls® 27001, 1ISO27002.

Access to information systems is managed in acemaavith the job title of positions, limitationseaestablished by applicable regulations and businesds
in order to ensure the reliability of the infornmati Following corporate policy, Companies of the@y, coordinated by the Director of Systems, defioeess
profiles, modification, validation or query inforiti@n based on each user's role, assigned underiteeia of an adequate segregation of duties.

Procedures have been established to ensure thalléadssoftware cannot be changed without spep#ianission. All information systems are protectgdiast
viruses and software updates are available to ptewvacking into information systems
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F33 Internal control policies and procedures intendedgtide the management of activities
subcontracted to third parties, as well as thopeas of assessment, calculation or evaluation
entrusted to independent experts, which may mdlieatiect financial statements.

As a general rule, Grupo SANJOSE performs managéenuwetirols of activities which may affect the rdlibty of financial statements by the
direct use of internal resources, avoiding outsimgractivities.

The management of assessment activities, calcalaticassessment procedures commissioned to indepepdperts refer mainly to real estate
appraisal. The selection of such companies is padd according to methods consistent with the gatestablished by "The Royal Institution of
Chartered Surveyors" in implementing InternatioAatessment Standards.

The reports on assets assessment are subjectedrttemal review process to verify the adequackygotheses and most significant assumptions
used, as well as its compliance with Internatiohedounting and Assessment Standards.

F4. Information and communication

State whether the company has at least the folpwdascribing their main characteristics:

F41 A specifically assigned function for defining anddating accounting policies (accounting policy anea
department) and resolving doubts or conflicts agsrom their interpretation, maintaining a freevil of
information to those responsible for operationghea organisation, as well as an up-to-date accognti
policy manual distributed to the business unitsdigh which the company operates.

The accounting policies adopted by the Group arcoordance with the provisions of the Internatidfimaancial Reporting Standards
adopted in the European Union (IFRS-EU), taking imtcount all the principles and accounting stasisland the criteria for valuation
of mandatory application of the IFRS-EU.

Due to the complexity of the applicable accountiagulatory framework, as well as the relative fregqey of changes in the standard,
the Group places great importance on the functibrdefining, maintaining, interpreting and guaramteethe application in a
homogeneous manner.

This function is carried out in the General Admirasion and Finance Department, especially in tbagdlidation Department, and there
is full coordination with the Administration Deparént.

The Group has the appropriate procedures and miarhamo transmit to the personnel involved in thecess of preparing the financial
information, the applicable performance criterimweell as the information systems used in suchgsses.

F42 Measures for capturing and preparing financialrnmfation with consistent formats for
application and use by all of the units of the tyrdir the group, and which contain the
main financial statements and notes, as well aslddtinformation regarding ICFR.

The Group's financial information is produced thgbua process consisting of aggregating individuadmcial statements for further consolidation in
response to consolidation and accounting regulatiom consolidated financial information publishimgthe markets.

All of the units within the SANJOSE Group are read to submit detailed financial information usiagsingle format and a CFO is responsible for
each level of aggregation.

The Consolidation Department establishes the fosntatuse and analyses potential problems which arase, reporting the same to the General
Direction of Administration and Finance.

Virtually all of the Group's companies are integ@atinto the Group's ERP. This guarantees the aduiégsto the accounting information at maximum
detail, as well as the homogeneity in the applicatof the accounting policy. Additionally, in theqzess of aggregation and consolidation of the
financial statements, the Group employs a compséafriprocedure, which includes multiple checks ammatic reconciliation of the information, in
order to guarantee the security of the processthadntegrity and goodness of the information prsmed in search of inconsistencies in the registered
data, before its validation.
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F.5. Supervision of system performance

Describe at least the following:

F51 The activities of the audit committee in oversedi@§R as well as whether there is an internal
audit function that has among its mandates supgdtie committee and the task of supervising
the internal control system, including ICFR. Addlitally, describe the scope of ICFR assessment
made during the year and the procedure through hwtiie person responsible prepares the
assessment reports on its results, whether the anoynpas an action plan describing possible
corrective measures, and whether its impact oméish reporting is considered.

Among the functions of the Audit Committee, the Bbaf Directors Regulation includes the monitorofgaccounting and financial information,
internal and external audit services and corpagateernance.

The ICFR monitoring activities undertaken by thedkWCommittee include the following:

-To approve the internal audit plan for the assesdnof Internal Control Systems of Financial Infation Reporting and receive regular
information on worked performed and a correctiveascplan.

- To monitor the independence and efficacy of marauditing; proposing the selection, appointmeetelection and removal of the head of
internal audit; proposing the department’s budgeteiving regular feedbacks on its activities; &adfying whether senior management is acting
on the findings and recommendations of the reports.

- To review on a semi-annual and quarterly bassptteparation of financial statements.

The Group has an Internal Audit Department respgm@d$or the assurance and consulting functions,ragrather, supporting the Audit Committee
on monitoring the internal control system of fineheceporting.

The Internal Audit Department submits to the Au@ommittee its annual working plan, reports direadly all incidents identified in its
development, proposing possible corrective measumdhe same.

F.5.2 If there is a procedure by which the account auditbaccordance with the contents of the Normas
Técnicas de Auditoria (NTA) - “Auditing Standardsftpternal auditor and other experts may
communicate with senior management and the audittttee or senior managers of the company
regarding significant weaknesses in internal cdrttentified during the review of the annual
accounts or any others they have been assignedtigwdadly, state whether an action plan is
available for correcting or mitigating any weakressfound.

The Audit Committee maintains a stable and protessirelationship with the external auditors of G@USANJIOSE and the main Group
companies, with strict respect for their indeperade his relationship facilitates communication alistussion of significant weaknesses of
internal control identified during the revision fiiancial statements.

In this regard, the Audit committee is regularlyommed by the external auditor on the progressfardings of the auditing plan and to ensure that
senior management act on its recommendations. pmailment of Internal Audit assesses correctionsones regarding implementing time and
method. The Internal Audit Department reports argular basis to the Audit Committee of the mairalweesses identified as well as the correctia
process implemented.

=}
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F.6. Other relevant information.

L None

F.7. External auditor’'s report

L

Report on:

F.7.1 Ifthe ICFR information submitted to the markets h@en subject to review by the external auditowhich case the entity shall
include its report as an attachment. If not, reaseny should be given.

L Grupo San Jose does not subject the ICFR info dtdmirtio the markets to the review of external aardit J
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G. EXTENT OF COMPLIANCE WITH CORPORATE GOVERNANCE RECO MMENDATIONS

Specify the company’s level of compliance with newonendations from the Good Governance Code of LiSmupanies.

In the event that a recommendation is not followednly partially followed, a detailed explanatiehould be included

explaining the reasons in such a manner that sbhltets, investors and the market in general haveigm information to
judge the company’s actions. General explanatiomsat acceptable.

1. That the Articles of Association of listed compasdo not limit the maximum number of votes thay ina

cast by one shareholder or contain other restristibat hinder the takeover of control of the conyhrough
the acquisition of shares on the market.

Complieq X] Explanatior ]

2. That when the parent company and a subsidiaryisted|lon the stock market, both should publicly anc
specifically define:

a) The respective areas of activity and possible lmssimelationships between them, as well as thos
of the listed subsidiary with other group companies

b) The mechanisms in place to resolve any confb€tiaterest that may arise.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

3. That, during the course of the ordinary Generar&8halders’ Meeting, complementary to the distribati
of a written Annual Corporate Governance Report, ¢hairman of the Board of Directors makes a

detailed oral report to the shareholders regartiegnost material aspects of corporate governafiteo
company, and in particular:

a) Changes that have occurred since the last AeBieasceholders’ Meeting.

b) Specific reasons why the company did not follave or more of the recommendations of
the Code of Corporate Governance and, if so, tieeraltive rules that were followed instead.

Complieq X] Complies Partially ] Explanatiorn] ]

That the company has defined and promoted a poficommunication and contact with shareholders,

institutional investors and proxy advisors that ptigs in all aspects with rules preventing markaise
and gives equal treatment to similarly situatededalders.

And that the company has made such a policy ptir@mugh its web page, including information related

to the manner in which said policy has been implaee and the identity of contact persons or those
responsible for implementing it.
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Complieq X] Complies Partially ] Explanatiorn] ]

That the Board of Directors should not proposentoGeneral Shareholders’ Meeting any proposal éteghtion
of powers allowing the issuance of shares or cdiblersecurities without pre-emptive rights in amaunt
exceeding 20% of equity at the time of delegation.

And that whenever the Board of Directors approvgsiasuance of shares or convertible securitiebomit pre-
emptive rights the company immediately publishg®res on its web page regarding said exclusiomefasenced
in applicable company law.

Complieq ] Complies Partially X ] Explanatiorn] ]

The Board of Directors took to the shareholdersétimg held on 24.06.2015 a proposal to delegateep®wand faculties to issue shares, lacking
the shareholder’s preemptive right for an amoureexling 20% total social capital pursuant to cantra obligations set out by the financing
agreements signed on 29.12.2014 which became ewafole as from 30.06.2015, and with the final gdallowing holders of warrants, if
applicable, change said warrants for shares of GESJ

The Company published on the corporate websitertepo the refusal of pre-emptive right.

That listed companies which draft reports listebbtve whether under a legal obligation or voluntarippublish them on
their web page with sufficient time before the Gaheshareholders’ Meeting, even when their pubiicats not
mandatory:

a) Report regarding the auditor’'s independence.
b) Reports regarding the workings of the audit cotte® and the appointments and remuneration comenitt
c) Report by the audit committee regarding relggady transactions.

d) Report on the corporate social responsibilitiigyo

Complieq ] Complies Partially X ] Explanatiorn] ]

Reports referred to on sectiobsaindc are not available on the company’s website. :|
That the company reports in real time, throughvitgh page, the proceedings of the General SharaisbMeetings.

Complieq ] Explanatior] X]

Real time reporting is not deemed necessary dtieetéittle capitalisation and the reduced releagiegentage.

L

8. That the audit committee ensures that the Boardi@fctors presents financial statements in thetaudi
report for the General Shareholders’ Meetings whichnot have qualifications or reservations and, tha
in the exceptional circumstances in which qualifmas may appear, that the chairman of the audit
committee and the auditors clearly explain to tiersholders the content and scope of said quaidits
or reservations.
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CompliegX ] Complies Partially ] Explanatiorn] ]

That the company permanently maintains on its wadepghe requirements and procedures for
certification of share ownership, the right of attance at the General Shareholders’ Meetings,
and the exercise of the right to vote or to isspeoxy.

And that such requirements and procedures prontstedance and the exercise of shareholder
rights in a non-discriminatory fashion.

CompliegX ] Complies Partially ] Explanatiorn] ]

That when a verified shareholder has exerciseddti$ to make additions to the agenda or to make
new proposals to it with sufficient time in advarafeéhe General Shareholders’ Meeting, the
company:

a) Immediately distributes the additions and new peas

b) Publishes the attendance card credential or prosm br form for distance voting with the changeststhat the new
agenda items and alternative proposals may be wpted under the same terms and conditions as gropesals made
by the Board of Directors.

c) Submits all of these items on the agenda or altemaroposals to a vote and applies the same gotiles to them as
are applied to those drafted by the Board of Doecincluding, particularly, assumptions or defgugsitions regarding
votes for or against.

d) That after the General Shareholders’ Meeting, akitewn of the results of said additions or altéugaproposals is
communicated.

Complieq ] Complies Partially ] Explanatiorn] ] Not applicable K ]

That, in the event the company intends to pay fienalance at the General Shareholders’ Meeting, it
establishes in advance a general policy of longiteffect regarding such payments.

Complieq ] Complies Partially ] Explanatiorn] ] Not applicable K ]

That the Board of Directors completes its dutiethva unity of purpose and independence, treatihg al
similarly situated shareholders equally and th& guided by the best interests of the companyghvis
understood to mean the pursuit of a profitable sustainable business in the long term, and the gtiom

of continuity and maximisation of the economic \eabf the business.

And that in pursuit of the company’s interest, dd&éion to complying with applicable law and rukesd in
engaging in conduct based on good faith, ethicsaanedpect for commonly accepted best practiceseits
to reconcile its own company interests, when appatgy with the interests of its employees, supplie
clients and other stakeholders, as well as the é¢tnpfats corporate activities on the communitiesvhich
it operates and the environment.

Complied X ] Complies Partially ] Explanatioq ]
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That the Board of Directors is of an adequate siz@erform its duties effectively and
collegially, and that its optimum size is betwems fand fifteen members.

Complieq X ] Explanation ]

That the Board of Directors approves a selectidicypdor directors that:
a) Is concrete and verifiable.

b) Ensures that proposals for appointment or re-elaare based upon a prior analysis of the needs ¢

the Board of Directors.

c) Favours diversity in knowledge, experience and gend

That the resulting prior analysis of the needshefBoard of Directors is contained in the suppgrtiEport

from the appointments committee published uponllacahe General Shareholders’ Meeting submittec

for ratification, appointment or re-election of batirector.

And that the selection policy for directors pronsothe objective that by the year 2020 the number c

female directors accounts for at least 30% of thha&l number of members of the Board of Directors.

The appointments committee will annually verify qdiance with the selection policy of directors and

explain its findings in the Annual Corporate Gowannoe Report.

Complieqg X ] Complies Partially ] Explanatior ]

That proprietary and independent directors cortstislusubstantial majority of the Board of Directors
and that the number of executive directors is lkg¢@t minimum, taking into account the complexity
of the corporate group and the percentage of eguaitticipation of executive directors.

Complied X ] Complies Partially ] Explanatior ]

That the percentage of proprietary directors didithyy the number of non- executive directors is no
greater than the proportion of the equity inteneshe company represented by said proprietaryctire
and the remaining share capital.

This criterion may be relaxed:

a) In companies with a high market capitalisation imiah interests that are legally considered sigaific
are minimal.

b) In companies where a diversity of shareholderspsasented on the Board of Directors without ties
among them.

Complieqd X ] Explanation] ]
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That the number of independent directors represdreast half of the total number of directors.

Nonetheless, when the company does not have adighof market capitalisation or in the event that
it is a high cap company with one shareholder graap acting in a coordinated fashion who together
control more than 30% of the company’s equity,rihenber of independent directors represents at least
one third of the total number of directors.

Complieq X ] Explanatiornf ]

That companies publish and update the followingrimfation regarding directors on the company
website:

a) Professional profile and biography.

b) Any other Boards to which the director belongsareliess of whether the companies are listed, ak we

as any other remunerated activities engaged iardéess of type.

c) Category of directorship, indicating, in the casendividuals who represent significant sharehodd¢ne
shareholder that they represent or to which theycannected.

d) The date of their first appointment as a direcfdhe company’s Board of Directors, and any subsagu
re-election.

e) The shares and options they own.

Complieqg X ] Complies Partially ] Explanatior ]

That the Annual Corporate Governance Report, afegification by the appointments committee,
explains the reasons for the appointment of prégmyedirectors at the proposal of the shareholders
whose equity interest is less than 3%. It showdd akplain, where applicable, why formal requesimf
shareholders for membership on the Board meetimg nm@ honoured, when their equity interest is équa
to or exceeds that of other shareholders whoseopebfor proprietary directors was honoured.

Complieq ] Complies Partially ] Explanatior] ] Not applicable K ]

That proprietary directors representing significahtareholders must resign from the Board if the
shareholder they represent disposes of its erfjingyeinterest. They should also resign, in a prtipaal
fashion, in the event that said shareholder redits@ercentage interest to a level that requirdscaease

in the number of proprietary directors representing shareholder.

Complieq ] Complies Partially ] Explanatior] ] Not applicable K ]
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That the Board of Directors may not propose thendisal of any independent director before the
completion of the director’s term provided for iretArticles of Association unless the Board of Diogs
finds just cause and a prior report has been peeplay the appointments committee. Specificallyt jus
cause is considered to exist if the director takesew duties or commits to new obligations thatildo
interfere with his or her ability to dedicate tlmé necessary for attention to the duties attenttahis
post as a director, fails to complete the task®riaht to his or her post, or enters into any of the
circumstances which would cause the loss of indég@enstatus in accordance with applicable law.

The dismissal of independent directors may alsprbposed as a result of a public takeover bid, ererg
or similar transaction entailing a change in thareholder structure of the company, provided thahs
changes in the structure of the Board are the resuhe proportionate representation criteria juted
for in Recommendation 16.

Complieq X ] Explanatiornf ]

That companies establish rules requiring that timscinform the Board of Directors and, where
appropriate, resign from their posts, when circamsés arise which may damage the company’s
standing and reputation. Specifically, directorsstrihe required to report any criminal acts with ethi
they are charged, as well as the consequent lege¢@dings.

And that should a director be indicted or trieddor of the offences set out in company law legiisha
the Board of Directors must investigate the casmas as possible and, based on the particulatisity
decide whether the director should continue indridier post. And that the Board of Directors must
provide a reasoned written account of all thesasvia its Annual Corporate Governance Report.

Complied X ] Complies Partially ] Explanatior ]

That all directors clearly express their oppositidren they consider any proposal submitted to theer &
of Directors to be against the company’s interelés particularly applies to independent directamnsl
directors who are unaffected by a potential con@iidnterest if the decision could be detrimentahny
shareholders not represented on the Board of birect

Furthermore, when the Board of Directors makesiiggmt or repeated decisions about which the
director has serious reservations, the directoulshdraw the appropriate conclusions and, in thenév
the director decides to resign, explain the reasonshis decision in the letter referred to in thext
recommendation.

This recommendation also applies in the case of¢lkectary of the Board of Directors, despite mohd
a director.

Complieq X] Complies Partially ] Explanatior] ] Not applicable [ ]
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24. That whenever, due to resignation or any other reasdirector leaves before the completion of
his or her term, the director should explain theesoas for this decision in a letter addressed to al
the directors of the Board of Directors. Irrespe=sf whether the resignation has been reported
as a relevant fact, it must be included in the Aair@oprporate Governance Report.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

25.

That the appointments committee ensures that nentgixe directors have sufficient time in order to
properly perform their duties.

And that the Board rules establish the maximum remolb company Boards on which directors may sit.

Complieq X] Complies Partially ] Explanatior] ]

The Company requires Members of the Board to detiote enough for the proper development of the daskerent to their position; the

mechanism to achieve that is the remuneration syatsociated to the meetings of the Board, Comarissand the global allocation established
by the Shareholders’ Meeting.

Although the Regulation does not establish a marinmumber of boards the Member may form part of, lmens of the board attending other
boards are not frequent, so there is actually real ne limit it.

26. That the Board of Directors meets frequently enosglthat it may effectively perform its duties|edst
eight times per year, following a schedule of datted agenda established at the beginning of theayeh
allowing each director individually to propose itethat do not originally appear on the agenda.

Complieq ] Complies Partially X ] Explanatior] ]

The board of directors, when approving the calermdlaneetings, establishes 5 meetings with a prabdished date, regardless of whether
necessary, for any reason, other meetings of taedomay be held to deal with matters that are witts competence.

The advice provided is quarterly in order to complyith the obligation to report financial informatio to the
market. Likewise, another meeting of the boardie$een coinciding with the date of the celebratbthe annual general meeting, in case
it is necessary to adopt or execute any resolutEnived from said meeting.

Notwithstanding the foregoing, the bylaws of theng@any provide that the board of directors may bdlscalled by the coordinating director
with the possibility that the latter includes nesgues on the agenda of a meeting already convened.

Likewise, the board of directors will meet when wegted by directors who constitute at least onel tbhf the members of the board of
directors indicating the order of the day, foraedebration in the town where the registered offsclcated, if, prior request to the chairman,
the latter without justified cause had not madedalkin the term of a month.

For all the above, the company considers that terd of directors gather with the necessary frequen perform with effectiveness its
functions and does not consider it necessary t@d aeghinimum number of eight meetings per year.

27. That director absences only occur when absolutegessary and are quantified in the Annual Corporate

Governance Report. And when absences occur, thatitbctor appoints a proxy with instructions.

Complieqd X ] Complies Partially ] Explanatio ]
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28. That when directors or the secretary express conmgarding a proposal or, in the case of directors
regarding the direction in which the company isdezhand said concerns are not resolved by the Bifard
Directors, such concerns should be included imtirautes, upon a request from the protesting party.

Complieq X] Complies Partially ] Explanatior] ] Not applicable [ ]

29. That the company establishes adequate means &mtalis to obtain appropriate advice in order tprlty
fulfil their duties including, should circumstanocgarrant, external advice at the company’s expense.

Complieq X] Complies Partially ] Explanatior] ]

30. That, without regard to the knowledge necessarylifi@ctors to complete their duties, companies make
refresher courses available to them when circunasgrequire.

Complieq X] Explanatior] ] Not applicable [ ]

Despite the Company not having updating programmiesnbers rely on information and pieces of adviwarf all areas of the Company
with regards to their position. Likewise, they reeeinformation on regulation news.

31. That the agenda for meetings clearly states th@gtemns about which the Board of Directors is to enaldecision
or adopt a resolution so that the directors maghstr gather all relevant information ahead of time

When, under exceptional circumstances, the chainwviahes to bring urgent matters for decision oohason
before the Board of Directors which do not appeath® agenda, prior express agreement of a majoftitgie
directors shall be necessary, and said conserittshduly recorded in the minutes.

Complieq X] Complies Partially ] Explanatiorn] ]

32. That directors shall be periodically informed ofadlges in equity ownership and of the opinions ghisicant
shareholders, investors and rating agencies adhgany and its group.

Complieq X] Complies Partially ] Explanatior] ]

33. That the chairman, as the person responsible &etficient workings of the Board of Directors,dddition to
carrying out his duties required by law and thdaddes of Association, should prepare and submibh&Board of
Directors a schedule of dates and matters to bsidered; organise and coordinate the periodic exialo of the
Board as well as, if applicable, the chief exeat the company, should be responsible for leathegBoard
and the effectiveness of its work; ensuring thdficgant time is devoted to considering strategsues, and
approve and supervise refresher courses for eaettoii when circumstances so dictate.
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Complieq X] Complies Partially ] Explanatior] ]

34. That when there is a coordinating director, theédlet of Association or the Board rules should eonfpon him
the following competencies in addition to thosefeored by law: chair of the Board of Directors hretabsence
of the chairman and deputy chairmen, should therany; reflect the concerns of non- executive dtinesg liaise
with investors and shareholders in order to undasttheir points of view and respond to their consgin
particular as those concerns relate to corporatergance of the company; and coordinate a sucaeptan for
the chairman.

Complieq ] Complies Partially X ] Explanatiorn] ] Not applicable [ ]

The coordinating director has powers to call a nmgetf the Board or even add new issues to thedaen an already called meeting, coordinate
and gather all non-executive members and assessthent board.

35. That the secretary of the Board of Directors sh@alg special attention to ensure that the actiigied decisions
of the Board of Directors take into account theoremendations regarding good governance containgigisn
Code of Good Governance and which are applicabllege@ompany.

CompliegX ] Explanationf ]

36. That the Board of Directors meets in plenary seseitce a year and adopt, where appropriate, aomnagtan to
correct any deficiencies detected in the following:

a) The quality and efficiency of the Board of Dii@ms’ work.
b) The workings and composition of its committees.

c) Diversity of membership and competence of tharBmf Directors.
d) Performance of the chairman of the Board of @oes and the chief executive officer of the compan

e) Performance and input of each director, paypegial attention to those in charge of the various
Board committees.

In order to perform its evaluation of the varioasmmittees, the Board of Directors will take a regarm
the committees themselves as a starting point andht evaluation of the Board, a report from the
appointments committee.

Every three years, the Board of Directors will relpon the assistance of an external advisor for its
evaluation, whose independence shall be verifiethbyappointments committee.

Business relationships between the external adeisny member of the adviser’s group and the caomypa
or any company within its group shall be specifiethe Annual Corporate Governance Report.

Complieq ] Complies Partially X ] Explanatior] ]

L Up to date, the board has not deemed necessaeguest the services of an external adviser to sstsggerformance. J
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37. That if there is an executive committee, the praporof each different director category must be

similar to that of the Board itself, and its seargtmust be the secretary of the Board.

Complieq ] Complies Partially ] Explanatiorf X ] Not applicable [ ]
The Executive Commission consists of three exeeulivectors and an independent member since idenrstood to be the best
arrangement in order to meet management needs.

38. That the Board of Directors must always be awarthefmatters discussed and decisions taken byxdémigve

Minutes of the Executive Commission are availabledirectors.

39.

40.

41.

committee and that all members of the Board of ®aes receive a copy of the minutes of meetingh®Executive
committee.

Complieq ] Complies Partially X ] Explanatiorn] ] Not applicable [ ]

L

That the members of the audit committee, in padicitis chairman, are appointed in consideratiotheir
knowledge and experience in accountancy, auditriskdmanagement issues, and that the majoritysof it
members be independent directors.

Complieq X] Complies Partially ] Explanatior] ]

That under the supervision of the audit committieer,e must be a unit in charge of the internaltsfudiction,
which ensures that information and internal conggatems operate correctly, and which reports éatin-
executive chairman of the Board or of the audit cuttee.

Complieq X] Complies Partially ] Explanatior ]

That the person in charge of the group performirginternal audit function should present an anmaak
plan to the audit committee, reporting directlyany issues that may arise during the implementaifahis
plan, and present an activity report at the enelagh year.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]
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42. That in addition to the provisions of applicable/Jahe audit committee should be responsible ferftllowing:

1. With regard to information systems and inteaitrol:

a) Supervise the preparation and integrity of foianinformation relative to the company and, ipapable,
the group, monitoring compliance witljoverning rules and the appropriate applicationcofisolidation and
accounting criteria.

b) Ensure the independence and effectiveness gfrthup charged with the internal audit functiorogwse the selection,
appointment, re- election and dismissal of the hefadternal audit; draft a budget for this depagt) approve its goals
and work plans, making sure that its activity isused primarily on material risks to the compamgeive periodic

information on its activities; and verify that senmanagement takes into account the conclusiothsemommendations
of its reports.

c) Establish and supervise a mechanism that alkmagoyees to report confidentially and, if appraf@i anonymously,
any irregularities with important consequenceseegly those of a financial or accounting natuahat they observe in
the company.

2. With regard to the external auditor:
a) In the event that the external auditor resigramine the circumstances which caused said raggna

b) Ensure that the remuneration paid to the extewnditor for its work does not compromise the gyaif the work or
the auditor’s independence.

¢) Insist that the company file a relevant factmiie CNMV when there is a change of auditor, alaith a statement
on any differences that arose with the outgoingtaudnd, if applicable, the contents thereof.

d) Ensure that the external auditor holds an anmeadting with the Board of Directors in plenarysses in order to
make a report regarding the tasks accomplishedegatding the development of its accounting aridsriaced by the
company.

e) Ensure that the company and the external augbtaply with applicable rules regarding the renaigof services other

than auditing, proportional limits on the auditdoiling, and all other rules regarding the audgandependence.

Complieq ] Complies Partially X ] Explanatiorn] ]

The company considers that the bylaws and thda#gns of the board of directors regulate suffitig the
functions of the audit committee, therefore its ifiodtion has not been considered necessary totadem to the literal text of the recommendations.

As announced in the Corporate Governance Rep@revious years, the company has established theeguoe that allows employees to carry out the comication provided in
section 1 c) of recommendation 42.

Likewise, the company considers that it substdgt@mplies with section 2 d), to the extent theg external auditor, at least annually, holds atimgevith the audit committee to
inform it of the work done and the evolution of thecounting and risk situation of the company, Wwhgthen reported to the board by the chairmathefaudit committee. In
addition, the board of directors may request tes@nce of the external auditor to provide direekylanations deemed appropriate.

The rest of the functions foreseen in recommenda®are substantially fulfilled. Tasks includedhin the by-laws and the regulations of the bodrdirectors are the following:
To inform the AGM on the issues raised regardingtens within its competence.

To supervise the efficiency of the internal consgdtem of the Company, internal audit and risk ag@ment systems.

To supervise the elaboration of financial inforroati

To propose the Board of Directors, for its subsetjsebmission to the General Meeting, the appointroéexternal auditors, the terms of the contrtw, scope of the mandate
and, its termination or non-renewal.

To maintain relations with external auditors toaige information on any issues that may jeoparttieér independence and any others matters relatéetdevelopment process
of the audit and other communications providedpiblicable, by auditing legislation and technioaditing standards. _

To issue on an annual basis, prior to the issuahtfee auditor’s report, a report regardless thditatis impressions.

To inform, previously, the Board of directors ofiabues applicable by law, by-laws and regulatiofthe Board regarding:
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Financial information to be released regularly.
The creation or acquisition of stake in speciappse vehicles in tax heavens

43. That the audit committee may require the presehempemployee or manager of the company, even
without the presence of any other member of managem

CompliegX ] Complies Partially ] Explanatior] ]

44. That the audit committee be kept abreast of angarate and structural changes planned by the coyriparder
to perform an analysis and draft a report befordharthe Board of Directors regarding economic ¢oows and
accounting implications and, in particular, anyletge ratio involved.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

45. That the risk management and control policy idgnat a minimum:

a) The various types of financial and non-financiaks (among those operational, technological, legadjal, environmental,
political and reputational) which the company fadasluding financial or economic risks, contingdiabilities and other off-
balance sheet risks.

b) Fixing of the level of risk the company considecseptable.

C) Means identified in order to minimise identifiedks in the event they transpire.

d) Internal control and information systems to be ueeaatder to control and manage identified riskg|uding contingent liabilities
and other off-balance sheet risks.

Complieq X] Complies Partially ] Explanatior] ]

46. That under the direct supervision of the audit cattem or, if applicable, of a specialised commitodehe
Board of Directors, an internal control and managenfunction should exist delegated to an intecrmad or
department of the company which is expressly clthvgéh the following responsibilities:

a) Ensure the proper functioning of risk managememt eontrol systems and, in particular, that they
adequately identify, manage and quantify all mateisks that may affect the company.

b) Actively participate in the creation of the riskradegy and in important decisions regarding risk
management.

c) Ensure that the risk management and contradésyssadequately mitigate risks as defined by padisyed
by the Board of Directors.

Complieq X] Complies Partially ] Explanatiorn] ]
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The company considers that the bylaws and regulatbtise board of directors sufficiently regulate theks

of the Appointment, Remuneration and Good Govere&wemmittee, so it has not considered necessanpthfy it so as to adapt them to the
literal text of the recommendations. Although sarhéhe tasks provided for in this recommendatiom raot expressly included within the
internal regulations of the company, the remunenatommittee complies substantial with all of them.

The Appointments, Remuneration and Good Govern@uoremittee has the functions set forth in the bydand regulations of the Board of
Directors, which are indicated below:

a)

b)

47.

48.

49.

50.

To evaluate the skills, knowledge and experienah®Board of Directors and define the skills &f dtandidates to fill each vacancy and the
time and dedication necessary.

To establish an objective of representation forléss represented gender in the Board of Dire@odsdevelop guidance on how to achieve
that objective.

ANNUAL CORPORATE GOVERNANCE REPORT OF LISTED
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That members of the appointment and remunerationnattee — or of the appointments committee and th
remuneration committee if they are separate — &msan taking into account the knowledge, ability an
experience necessary to perform the duties thegadied upon to carry out and that the majoritgaifl members
are independent directors.

Complieq X] Complies Partially ] Explanatiorn] ]

That high market capitalisation companies have &rmeparate appointments and remuneration comsiittee

Complieq X] Explanatior ] Not applicable K ]

That the appointments committee consult with thesrohan of the Board of Directors and the chief exive
of the company, especially in relation to matteysaerning executive directors.

And that any director may ask the appointments ciiteento consider potential candidates he or sheiders
appropriate to fill a vacancy on the Board of Dioes.

Complieq X] Complies Partially ] Explanatiorn] ]

That the remuneration committee exercises its fanstindependently and that, in addition to thecfioms
assigned to it by law, it should be responsiblettierfollowing:
a) Propose basic conditions of employment for senianagement.

b) Verify compliance with company remuneration policy.

c) Periodically review the remuneration policy applied directors and senior managers, including
remuneration involving the delivery of shares, agdhrantee that individual remuneration be

proportional to that received by other directord aanior managers.

d) Oversee that potential conflicts of interest do ootlermine the independence of external advice
rendered to the Board.
e) Verify information regarding remuneration paa directors and senior managers contained in the

various corporate documents, including the Annugphdtt on Director Remuneration.

Complieq ] Complies PartiallyX ] Explanatior] ]
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To submit to the Board of Directors the proposatsappointment of independent directors to be aptpdiby co-optation or for submitting
to the decision of the General Shareholders Megé&iagvell as proposals for re-election or remo¥aluzh directors by the General Meeting
of Shareholders.

To report on proposals for appointment of the revimgi directors to be appointed by interim basisonrsubmission to the decision of the
General Shareholders Meeting, as well as propdsale-election or removal by the General Meetifi@bareholders.

To report on proposals for appointment and remoYaknior managers and the basic terms of theiracts.

To examine and organise the succession of therhaiof the Board of Directors and the CEO of themgany and, where appropriate, make
proposals to the Board of Directors to guaranteettie succession occurs in an order and planned.

To propose to the Board the remuneration policydfogctors and general managers or those who devedir senior management functions
under direct control of the Board, or under Exagittommittees or CEOs executives, as well as iddaliremuneration and other contractual
conditions of executive directors to ensure thesarvance.

To previously inform to the Board of Directors @artsactions with related parties.

The Commission shall ensure that the selectionquloes for directors stimulate gender diversitywadl as different experiences and
knowledge, and don not include facts which coulgdlied any discrimination and particularly faciliathe selection of female directors.

51. That the remuneration committee consults with tErenan and the chief executive of the companyeaafly
in matters relating to executive directors and @emanagement.

Complieq X] Complies Partially ] Explanatiorn] ]

52. That the rules regarding composition and workin§supervision and control committees appear inrtiles
governing the Board of Directors and that they @arasistent with those that apply to mandatory comes in

accordance with the recommendations above, inaudin

a) That they are comprised exclusively of non-etigeudirectors, with a majority of them
independent.

b) That their chairmen be independent directors.

c) That the Board of Directors select members esSéhcommittees taking into account their
knowledge, skills and experience and the dutiesach committee; discuss their proposals
and reports; and detail their activities and acdishments during the first plenary session
of the Board of Directors held after the commitsekelst meeting.

d) That the committees be allowed to avail themselof outside advice when they consider it
necessary to perform their duties.

e) That their meetings be recorded and the mirheamade available to all directors.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

53. That verification of compliance with corporate govance rules, internal codes of conduct and sccigorate

responsibility policy be assigned to one or spiitomag more than one committee of the Board of Danesctwhich
may be the audit committee, the appointments cotaajithe corporate social responsibility commiitethe event
that one exists, or a special committee creatatid¥Board of Directors pursuant to its powers dfeanisation,
to which at least the following responsibilitiesaibe specifically assigned:

a) Verification of compliance with internal codes obrduct and the company’s corporate
governance rules.

b) Supervision of the communication strategy and i@at with shareholders and investors,
including small- and medium-sized shareholders.

c) The periodic evaluation of the suitability of thengpany’s corporate governance system, with
the goal that the company promotes company inteegrt take into account, where appropriate,
the legitimate interests of other stakeholders.

d) Review of the company’s corporate social respohsibjpolicy, ensuring that itis orientated
towards value creation.
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e) Follow-up of corporate social responsibility stiggteand practice, and evaluation of degree of
compliance.
f) Supervision and evaluation of the way relationdywarious stakeholders are handled.

g) Evaluation of everything related to non-financiaks to the company, including operational,
technological, legal, social, environmental, poétiand reputational risks.

h) Coordination of the process of reporting on diwgrand reporting non-financial information in
accordance with applicable rules and internatitvealchmarks.

Complieq X] Complies Partially ] Explanatiorn] ]

54. That the corporate social responsibility policylimes principles or commitments which the company
voluntarily assumes regarding specific stakeholdasidentifies, at a minimum:

a. The objectives of the corporate social responsgjilolicy and the development of tools to support
it.

b. Corporate strategy related to sustainability, theiral environment and social issues.

c. Concrete practices in matters related to sharelmléenployees, clients, suppliers, social issues,
the natural environment, diversity, fiscal respbiigy, respect for human rights, and the prevemtio

of unlawful conduct.

d. Means or systems for monitoring the results ofappglication of specific practices described in the
immediately preceding paragraph, associated riskd their management.

e. Means of supervising non-financial risk, ethicsd &nisiness conduct.
f.  Communication channels, participation and dialogith stakeholders.

g. Responsible communication practices that impedarthripulation of data and protect integrity
and honour.

Complieq ] Complies Partially X ] Explanatiorn] ]

The Company has subscribed the principles of th#ednNations Global Compact, which shall be taketo iaccount by the Group in the|
relationships with suppliers, clients, contractdrarther, the code of conduct and the anti-cornrpfiolicy meet the purpose of the SCR policy.

55. That the company reports, in a separate documenitloin the management report, on matters reladed t
corporate social responsibility, following interimatally recognised methodologies.

Complieq X] Complies Partially ] Explanatiorn] ]

56. That director remuneration is sufficient in ordemttract and retain directors who meet the degreféssional profile
and to adequately compensate them for the dedicatimlifications and responsibility demanded kg post, while not
being so excessive as to compromise the independigrnent of non-executive directors.
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Complieq X] Explanatior ]

57. That only executive directors receive remuneralioked to corporate results or personal performaasewell
as remuneration in the form of shares, optionsghts to shares or instruments whose value is iedes share
value, or long-term savings plans such as pendamspretirement accounts or any other retiremizmt.p

Shares may be given to non-executive directors rutiecondition that they maintain ownership of sirares
until they leave their posts as directors. Thedoieg shall not apply to shares that the directay itoe obliged
to sell in order to meet the costs related to thequisition.

Complieq X] Complies Partially ] Explanatiorn] ]

58. That as regards variable remuneration, the polin@sporate limits and administrative safeguardsrder to ensure that
said remuneration is in line with the work perfomoa of the beneficiaries and is not based solelynugeneral
developments in the markets or in the sector irctwkine company operates, or other similar circunt&ts.

And, in particular, that variable remuneration caments:

a) Are linked to pre-determined and measurable perdoa criteria and that such criteria take into antahe risk
undertaken to achieve a given result.

b) Promote sustainability of the company and idelnon-financial criteria that are geared towardgating long term
value, such as compliance with rules and interpafating procedures and risk management and cqotligies.

c) Are based upon balancing short-, medium- ang-term objectives, permitting the reward of comtins achievement
over a period of time long enough to judge creatibsustainable value such that the benchmarks fosealuation are
not comprised of one-off, seldom occurring or estdinary events.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

59. That a material portion of variable remuneratiomponents be deferred for a minimum period of timm#icent to
verify that previously established performanceetiit have been met.

Complieq ] Complies Partially X ] Explanatiorn] ] Not applicable [ ]

Variable remuneration is determined and paid upetbam the profit/(loss) for the year and upon thsuance of the audit report. The
company understands that this constitutes a seffidafeguard to verify that it meets conditionsviwusly established, and therefore has
not considered necessary the regulation of an iaddit or specific deferral mechanism or reimbursetm& the payment of variable
components.
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60. That remuneration related to company results takesaccount any reservations which may appedrerekternal
auditor’s report which would diminish said results.

Complieq X] Complies Partially ] Explanatiorn] ] Not applicable [ ]

61. That a material portion of variable remunerationdrecutive directors depends upon the delivershafes or
instruments indexed to share value.

Complieq ] Complies Partially ] Explanatiorf X ] Not applicable [ ]

|: The company does not have any plan for the delieésghares or financial instruments referencedhéirtvalue :|

62. That once shares or options or rights to sharesgrfrom remuneration schemes have been delivdmetitors are
prohibited from transferring ownership of a numhsr shares equivalent to two times their annual dixe
remuneration, and the director may not exercismogtor rights until a term of at least three ydws elapsed since
they received said shares.

The foregoing shall not apply to shares that tmeatlor may be obliged to sell in order to meetdbsts related to their

acquisition.

Complieq ] Complies Partially ] Explanatiorn] ] Not applicable [X]

63. That contractual arrangements include a clausehwpérmits the company to seek reimbursement oflbyi
remuneration components in the event that paymees dot coincide with performance criteria or whlethivery
was made based upon data later deemed to be iasecur

Complieq ] Complies Partially ] Explanation X] Not applicable [ ]

Variable remuneration is determined and paid upetbam the profit/(loss) for the year and upon theuance of the audit report. The
company understands that this constitutes a saffidafeguard to verify that it meets conditionsviwusly established, and therefore has
not considered necessary the regulation of an iaddit or specific deferral mechanism or reimbursetm& the payment of variable
components.

64. That payments made for contract termination shatllexceed an amount equivalent to two years of &wtaual
remuneration and that it shall not be paid ungl cbmpany has verified that the director has fetilall previously
established criteria for payment.

Complieq ] Complies Partially ] Explanatiorf X] Not applicable [ ]

The compensation for the termination of the contimestablished through an escalation based oartteint of the aforementioned
compensation, which varies between an amount elguit/éo three years of the total annual remunemnagiod a minimum of two years.
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H. INTERES FURTHER INFORMATION OF INTEREST

1. If there is any aspect regarding corporate goveraam the company or other companies in the grbap t
has not been included in other sections of thi®megut which is necessary in order to obtain aeno
complete and comprehensible picture of the strecturd governance practices in the company or group,
describe it briefly below.

2. This section may also be used to provide any oifermation, explanation or clarification relatirig
previous sections of the report, so long as ielewvant and not redundant.

Specifically, state whether the company is subjeciny corporate governance legislation other tinah
prevailing in Spain and, if so, include any infotina required under this legislation that differerh the
data requested in this report.

3. The company may also state whether it voluntardynplies with other ethical or best practice codes,
whether international, sector-based or other. Ichsa case, name the code in question and the ldate t
company began following it. It should be specifigahentioned that the company adheres to the Céde o
Good Tax Practices of 20 July 2010.

L Grupo Empresarial San José has assumed as itshevarnihciples and guidelines enshrined in the WhNations Global Compact. J

This Annual Corporate Governance Report was apprbyethe Board of Directors of the company at the
meeting held on:

28/02/2019 J

State whether any directors voted against or atsdafirom voting on this report.

[ 1] Yes
[V] No
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