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ANNUAL REPORT ON REMUNERATION OF THE BOARD MEMBERS OF
LISTED PUBLIC LIMITED COMPANIES

Al

COMPANY REMUNERATION POLICY
FOR THE CURRENT FINANCIAL YEAR

Explain the remuneration policy of the companythis section, information is to
be included on the following:

— General principles and fundaments of the remtioerpolicy.

— The most significant changes made in the remtioarpolicy compared to that
applied during the previous financial year, as \aslthose modifications that may
have been made during the financial year of thelitioms for the exercising of
options already granted.

— Criteria used to establish the remuneration pafc¢he company.

— Relative importance of the variable compensatmmcepts in relation to those
fixed and criteria followed to determine differemtes

Explain the remunerations policy |

The compensation regime of the members of the Bofidrectors and the
remuneration policy of the Company are regulated in

A. The Articles of Association of the Company

Article 20 of the Articles of Association estabksithat the position of board member is
compensated by means of a fixed quota determirthe &eneral Shareholders'
Meeting for the current financial year or for figdinancial years. Said compensated
character refers strictly to the remuneration @etifrom the position of board member
and does not, therefore, include those remunesdfimrsalary concepts that those board
members who may have an employment relationshipttit Company may receive
from the latter as an employer.

B. Regulations of the Board of Directors of the Conypan
Articles 26 and 27 of the Regulations of the BazfrBirectors of the Company

develop article 20 of the Articles of Associatiordaestablish the internal regulation of
the compensation concepts, depending on the catefjtire board member.

As a result, the position of board member may mepemsated by means of the following:

€) Fixed amounts that must be determined for eachatgaeneral
Shareholders' Meetings on the basis of the dedicafithe board members to the
activity of the Company, as well as on the basiheif classification and effective
responsibility, in the case of external board memkend must be moderated
depending on market requirements;

(b) Allowances for meetings of the Board of Directonsl &f its
Committees, and;

(c) Prevision systems such as additional pensionsniifigrance policies
and analogous figures.

In addition, those board members who may hold &tegory of executive board
members may be compensated with a variable amehiof) must beara /99



relation with their professional performance, adl ag their level of fulfilment
of objectives taken as a reference, and which roagist of the delivery of
shares, provided that this is conditional uponetkecutive board member
maintaining them until they cease to be board mesabe

Information on preparatory work and the decisiorkimg process that

may have been followed in order to determine theureeration policy and the role
performed, where applicable, by the compensatiomaittee and other bodies of
control in the configuration of the remuneratioti@o This information shall, where
applicable, include the mandate given to the cosg@n committee, its composition,
and the identity of any external advisors whoseises may have been used to define
the compensation policy. In addition, the charastéhose board members who, where
applicable, may have intervened in the definitibthe compensation policy, is to be
expressed.

Explain the process to determine the remuneration glicy
According to the Regulations of the Board of Dioest board members shall be
entitled to obtain such compensation as may bélesttad by the Board of
Directors under the provisions of the articles sgariation and in accordance
with the indications of the Appointments and Congagion Committee, ensuring
that the compensation is moderated based on madpgrements.

In this regard, the Regulations of the Board o€biors, in article 15 thereof,
regulates the operation of the Appointments and @orsation Committee, which
must meet together at least once a year to préjpaiaformation on compensations
of the board members that the Board of Directorstrapprove and include in its
annual public documentation.

In this manner, the functions of the Appointmemd &ompensation Committee
include that of: (a) proposing to the Board of Btos the system for and the
amounts of the annual compensations of board menamet top executives, and;
(b) periodically reviewing the compensation prognaes of top executives,
assessing their suitability and performances.

The compensations policy approved by the Boardiaddiors is to ensure
pronouncement on the following questions:

(a) The value, by categories of board members, of fo@dponents,
with breakdowns, where appropriate, of allowancepérticipation on the Board
and its Committees and an estimate of the fixediahtompensation that this may
give rise to;

(b) compensation concepts of a variable character;

(c) the main characteristics of the systems of premjsidgth an
estimate of their value or equivalent annual castl;

(d) conditions that any contracts of persons exerciiingtions of top
management as executive board members must regthcthese including the
period of validity, terms of prior notice, and amtyer clauses relating to signing-on
bonuses, indemnities or contractual protectiorefoty rescission or termination of
the contractual relationship.
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Indicate the value and the nature of the fixed comepts, with breakdowns, where
appropriate,of compensations for the performandemfmanagement functions of
executive board members, of additional compensatiochair or member of any
committees of the board, of allowances for pardtigm on the board and its committees or
other fixed compensations as board members, aswalh estimate of the fixed annual
compensation that these may give rise to. Identifier benefits not paid in cash and the
fundamental parameters by which these are granted.

| Explain the fixed components of the remuneration |
This is only received by those board members that lthe category of external
board members of the Company, with the exceptichase who render
remunerated professional services to the Compatty thiee Group during said
financial year, directly or via companies in whitley may hold any participation.

At the date of this report, 8 external board memmbeceive fixed annual
compensation derived from their positions as boaethbers (5 board members
who have the category of independent external bo@mbers, 1 board member
that has the category of an external board mengipeesenting a shareholder, and
2 board members that have the category of othdslahexternal board
members).

The amount of the fixed annual compensation detexthby the Board of
Directors for the financial year 2015, which shmdlsubmitted for approval at the
Ordinary Shareholders' Meeting, amounts to 1006000 per board member. In
addition, those board members that are part ofrariittee of the Board of
Directors (Audit Committee or Appointments and Cemgation Committee) will
receive additional annual compensation of 25,006 each for the extra workload
involved (amounting to a total compensation of 0P8, euro). Furthermore, the
chairpersons of the respective Committees will taengpd other additional
compensation in the amount of 25,000 euro (amogtira total compensation of
150,000 euro) for acting as a chairman.

The independent board member who is performinduthetion of coordinator
director as set forth in Act 3/2014, of 3 Decembpdrich modifies the Spanish
Companies Act for the improvement of corporate goaace shall receive
additional compensation of 50,000 euro for perfogrtiis/her duties (amounting
to a total compensation of 150,000 euro).

Under no circumstances shall an external board reenglceive more than 150,000
euro for serving as a board member.

Compensation derived from the performance of exezfiinctions:

This is only received by those board members tha the category of executive board
members and, as such, have an employment relafiaiashwhere appropriate, a
commercial relationship) with the Company.

At the date of this report, three executive boaesniners receive fixed annual
compensation derived from employment relationsfipswhere appropriate,
commercial relationships) that they maintain wita Company: (i) the Chair and
Chief Executive Officer; (ii) the Chief Operatio@sficer, and; (iii) the Member of
the Advisory Committee of the President.
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A4

Explain the value, the nature and the main charatitss of the variable
components of the compensation systems. In paticul

— ldentify each one of the compensation plans affwthe board members are
beneficiaries, their scope, the date on which these approved, the date of
implementation, the period of validity and theirimeharacteristics. In the case of
stock option plans and other financial instrumethis,general characteristics of the
plan are to include information on the conditiomsthe exercise of said options or
financial instruments for each plan.

— Indicate any remuneration in the concept of pigdition in profits or bonuses, and
the reason due to which they were granted.

— Explain the fundamental parameters and the ff@as@ny annual bonus systems.
— The kinds of board members (executive board mesnbgternal board members
representing shareholders, independent external boambers or other external
board members) that are beneficiaries of compamsayistems or plans that
incorporate variable compensation.

— The basis of said variable compensation systemkaaos, the criteria for the
assessment of performance chosen, as well as tiggorents and methods of
assessment to determine whether or not said assetseriteria have been
fulfilled, and an estimate of the absolute valu¢hefvariable compensation to
which the currently-valid compensation plan wouldegise, based on the degree
of fulfilment of the hypotheses or objectives talesra reference.

- Where appropriate, information is to be givertioa periods of deferment or
payment by instalments that may have been establishd/or any periods of
retention of shares or other financial instrumestiguld these exist.

| Explain the variable components of the compensatiosystems

A. Compensation derived from the position of

board member. None exists.
B. Compensation derived from the exercising of exeeutinctions:

This is only received by those top managers anddom@mbers that have the
category of executive board members and, as save, &n employment
relationship (or, where appropriate, a commerakdtionship) with the Company.

At the date of this report, three external boaraniners receive variable
compensation derived from employment relationsfgpswhere appropriate,
commercial relationships) that they maintain with Company: (i) the Chair and
Chief Executive Officer; (ii) the Chief Operatio@dficer, and; (iii) the Member of
the Advisory Committee of the President.

The variable annual salary compensation for thenioml year 2014 consists of a
fixed amount between 30% and 45% of the final camp#on for said financial
year, related to the fulfilment of objectives rel&to the obtainment of the EBIT
Holding.
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A5 Explain the main characteristics of the long-teawisg systems,
including retirement and any other compensatioradlowances for survival, financed
in part or in full by the company, whether thesg/ave been endowed internally or
externally, with an estimate of their value or egiént annual cost, indicating the
type of plan, whether it is of defined contributimnbenefit, the conditions for
consolidation of the economic rights for board meraland their compatibility with
any kinds of indemnity for early resolution or témation of the contractual
relationship between the company and the board memb

Also indicate contributions for the board membedédined benefit pension plans;
or the increase of consolidated rights of the boaedhber, in the case of
contributions to defined benefit plans.

| Explain the long-term saving systems
Not applicable.

A.6 Indicate any indemnities agreed or paid in the cisermination of
functions as board members.

| Explain the indemnities
Not applicable.

A7 Indicate the conditions that the contracts of theke may exercise functions
of top management as executive board members eg@tct. Among others,
information is to be given on the period of valdiimits of the amounts of
indemnity, permanence clauses, terms of prior aptis well as payment in lieu of
the mentioned term of prior notice, and any oth@uases relating to signing-on
bonuses, as well as indemnities or contractuakptiain for early resolution or
termination of the contractual relationship betwdencompany and the executive
board member. Include, among others, non-competi#@greements, exclusivity,
permanency or loyalty and post-contractual non-catitipn.

| Explain the conditions of the contracts of the exetive board members |
The contracts of the top managers, as well of deew@ive board members, are
standard contracts, as they do not include conepeeific details beyond those
normal ones for this type of contracts. Withoutrie¢nt to the foregoing, some

of said contracts include clauses of change ofrobnh which case, the top
managers and/or board members may opt betweemuaorgiin the Company or
terminating their relationship with the same. Ia tatter case, they are entitled to
an indemnity equivalent to five years of salary.

A.8 Explain any additional remuneration accrued by d@maembers as
compensation for services rendered other than thbseent to their position.

Explain the additional remuneration

Not applicable.

A.9 Indicate any compensation in the form of advan@dnents, credits and guarantees
granted, with indication of the interest rate, thesisential characteristics and the amounts
finally returned, as well as the obligations asstdimeder these by way of guarantees.
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A.10

All

A.12

A.13

Explain the advanced payments, credits and guarangs granted

Not applicable.

Explain the main characteristics of fringe benefits

Explain the fringe benefits

Not applicable.

Indicate the remuneration accrued by the board reetmpvirtue of any payments that
the listed company may make to any third-party camnigs in which the board
member may render its services, whenever the pearpbsaid payments is to
remunerate the services of the latter in the compan

EXplain the remuneration accrued by the board membpeby VITtUE of payments
made by the listed company to any third-party compaies in which the board
member renders

services

Not applicable.

Any other compensation concepts different fromftliegoing, whatever their
nature may be and whichever the company of thepgpaying these may be,
especially whenever they may be considered aetkladrty transactions or their
issuing may distort the faithful image of the tainuneration accrued by the
board member.

Explain the other compensation concepts

Not applicable.

Explain the actions taken by the company in relatio the remuneration
system to reduce exposure to excessive risks aniaivith the long-term objectives,
values and interests of the company. This is tluite; where appropriate, a reference
to the following: measures planned in order to gotee that the long-term results of
the company will be taken into account in the reemation policy, measures to
establish a suitable equilibrium between the fixed variable components of the
remuneration, measures adopted in relation to tloasegories of personnel whose
professional activities have a material repercussio the risk profile of the company,
formulas or clauses for collection, to be able lmine the refunding of the variable
components of the remuneration based on resulthieviee such components may
have been paid taking into account details thedoerature of which may have been
demonstrated subsequently in a clear manner, argsures planned to prevent
conflicts of interests, where appropriate.

Explain the actions taken to reduce risks |

The remuneration policy of the Company takes immoant the long-term
objectives of the Company, granting its top exe®giand its executive board
members the possibility of obtaining a variable antan relation to their
remuneration. In this manner, the remunerationistsisf a fixed sum and a
variable amount, with it being possible for thadato be as much as 30% to 45%
of the final remuneration.
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B.1

B.2

B.3

REMUNERATION POLICY PLANNED FOR FUTURE
FINANCIAL YEARS

Make a general provision of the remunerations gdtic future financial years
describing said policy in relation to the followirfixed components and
allowances and compensations of a variable natweaglationship between
remuneration and results, prevision systems, centanditions of executive board
members, and provision of the most significant gesnn the compensation policy
compared with previous financial years.

General provision of the remuneration policy

The remuneration policy of the Company is basedimplicity. In this regard, in
order to avoid complex compensation systems, thergéprovision of the
remuneration policy is to continue being basedammuneration including a fixed
amount, as well as, in the case of executive bowchbers, a possible variable
amount that may be as much as 30% to 45% of thérémuneration.

Explain the decision-making process for the confagion of the remuneration
policy planned for future financial years, and tbke performed, where appropriate,
by the compensation committee.

Explain the decision-making process for the configation of the remuneration

Policy

The Regulations of the Board of Directors, in #&tl5 thereof, regulates the operation
of the Appointments and Compensation Committeeghuvtiust meet together at least

once a year to prepare the information on compiensadf the board members that the
Board of Directors must approve.

In this regard, following a report by the Appointmeand Compensation Committee,
the Board of Directors is to approve the remunemati the board members, in
conformity with articles 5 and 26 of the Regulasiarfi the Board of Directors.

Finally, the remunerations are to be approved aie@Ge Shareholders'
Meetings, in conformity with that provided for intiale 20 of the Articles of
Association.

Explain the incentives created by the company énrfmuneration system in order to
reduce exposure to excessive risks and align fit lwitg-term objectives, values and
interests of the company.

Explain the incentives created in order to reduceisks

In conformity with that provided for in previouscsens, the remuneration policy of the
Company is based on simplicity. In this regard iticentives created by the company in
the remuneration system are based on variable emation that may be as much as
30% to 45% of the final remuneration in the case of 8/20



executive board members.
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Cl1

GLOBAL SUMMARY OF HOW THE COMPENSATION POLICY WAS A PPLIED
DURING THE FINANCIAL YEAR CLOSED

Explain, in a summarized form, the main charadieg®f the compensation structure and
concepts of the remuneration policy applied dutirgfinancial year closed, that gives rise
to the breakdown of the individual compensationmaad by each one of the board members
that are shown in section D of this report, as aglh summary of the decisions taken by the
board for the application of said concepts.

Explain the compensation structure and concepts dhe compensation policy
applied during the financial year

See the preceding sections A.1, A.2, A.3 and A4hich the
remuneration policy of the Company is explained.

In addition, and in conformity with section B, tremuneration policy of the
Company is based on simplicity. In this regard,rdmauneration of top
executives, as well as of executive board membassconsisted, solely, of a
fixed remuneration plus a variable one that magdeuch as 30% to 45% of the
final remuneration.
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BREAKDOWN OF THE INDIVIDUAL COMPENSATIONS ACCRUED B EACH ONE OF THE BOARD MEMBERS

Complete the following charts in relation to thdiindualized remuneration of each one of the bametnbers (including the
compensation for the exercising of executive fuort) accrued during the financial year.

a) Compensation accrued in the company coverdasmeport: i)

Compensation in cash (in thousands of €)

Name/ Remuneratiorl\

Type/ perio{  Salary Expensef Short-term| Long-term due to . Other Total Total
of accrual variable variable | belongingto| Indemnity . . . .
financial Fixed remuneratio compensatifzompensatip  board concepts | financial | financial

year t n n committees year t year t-1
A”Eﬁj;’ﬁ'ga 0 100 0 0 0 0 0 0 100 100
Belén

Villalonga 0 100 0 0 0 0 0 0 100 100

Morené:

Edgar Dalzel 0 100 0 0 0 0 0 0 100 100
Jannott
Luis Isasi

Fernandez dd 0 100 0 0 0 0 0 0 100 100
Bobadille

Steven Mayef 0 100 0 0 0 0 0 0 100 100

W. Brett 0 100 0 0 0 0 0 0 100 100

Ingersol

Thorthol

Holdings B 0 100 0 0 0 0 0 0 100 100
Thomas 0 0 0 0 0 0 0 1,446 1,446 728
Glanzman
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Tomés Dagé|
Gelabert 0 0 0 0 0 0 0 ° 0 °
Victor G’rn‘ols 0 881 0 629 0 0 0 0 1,510 1,438
Roure
Juan Ignacio 0 738 0 528 0 0 0 0 1,266 1,205
Twose Rour
Ramoén Rierg 0 650 0 455 0 0 0 0 1,105 1,061
Roca
Marla E. 0 50 0 0 0 0 0 0 50 0
Salmon

ii) Compensation systems based on shares

Tax ldentification Number:

Ownership o_f OptIQHS at the beginning df Options assigned during financial year t Options dgllvergd during
financial year t financial year t

Name of the | DA€ Of | no of |  NO- | Exercise No.

Exercise o
implementa . Shares | price Term .Of No. of Shares price Term .Of Condmons fo No. Price Amount]
Plan . options exercise : exercise| exercise Shares
tion affected (€) options | affected €)
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Tax ldentification Number:

Options exercised in financial year t

Options
vested and
not exercise

Options at the end of financial year t

Name of the
Plan

Date of
implementati
n

No. of
options

No.
Shares
affected

Exercise
price (€)

Gross Profit

®©

No. of
options

No. of
options

No. of
shares
affected

Exercise
price (€)

Term of
exercise

Other
requisites fo
exercise

iil) Long-term saving systems

Company contribution in the financial year (thoudswof €

Amount of funds accumulated (thousands of €)

Name / Type / total period o

accrual in financial years

Financial year t

Financial year t-1

Financial year t

Financial year t-1
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iv) Other profits (in thousands of €)

Compensation in the form of advanced paymennts,
credits granted

Guarantees constituted by the

Life insurance premiums
company for board members

Amounts
returned, if any

Essential
characteristics o
the operation

Interest rate of

Name / Type the operation

Financial year {Financial year t-{L Financial year t| Financial year t-1

b) Compensation accrued by board members of thepapyndue to them being on boards in other companfitee

group: i) Compensation in cash (in thousands of €)

Name/ RemuneratiorL
Type/ . Short-term | Long-term due to
. Fixed : ! ) . Other Total for Total for
period of Salary remuner Allowances| variable variable |belonging to Indemnity ) . ) .
. . concepts | financial yeai| financial year
accrual FY ation compensatiof compensatiofboard _ | 1
committees
Anna Veiga 0 0 0 0 0 0 0 0 0
Lluch
Belén
Villalonga 0 0 0 0 0 0 0 0 0 0
Morené:
Edgar Dalzey 0 0 0 0 0 0 0 0 0
Jannott
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Luis Isasi

Fernandez de

Bobadilla

Steven Maye

=

W. Brett
Ingersol

Thorthol
Holdings B\

Thomas
Glanzman

Tomas Dag§
Gelaber

Victor Grifols
Roure

Juan Ignacig
Twose Rour

Ramoén Riera
Roce

Marla
Elizabeth
Salmor

i) Compensation systems based on shares
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Tax ldentification Number:

Ownership of options at the beginning
financial year t

of

Options assigned during financial year t

Options delivered during
financial year t

Date of No. Exercise No. Exercise o
Na|r3n|g nOf the implemen c')\|loct)i.ocr)1fs Shares | price l:é?::igl; No. of Shares | price l:é?::igl; fgf ggglr?:?sse S’r\mlgr. s Price | Amount
ation affected (€ options | affected (€)
Tax Identification Number:
Options
Options exercised in financial year t vested and Options at the end of financial year t
not exercised

Name of the Date of No. of No. Exercise | Gross Profi No. of Exercise Term of O_ther

Plan implementatip opti.ons Shares price (€) €) No. of No. of shares price (€) exercise requisites fo

n affected options options affected exercise

iil) Long-term saving systems

Company contribution in the financial year (thoudsiof €

Amount of funds accumulated (thousands of €)

Name / Type / total period o
accrual in financial years

Financial year t

Financial year t-1

Financial year t

Financial year t-1

16/20



iv) Other profits (in thousands of €)

credits granted

Compensation in the form of advanced payme

its,

Life insurance premiums

Guarantees constituted by the
company for board members

Name / Type

Interest rate of
the operation

Essential
characteristics 0
the operation

Amounts
f returned, if any]

Financial year {

Financial year t-

[l Financial year t

Financial year t-1

¢) Summary of compensations (in thousands of €):

The amounts corresponding to all of the compensatimcepts included in this report that have beenugd by the board member must be

included in the summary, in thousands of euro.

In the case of long-term Saving Systems, the dmrttdns or endowments made to this kind of syst@mgo be included:

Compensation accrued in the Company Compensatmnoext in group companies Totals
ranted angl | I
val ¢ gexercised Gross profi Contributi
Total s?hl;(rae% Total Total Value of | of options| Total Total Total | ©N to
Name / Type[Compensatip Gross financial [Compensati shares | exercised| financial financial | financial saving
nin cash profit of year t for| on in cash| delivered year t for ear t ear t-1 systems
options | company group y y during FY
Anna Veiga 100 0 0 100 0 0 0 0 100 100 0
Belén 100 0 0 100 0 0 0 0 100 100 0
Villalonga
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Edgar Dalzell
Jannotta

100

100

100

100

Steven Mayer

100

100

100

100

Luis Isasi
Fernandez de
Bobadille

100

100

100

100

W. Brett

100

100

100

100

Thorthol Holding
BV

100

100

100

100

Thomas
Glanzman

1,446

1,446

1,446

728

Tomas Daga
Gelaber

Victor Grifols
Roure

1,510

1,510

1,510

1,438

Juan Ignacio
Twose Rour

1,266

1,266

1,266

1,205

Ramoén Riera
Roc:

1,105

1,105

1,105

1,061

Marla Elizabet|
Salmon

50

50

50
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D.2

D.3

Report on the relationship between the compensatitained by board members and the results or atkasurements of performance of the company,
explaining, where appropriate, how the variationhe performance of the company have influenceddhiation in the remuneration of the board member

Only executive board members receive part of th@inpensation as variable, with it being possibtetties to be between 30% and 45% of the final
compensation. The remaining independent board mesnbiners external and those representing shatefsathat receive compensation are not
affected by results or other measurements of padace of the company, beyond the performance ofithike of the board members in conformity
with that provided for in the Articles of Associati and in the Regulations of the Board of Directors

Report on the result of the consultative vote atghneral shareholders' meeting on the annualtrepaemuneration in the previous financial yeathw
indication of the number of negative votes issudtere appropriate:

Number % of the total
162,386,664 100.00
Votes issued
Number % of the total
Negative votes 70,279,834 43.28
Votes in favour 90,796,120 55.91
Abstentions 1,310,710 0.81
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E OTHER INFORMATION OF INTEREST

Should there be any relevant aspects in the arbaayi member remuneration that
it may not have been possible to include in theotections of this report, but
which it may be necessary to include in order tinbgossession of more complete
and reasoned information on the compensation strieind practices of the
company in relation to its board members, detais¢hbriefly.

In section D of this Annual Remuneration Reporhas been indicated that the board
member Mr. Thomas Glanzmann receives 1,445,763 of remuneration (concept
"others"), with said amount being indicated in sienmary chart as "total remuneration
in cash". For the purposes of clarification, iindicated that Mr. Thomas Glanzmann
receives said amount as a result of services thagiiders to the Company.

This annual corporate governance report has bgaoegd by the Board of Directors of the
company, in its session on the date

20/02/2015 |

Indicate whether any of the board members havedvagminst, or have abstained, in relation
to the approval of this Report.

NO |

Name or company name of
the member of the board of
directors that has not voted ifReasons (against, abstentio

favour of the approval of this non-assistance)
report

Explain the reasons
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