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Report from the Directors of ENDESA, S.A. to the
General Shareholders' Meeting in Support of the
Proposed Amendment of the Corporate Bylaws as Set
Forth in Item 14 on the Agenda of the General
Shareholders' Meeting.

1. Introduction

This report is issued by the Directors of ENDESA, S.A. (“ENDESA” or the

“Company”) in accordance with the provisions of Article 286 of the Spanish Capital

Corporations Law, as amended and restated, approved by Legislative Royal Decree

1/2010, of July 2 (hereinafter, the "Capital Corporations Law"), in support of the

proposals submitted for approval, under agenda item 14, to the General

Shareholders' Meeting, scheduled to be held in single call on April 27, 2015, related

to the amendment of selected articles of the Corporate Bylaws.

In order to ensure that the amendments submitted to the General Shareholders'

Meeting for consideration are properly understood, this report will first describe the

purpose and justification of such amendments and then reproduce the proposed

resolution to be submitted to the General Shareholders' Meeting for approval,

including the full text as it would read after said amendments are implemented.

Furthermore, to make comparing the new proposed text of the articles to their

current text easier, a verbatim transcription of both texts, in a double-column

format, listing the proposed changes to the current text in the right-hand column

and the original text in the left-hand column, is attached hereto, for informational

purposes only, as an Annex.
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2. Purpose and Justification of Bylaw Amendments

a. Purpose of the Proposed Bylaw Amendments

The purpose of the proposed bylaw amendments submitted to the General

Shareholders' Meeting is to make technical improvements to the higher rules on

corporate governance of the Company, reinforcing shareholders' rights, and to

simplify and adjust such rules in light of the most recent legislative developments

and, in particular, to incorporate the most recent advances in corporate governance

as set forth in Law 31/2014, of December 3, amending the Capital Corporations

Law with a view to improving corporate governance (hereinafter, “Law

31/2014”).

The proposed amendments would affect the following articles: 13 (Cum Pre-

Emptive Rights); 22 (Notice of General Meeting); 23 (Power and Obligation to Call a

Meeting); 26 (Special Resolutions. Quorum.); 27 (Attendance Right); 28

(Representation); 32 (Deliberation and Adoption of Resolutions – which would

subsequently be named "Adoption of Resolutions” –); 34 (Right to Information); 37

(Board of Directors. General Functions); 38 (Number and Type of Directors); 39

(Term of Office of Director); 41 (Compensation); 42 (Directors' Duties); 43

(Incompatibilities of Directors); 44 (Notice and Place of Meeting); 45 (Assembly of

the Board of Directors); 46 (Board Officers); 47 (Deliberation and Adoption of

Resolutions); 49 (Composition of the Executive Committee); 50 (Duties of the

Board of Directors – which would subsequently be named "Executive Committee

Officers” –); 51 (Formal Protest to Board of Directors' Resolutions); 52 (Audit and

Compliance Committee) and 53 (Appointments and Compensation Committee).

The amendment of the Corporate Bylaws is accompanied by amendment of the

Endesa General Meeting Regulations, as proposed under agenda item 15, to which

effect the Board of Directors has drawn up a specific report in support of such

amendments.

b. Justification of Proposed Amendments:

The first article of the Bylaws affected by the proposed amendments is Article 13.

This amendment is aimed at clarifying the content thereof as related to Article 304

of the Capital Corporations Law, which only confers pre-emptive rights in relation to

capital increases charged to cash contributions and only to the holder of the shares.
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Next, the proposed amendment to Article 22, on the calling of the General

Meeting, would bring the content of the article in line with the provisions of Articles

177, 519 and 516 of the Capital Corporations Law and simplify the article, moving

some of its content to the General Meeting Regulations, the amendment of which is

also submitted to the General Meeting for approval under agenda item 15.

In doing so, the provision would be technically improved, be brought into

compliance with the law and ensure recognition in the bylaws of the shareholders'

right to present justified proposals related to items included or to be included on

the agenda of the meeting being convened.

The proposed amendment to Article 23, also related to the calling of the General

Meeting, would reduce the minimum capital requirement for shareholders to be able

to request a meeting of the General Meeting from five to three percent, in

accordance with the provisions of Law 31/2014, as well as introduce other technical

improvements.

The amendment of Article 26 is aimed at adjusting its content to Article 194 of the

Capital Corporations Law, simplifying the text and providing, in the list of issues

requiring a reinforced quorum for approval, a comprehensive list of structural

adjustment operations. In that same regard, Article 27, governing the attendance

right, would be simplified such that some of its content would be transferred to the

General Meeting Regulations.

Article 28 would be updated to meet the criteria set forth in the reworded text of

Article 524 of the Capital Corporations Law, which allows those companies with

standing as shareholders by virtue of the book-entry of the shares, but who act on

behalf of various individuals, to divide and cast their vote in different directions in

accordance with the different voting instructions received as well as to have more

than one proxy.

The proposed amendments to Article 32 are aimed at simplifying the Corporate

Bylaws, moving part of the regulations governing the deliberation of resolutions to

the General Meeting Regulations, and adjusting regulation of the system for

adopting resolutions to the updates set forth in Article 201 of the Capital

Corporations Law by virtue of Law 31/2014.

On similar grounds, the proposed amendment to Article 34 would simplify the

text, moving some of the content to the General Meeting Regulations, and adjust
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the remaining text governing the shareholders' right to information to Articles 197

and 520 of the Capital Corporations Law, governing the shareholders' right to

information.

The proposed changes to Article 37 involve reworking the article governing the

Board of Directors' functions in order to reinforce its role as a supervisory and

management body, entrusting it to focus its activity on general supervising

functions and considering topics that are particularly relevant to the Company and

its group of companies.

The amendments to Articles 38 and 39 are aimed at adapting such articles to the

new Articles 529 (12) and 529 (10) of the Capital Corporations Law, introduced by

Law 31/2014.

The Directors' Statute, regulated by Articles 41, 42 and 43, has been completely

reworked in order to make technical improvements, improve corporate governance

and transparency as related to compensation and clarify the liability regime.

Thus, the proposed amendment to Article 41, governing Director compensation,

would redefine and clarify the compensation system, significantly improving

transparency by giving the General Meeting the power to determine the maximum

global and annual amounts that the Directors of Endesa may earn for their

condition as such.

Article 42, governing director liability, would be almost completely rewritten in

order to reinforce and explain their duties in detail, thereby adapting its content to

the regime set forth in Articles 225 et. seq. of the Capital Corporations Law

following amendment thereof by Law 31/2104. As regards Article 43, related to

the incompatibility of directors, the direct reference to Article 213 of the Capital

Corporations Law would be removed in order to include any type of legal

incompatibilities.

The amendments to Articles 44, 45 and 46 are all aimed at improving regulation

of the operation of the Board of Directors, adapting it to the new legal

developments of Law 31/2014. In particular, the following amendments are worth

emphasizing: in Article 44, the right of non-executive directors to be represented

by proxy would be restricted such that proxies may only be granted to other non-

executive directors, in Article 46, creation of the position of coordinating director,

who shall necessarily be appointed when the position of Chairman of the Board of
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Directors is held by an Executive Director, and in Article 47, the strengthening of

the Chairman's functions as related to organizing debates and promoting the

participation of all Directors.

The proposed amendments to Articles 49 and 50 involve eliminating the current

text of Article 50 and replacing it with the text from the second paragraph of Article

49, thereby simplifying and making a technical improvement to the structure of the

Bylaws.

The purpose behind the amendment of Article 51 is to adapt the text to the new

regime for contesting resolutions of the board of directors implemented by Law

31/2014.

Finally, the text of Articles 52 and 53, regulating the Audit and Compliance

Committee and the Appointments and Compensation Committee, respectively,

would be modified to be in line with Articles 529 (14) and 529 (15) of the Capital

Corporations Law which regulate both the composition and competencies of both

bodies.

3. Proposed Resolution.

The exact proposed resolution to be submitted to the General Meeting is as detailed

below. The proposed amendments are grouped, for voting purposes, in accordance

with Article 197 bis of the Capital Corporations Law, into four groups of individual

stand-alone articles:

Amendment of Corporate Bylaws

A.- Amendment of Article 13, governing pre-emptive rights.

Amendment of Article 13 of the Corporate Bylaws, which shall hereafter read as
follows:

“Article 13. Cum Pre-Emptive Rights.

In capital increases where new common or preferred shares are issued and charged
to cash contributions, each shareholder may exercise the right to subscribe to a
number of shares in proportion to the par value of the shares they own, within the
period set for such purpose by company management, which may not be less than
fifteen days following publication in the Official Mercantile Registry Bulletin (Boletín
Oficial del Registro Mercantil) of the subscription offer over the new shares.

The pre-emptive right may be assigned under the same conditions as would apply
to the shares giving rise to such right. In the case of a capital increase charged to
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unrestricted reserves, the same rule shall apply to the free assignment right over
the new shares.”

B.- Amendment of Articles 22, 23, 26, 27, 28, 32 and 34, governing
operation of the General Shareholders' Meeting.

Amendment of Articles 22, 23, 26, 27, 28, 32 and 34 of the Corporate Bylaws,
which shall hereafter read as follows:

“Article 22. Notice of General Meeting.

1. The General Meeting shall be called by the Board of Directors or, as the case
may be, by the liquidators of the Company by way of public announcement
with the minimum notice as required by law.

The official meeting notice shall be published, at least, through the following
channels:

a) The Official Mercantile Registry Bulletin or one of the highest-circulating
newspapers in Spain.

b) The Spanish Securities Market Commission (Comisión Nacional del
Mercado de Valores) website.

c) The Company's website.

The official meeting notice shall, at a minimum, include all information as
required by law. The notice may also set out the date on which the meeting is
to be held, if necessary, in second call. There shall be a period of at least 24
hours between the first and second meeting.

If the General Meeting, duly convened, was not held in first call, and the
official meeting notice provided no date for a meeting in second call, such
date shall be announced, with the same agenda and following the same
publicity requirements applicable to the first call, within 15 days following the
date on which the General Meeting was to be held and at least 10 days before
the new meeting date.

2. Shareholders who represent at least three percent of share capital may
request that a supplement to the Annual General Meeting notice be published,
including one or more agenda items, provided that the new items are
accompanied by a justification or, as the case may be, a justified proposed
resolution. Under no circumstances may this right be exercised in relation to
special general shareholder meeting notices.

The exercise of this right must be carried out by attestable notice which must
be received at the registered offices within five days following publication of
the official meeting notice. The supplement to the official meeting notice shall
be published at least 15 days in advance of the date established for the
general meeting. Failure to publish the meeting notice supplement within such
period may cause the General Meeting to be challenged.

3. Shareholders representing less than three percent of the share capital may,
within the same period set forth in the previous section, present justified
proposed resolutions on topics which are or which may be included on the
agenda for the meeting called. The company shall ensure that all such
proposed resolutions, as well as any accompanying documentation, are sent
to the remaining shareholders in accordance with the provisions of law and
the General Meeting Regulations.”
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“Article 23. Power and Obligation to Call the Meeting.

The directors and, as the case may be, liquidators, may call a Special General
Shareholders' Meeting whenever they deem it to be in the interests of the
company.

Likewise, they shall call a meeting when requested by a number of shareholders
representing at least three percent of the share capital, stating the business to be
transacted at the Meeting. In this case, the General Shareholders' Meeting shall be
called to meet within two months following the date on which the directors were
given duly attested notice to call the meeting. The directors shall prepare the
agenda, which must include the items for which the meeting is called.”

“Article 26. Special Resolutions. Quorum.

In order for the Annual or Special General Shareholders' Meeting to validly resolve
upon, in first call, the issuance of bonds, the increase or reduction of capital, the
transformation, merger, spin-off, or total transfer of assets and liabilities of the
company, the elimination or restriction of pre-emptive rights over new shares, the
transfer of the registered offices abroad and, in general, any amendment to the
Corporate Bylaws, shareholders representing at least 50% of the subscribed capital
with voting rights must be present. In second call, only 25% of said capital must be
represented.”

“Article 27. Attendance Right.

Shareholders who have their shares recorded in the pertinent book-entry ledger
five days in advance of the meeting being held may attend the General Meeting.

Members of the Board of Directors must attend the General Meetings.

The Chairman may authorize the attendance of any person he/she deems
appropriate, although the General Meeting may revoke said authorization.”

“Article 28. Representation by Proxy.

Every shareholder with a right to attend may exercise such right by way of proxy at
the General Meeting. The proxy must be granted in writing and specifically for each
Shareholders' Meeting, as well as comply with all other relevant legal provisions.

This power of representation is construed without prejudice to the provisions of the
Law for cases of family representation and granting of general powers of attorney.

In any case, both for voluntary as well as legal proxies, no more than one
proxyholder may be in attendance at the General Meeting, except as otherwise
provided by law.

Furthermore, those companies with standing as shareholders by virtue of the book-
entry of the shares, but who act on behalf of various individuals, may divide and
cast their vote in different directions in accordance with different voting
instructions, if received.”

“Article 32. Adoption of Resolutions.

All resolutions must be passed by a simple majority of the shareholders present or
represented at the General Meeting, a resolution being deemed passed when there
are more votes in favor than against from the present or represented capital.
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The resolutions referred to in Article 26, supra, may be adopted by absolute
majority if more than fifty percent of total capital is present or represented.
However, a favorable vote of two thirds of the capital present or represented at the
General Meeting shall be required when, in second call, shareholders representing
greater than twenty five, but no more than fifty, percent of the subscribed capital
with voting rights are present or represented.

Reinforced quorums for convening and voting as established by law and in these
Bylaws are not affected.

Votes on the adoption of resolutions shall be determined in accordance with the
provisions set forth in the General Meeting Regulations.”

“Article 34. Right to Information.

Immediately following publication of the Notice of General Meeting and up until the
fifth day preceding, inclusive, the date set for such meeting, the shareholders may,
in writing, request any information or clarification or pose questions as they deem
relevant to topics included on the agenda for the meeting, publicly available
information provided by the Company to the Spanish Securities Market Commission
since the last General Meeting was held or as relates to the auditors' report.

The shareholders may, during the General Shareholders' Meeting, make verbal
requests for information or clarifications regarding the items listed in the previous
section as they deem appropriate. If the shareholder's right could not be fulfilled at
the time of the request, the directors shall be required to provide the requested
information in writing within seven days following the day on which the General
Meeting concluded.

The directors shall be required to provide the information requested in accordance
with the two preceding paragraphs in the manner and periods provided by law,
unless such information is not necessary for the proper exercise of the
shareholder's rights, or unless there are objective reasons to believe that such
information may be used for purposes outside the company or if the publication of
such information could negatively affect the company or any of its affiliated
companies.

An information request may not be denied if such request is supported by at least
one fourth of total capital.”

C.- Amendment of Articles 37, 38, 39, 41, 42, 43, 44, 45, 46, 47, 49, 50 and
51, governing operation of the Board of Directors and the duties and rights
of its members.

Amendment of Articles 37, 38, 39, 41, 42, 43, 44, 45, 46, 47, 49, 50 and 51 of the
Corporate Bylaws, which shall hereafter read as follows:

“Article 37. Board of Directors. General Functions.

1. The Board of Directors is in charge of governing and administering the
company. The Board of Directors shall be governed by the provisions of the
law, these Corporate Bylaws and the Board of Directors Regulations. By way
of the Board Regulations, the Board itself shall, within the framework provided
by law and the Company's Bylaws, establish its structure and operation,
functions, standard practices and rules regarding the composition of the Board
and its Commissions and Committees, relations with shareholders, the
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General Shareholders' Meeting, Auditors and Senior Management, and the
Statute applicable to Directors and other officers.

2. The Board of Directors has the authority to adopt resolutions on all matters
which are not prohibited by law, these Bylaws or the General Shareholders'
Meeting Regulations.

3. The Board of Directors, who shall have the broadest power and authority to
manage, direct, administer and represent the Company, shall, as a general
rule, delegate daily management of the Company to the delegated
administrative bodies and shall focus its activities on supervising and
discussing matters of particular importance to the Company and its group of
companies.

4. In particular, and without limiting the general nature of the preceding, the
Board of Directors, acting on their own initiative or at the request of a
relevant internal body and/or following a report by the relevant internal body,
shall have the following general functions:

a) To establish the corporate strategy and management guidelines.
b) To monitor Senior Management performance, demand explanations for

their decisions and assess their overall management.
c) To ensure transparency regarding the company's relations with third

parties.

5. The Board, in undertaking the provisions of Article 2 hereof, shall set the
general strategy for the group of companies over which the Company is the
parent company in accordance with law.

6. In any event, the Board of Directors shall directly exercise all rights which, by
virtue of law, these Corporate Bylaws or the General Meeting Regulations,
may not be delegated.

Article 38. Number and Types of Directors.

The Board of Directors shall be comprised of at least nine members but no more
than fifteen. The General Meeting shall be responsible for both the appointment and
removal of members of the Board of Directors. The position of Director may be
renounced, revoked and reappointed.

Directors shall be classified as:

a) Executive Directors:

Executive Director shall mean any person who carries out management
functions within the company or a group company, regardless of the legal
relationship such person has with the company.

b) External Shareholder-Appointed Directors:

External Shareholder-Appointed Director shall mean all directors with a
shareholding greater than or equal to that which is considered legally
significant or who have been appointed because of their shareholding status,
even if their shareholding does not reach said amount, as well as those
directors representing shareholders who meet the aforementioned criteria.
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c) External Independent Directors:

Independent Director shall mean those directors who, having been appointed
based on their personal and professional qualities, are able to perform their
duties regardless of their relations with the company or its group, significant
shareholders or officers.

d) Other External Directors:

Other External Directors shall include all directors who are not executive
directors and who do not meet the requirements to be considered a
shareholder-appointed or independent director.”

“Article 39. Term of Office of Director.

The term of a Director is four years. Directors may be re-elected for periods of like
duration.

If a vacancy opens up during the term to which a director was appointed, the
existing director may be appointed by the Board to fill such vacancy until the first
General Meeting is held.”

“Article 41. Compensation.

1. The compensation of Directors for their condition as such shall comprise the
following items:

a) Fixed monthly salary.
b) Allowances for attending each meeting of the governing bodies of the

company and its committees.
Maximum global and annual compensation, for the Board as a whole and
including all aforementioned items, shall be established by the General
Shareholders' Meeting and will remain in effect until it resolves upon an
amendment thereof.

The Board itself shall be in charge of determining the exact amount to be paid
in each fiscal year, subject to the limits set forth by the General Shareholders'
Meeting, as well as distributing such amount between the aforementioned
items and between the directors in the manner, time and proportion as freely
determined, taking into account the functions and responsibilities entrusted to
each Director, whether they belong to any of the Board's Committees and all
other relevant objective circumstances.

Furthermore, the amount of the allowances shall not exceed monthly fixed
salary as determined in accordance with the above paragraphs. The Board of
Directors may, within such limit, determine the amount of the allowances.

2. The compensation set forth in the preceding section, applicable to members of
the Board of Directors, will be compatible with all other compensation,
indemnities, social security contributions or any other professional or labor
compensation items to which the Directors may be entitled by way of any
other executive or advisory functions they may perform for the Company
which are separate from the supervisory and collective decision-making
functions inherent in their position as Directors, which shall be subject to all
legally applicable requirements.”
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“Article 42. Directors' Duties.

Each Director shall perform the duties imposed thereon by law and these Corporate
Bylaws with the diligence of an organized businessman, taking into account the
nature of the position and functions attributed to him/her. The Directors shall also
act as a loyal representative while carrying out their position, working in good faith
and in the best interests of the company.

Directors shall have the necessary dedication and shall adopt those measures
necessary for the proper management and control of the company.

In carrying out their functions, the Directors have a duty to request, and the right
to gather, all information from the Company which may be appropriate or
necessary in order to carry out their duties.

The Board Regulations shall establish specific obligations related to the Directors'
duties, as established by law and in particular, the duty of diligence, fidelity, loyalty
and secrecy and, especially, their non-compete obligation as well as their obligation
against the use of non-public information and corporate assets, exploitation of
business opportunities, conflicts of interest and related-party transactions.

The company may purchase an insurance policy to cover civil liability of the
Directors in the exercise of their functions.”

“Article 43. Incompatibilities of Directors.

Those persons subject to the prohibitions provided by the Spanish Capital
Corporations Law (Ley de Sociedades de Capital) and other applicable legal
provisions may not be appointed as directors.”

“Article 44. Notice and place of meeting.

The Board of Directors shall be validly assembled when a majority of the members
are are present or represented at the meeting.

Proxies must be granted in writing and specifically for each Board Meeting. No
Board Member may hold more than three proxies, except the Chairman, to whom
this limit shall not be applicable, although he may not represent the majority of the
Board of Directors. Non-Executive Directors may only delegate their proxy to
another non-executive.

By decision of the Chairman of the Board of Directors, the General Managers and
Managers of the company, as well as any other persons deemed appropriate, may
attend Board Meetings.”

“Article 45. Assembly of the Board of Directors.

The Board of Directors shall be validly assembled when a majority of the members
are are present or represented at the meeting.

Proxies must be granted in writing and specifically for each Board Meeting. No
Board Member may hold more than three proxies, except the Chairman, to whom
this limit shall not be applicable, although he may not represent the majority of the
Board of Directors. Non-Executive Directors may only delegate their proxy to
another non-executive.
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By decision of the Chairman of the Board of Directors, the General Managers and
Managers of the company, as well as any other persons deemed appropriate, may
attend Board Meetings.”

“Article 46. Board Officers.

The officers of the Board of Directors shall be: Chairman, Vice Chairman (or
Chairmen), Managing Director and Secretary and, as the case may be, a
Coordinating Director.

1) In addition to the duties set forth by law and in the Corporate Bylaws, the
Chairman shall be responsible for the general and active management of the
company and its investee companies, management of the operation of the
Board of Directors, ensuring that all Board Members are duly informed,
representation of the company, in particular before Public Administrations,
Stock Exchange Institutions, Agencies, Electricity Companies and Associations
as well as before companies and associations for other economic sectors in
which the company carries out its activities.

If the position of Chairman is filled by an Executive Director, appointment of
the Chairman must be approved by two thirds of the members of the Board of
Directors.

2) If the Chairman is absent, he/she shall be substituted by the oldest Vice
Chairman and, in the absence of all of the Vice Chairmen, by the Board
Member appointed to act as a temporary substitute.

3) The Board of Directors shall appoint a Chief Executive Officer, who will be
responsible for managing the Company in accordance with the criteria
established by the Board of Directors. As the highest responsible person for
the management of the company, he/she will be in command of all the
company's services and will be in charge of Senior Management. Likewise,
he/she will be responsible for carrying out and overseeing the general
strategy of the Corporate Group formed by stakes in other companies,
without prejudice to the individual competencies vested in each of the
investee companies.

4) Regardless of the rights and obligations of Board Members as stated herein,
the Board Regulations shall develop a specific legal regime, applicable to the
Chairman and the Chief Executive Officer, in light of their permanent and
professional relationship with the Company.

5) If the Chairman is an Executive Director, the Board of Directors, with all
Executive Directors abstaining, shall necessarily appoint a Director from
among the Independent Directors, who shall be specifically empowered to
convene a meeting of the Board of Directors, add new items to the agenda for
a Board Meeting which has already been called, coordinate and gather non-
executive Directors and, as the case may be, carry out periodic assessments
of the Chairman of the Board of Directors.

The Board will also be responsible for electing the Secretary and, as the case may
be, the Assistant Secretary, who may or may not be a Director. In the case of a
vacancy or absence, the youngest Director among those in attendance at the
meeting shall substitute them. The Secretary shall carry out those functions
assigned thereto by law, these Corporate Bylaws and the Board of Directors
Regulations.”
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“Article 47. Deliberation and Adoption of Resolutions.

The Chairman shall organize the discussion such that it promotes participation by
all Directors in the deliberations of the body.

Resolutions shall be adopted by absolute majority of the Board Members who,
present or represented, are in attendance at the meeting. In the event of a tie, the
Chairman or acting Chairman shall have the casting vote. The provisions of this
section shall be applicable without prejudice to those resolutions for which a
qualified majority of the Board Members is required in accordance with these
Corporate Bylaws or current laws in force.

Voting in writing in lieu of a meeting will only be accepted in the event no Board
Member opposes the procedure.

The resolutions of the Board of Directors will be set out in the meeting minutes,
which will be recorded in the relevant Minute Book in accordance with the
requirements of the laws in force.

The minutes will be approved by the Board of Directors itself either upon conclusion
of the meeting or at the following meeting. The minutes will also be deemed to be
approved when within the five days following receipt of a draft copy of the minutes,
no Board Member makes objections. The Board of Directors may empower the
Chairman and a Board Member to jointly approve the minutes of a meeting.

Once approved, the Secretary of the Board or of the meeting shall sign the minutes
with the approval of the acting Chairman at such meeting.”

“Article 49. Composition of the Executive Committee.

The Executive Committee will consist of a minimum of five and a maximum of
seven Board Members, including the Chairman."

“Article 50. Executive Committee Positions.

The Chairman of the Board of Directors will chair the Executive Committee and the
Secretary of the Board of Directors will also be the Secretary for the Executive
Committee. Substitution of these positions will be made in accordance with the
system set forth for the Board of Directors.”

“Article 51. Formal Protest of Board of Directors Resolutions.

Both directors and shareholders may contest any resolutions of the Board of
Directors, in accordance with the requirements, periods and procedures established
thereto by Law.”

D.- Amendment of Articles 52 and 53, governing the Board of Directors'
commissions.

Amendment of Articles 52 and 53 of the Corporate Bylaws, which shall hereinafter
read as follows:

“Article 52. Audit and Compliance Committee

The Audit and Compliance Committee shall be comprised of a minimum of three
and a maximum of six Non-Executive Directors from the Board of Directors, at least
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two of whom must be Independent Directors and one of whom shall be appointed
based on their accounting and/or auditing knowledge and experience.

The Chairman of the Audit and Compliance Committee shall be appointed, by the
Board of Directors, from among the Independent Directors on the Committee and
which should be replaced every four years. The Chairman may, however, be re-
elected one year after his/her removal has lapsed.

In the Chairman's absence, the Independent Director temporarily designated by the
Board of Directors or, failing this, the oldest Independent Director on the
Committee, will act as Chairman.

The Audit and Compliance Committee will meet as often as convened by its
Chairman, when so resolved by the majority of its members or at the request of the
Board of Directors. Committee meetings will take place at the Company's registered
offices or at such other venue as may be determined by the Chairman and stated in
the meeting notice.

Committee meetings will be validly assembled when a majority of the Committee
members are in attendance.

Resolutions must be passed by a majority vote of the directors attending the
meeting. In the event of a tie, the Chairman or Acting Chairman, will have the tie-
breaking vote.

The Secretary of the Committee shall also be the Secretary of the Board of
Directors and shall draft minutes for the resolutions passed, of which the Board will
be notified.

The main task of the Committee is to promote compliance with good governance
and ensure the transparency of all actions of the Company as related to economic
and financial matters, external and compliance audits, and internal audits. In any
event, it will be entrusted with the following duties:

a) Notify the General Shareholders' Meeting about matters arising which fall
under the competency scope of the Committee.

b) Supervise the effectiveness of the company's internal controls, internal
auditing and risk management systems, including tax risks, as well as discuss
with auditors any significant weaknesses in the internal control system
detected during the audit.

c) Supervise the preparation and presentation of all required financial
information.

d) Refer proposals for the selection, appointment, re-election and removal of the
external auditor, as well as on the hiring conditions thereof, to the Board of
Directors, and regularly gather information from the external auditor on the
auditing plan and implementation thereof, in addition to maintaining its
independence in carrying out its functions.

e) Establish the relevant relationships with the external auditor in order to
receive information on all matters which may place their independence at risk,
to be examined by the committee, as well as on any other matters related to
the auditing of the accounts, including all communications as provided for by
accounting and auditing legislation and standards. In any event, the external
auditors shall issue an annual statement on their independence in relation to
the company or any of its directly or indirectly related entities. This report
shall include information on additional services of any nature that were
provided together with the applicable fees received from such entities by
either the external auditor or other persons or entities related to this
resolution, as set forth in applicable legislation on the auditing of accounts.
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f) Issue an annual report, prior to issuance of the auditors' report, expressing an
opinion on the independence of the statutory auditor. This report shall, in any
event, include an assessment of the value of the additional services referred
to in the preceding paragraph, accounted for both individually and collectively,
which were provided apart from the legal auditing and in relation to
independence requirements or auditing regulations.

g) Provide the Board of Directors with advance notice regarding all matters
provided for by Law, these Bylaws and the Board Regulations and in
particular, regarding:
1st. all financial information which the company must periodically make

public.
2nd. the creation or acquisition of shares in special purpose vehicles or

companies incorporated in foreign countries or territories which are
classified as tax havens and

3rd. all transactions with related parties.
The Committee shall not exercise those functions provided for in this letter
when they are assigned by law to another Committee which is comprised
solely of non-executive Directors and, at least, two Independent Directors,
one of whom shall be the Chairman.

These duties will be deemed to be without limitation and without prejudice to such
other duties as may be entrusted to the Committee by the Board of Directors.

The Board Regulations may establish the competencies of the Committee as well as
the organization and operation thereof.”

“Article 53. Appointments and Compensation Committee

The Appointments and Compensation Committee shall be comprised of a minimum
of three and a maximum of six Non-Executive Directors from the Board of
Directors, at least two of whom must be Independent Directors.

The Chairman of the Appointments and Compensation Committee shall be
appointed by the Board of Directors from among the the Independent Directors on
the Committee. The Chairman must be removed every four years but may be re-
elected one year after his removal has lapsed.

In the Chairman's absence, the Independent Director temporarily designated by the
Board of Directors or, failing this, the oldest Independent Director on the
Committee, will act as Chairman.

The Appointments and Compensation Committee will meet as often as convened by
its Chairman, when so resolved by the majority of its members or at the request of
the Board of Directors. Committee meetings will take place at the Company's
registered offices or at such other venue as may be determined by the Chairman
and stated in the meeting notice.

Committee meetings will be validly assembled when a majority of the Committee
members are in attendance.

Resolutions must be passed by a majority vote of the Directors attending the
meeting. In the event of a tie, the Chairman or Acting Chairman, will have the tie-
breaking vote.

The Secretary of the Committee shall also be the Secretary of the Board of
Directors and shall draft minutes for the resolutions passed, of which the Board will
be notified.



16

The Appointments and Compensation Committee shall have, at least, the following
functions, notwithstanding those attributed thereto by law, these Corporate Bylaws
or by the Board of Directors Regulations as developed according to the Bylaws:

a) Assess the skills, knowledge and experience needed on the Board of Directors.
For such purpose, the Committee shall define the functions and skills
necessary in the candidates to cover each vacancy and evaluate the time and
dedication required in order that they may properly perform their mandate.

b) Establish a representation goal for the least-represented gender on the Board
of Directors and develop guidelines on how to reach such objectives.

c) Bring all proposals for nomination of Independent Directors to the Board of
Directors for their appointment by co-optation or by submission to decision of
the General Shareholders' Meeting, as well as all proposals for the re-election
or removal of said Directors by the General Shareholders' Meeting.

d) Provide notification of all nomination proposals of the remaining Directors for
their appointment by co-optation or by submission to decision of the General
Shareholders' Meeting, as well as all proposals for their re-election or removal
by the General Shareholders' Meeting.

e) Report proposals for the appointment or removal of senior management
together with the basic terms of their contracts.

f) Assess and coordinate the removal of the Chairman of the Board of Directors
and the company's CEO and, as the case may be, develop proposals for the
Board of Directors such that said removal may be completed as smoothly and
orderly as possible.

g) Propose a policy to the Board of Directors for the compensation of Directors
and general managers or other individuals carrying out senior management
functions under the direct supervision of the Board, Executive Committees or
Managing Directors, as well as for individual compensation and related to all
other contractual terms of the Executive Directors, ensuring that such terms
are complied with.

These duties will be deemed to be without limitation and without prejudice to such
other duties as may be entrusted to the Committee by the Board of Directors.

The Board Regulations may establish the competencies of the Committee as well as
the organization and operation thereof.”

Madrid, Monday, March 16, 2015
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ANNEX

CORPORATE BYLAWS CURRENTLY IN
FORCE

PROPOSED AMENDMENTS

Article 13. Cum Pre-Emptive Rights. Article 13. Cum Pre-Emptive Rights.

In capital increases with new issue of common or
preferred shares, in accordance with the terms of
the issue of convertible bonds and within the
deadline established for this purpose by the
company’s directors, which shall not be less than
fifteen days as from the publication of the notice of
the invitation to subscribe for new shares in the
Official Mercantile Registry Bulletin (Boletín Oficial
del Registro Mercantil), the old shareholders and
holders of convertible bonds may exercise their
right to subscribe for a number of shares in
proportion to the par value of the shares they own
or of those that would correspond to the owners of
convertible bonds, if they at this time exercised the
right to convert them.

In capital increases withwhere new issue of
common or preferred shares, in accordance with
the terms of the issue of convertible bonds and
within the deadline established for this purpose by
the company’s directors, which shall not be less
than fifteen days as from the publication of the
notice of the invitation to subscribe for new shares
in the Official Mercantile Registry Bulletin (Boletín
Oficial del Registro Mercantil), the old shareholders
and holders of convertible bonds may exercise their
right to subscribe for are issued and charged to cash
contributions, each shareholder may exercise the
right to subscribe to a number of shares in
proportion to the par value of the shares they own
or of those that would correspond to the owners of
convertible bonds, if they at this time exercised the
right to convert them, within the period set for such
purpose by company management, which may not
be less than fifteen days following publication in the
Official Mercantile Registry Bulletin (Boletín Oficial
del Registro Mercantil) of the subscription offer
over the new shares.

The pre-emptive right may be assigned under the
same conditions as would apply to the shares giving
rise to such right. In the case of a capital increase on
account of the reserves, the same rule will be
applicable to the free right of assignment of the
new shares.

The pre-emptive right may be assigned under the
same conditions as would apply to the shares giving
rise to such right. In the case of a capital increase on
account of the reserves, the same rule will be
applicable to the free right of assignment of the
new shares.

Article 22. Notice of General Meeting. Article 22. Notice of General Meeting.

1. The General Meeting shall be called by the
Board of Directors or, as the case may be, by the
liquidators of the Company, by legal notice in
the Official Mercantile Registry Bulletin (Boletín
Oficial del Registro Mercantil) and in the
company's website, at least one month prior to
the date set for the meeting to be held.

1. The General Meeting shall be called by the

Board of Directors or, as the case may be, by the

liquidators of the Company, by legal notice in

the Official Mercantile Registry Bulletin (Boletín

Oficial del Registro Mercantil) and in the

company's website, at least one month prior to

the date set for by way of public announcement

with the minimum notice as required by law.

The official meeting notice shall be published, at

least, in the following channels:

a) The Official Mercantile Registry Bulletin or

one of the highest-circulating newspapers in

Spain.

b) The Spanish Securities Market Commission

website.
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c) The Company's website.

The legal notice shall express the name of the
Company, the date and time of the meeting and the
agenda including all business to be transacted.
Likewise, the notice may state, if necessary, the
date on which the meeting is called in second call.

The official meeting notice shall, at a minimum,

include all information as required by law. The

notice may also set out the date on which the

meeting is to be held. The legal notice shall express

the name of the Company, the date and time of the

meeting and the agenda including all business to be

transacted. Likewise, the notice may state, if

necessary, the date on which the meeting is called ,

if necessary, in second call.
The call notice of the General Shareholders'
Meeting and the documentation placed at the
disposal of the shareholders together with the
notice, shall be accessible on the Company's
website, for the purpose of facilitating their
distribution to the shareholders and the markets in
general.

The call notice of the General Shareholders'
Meeting and the documentation placed at the
disposal of the shareholders together with the
notice, shall be accessible on the Company's
website, for the purpose of facilitating their
distribution to the shareholders and the markets in
general.

There shall be a period of at least 24 hours between
the first and second meeting.

There shall be a period of at least 24 hours
between the first and second meeting.

If the General Meeting, duly convened, is not held
in first call, and the date of the second call is not
contemplated in the legal meeting notice, it shall be
announced, in following the same publicity
requisites as the first call, within 15 days following
the date of the General Meeting not held and 8
days in advance of the meeting date.

If the General Meeting, dulyvalidly convened, iswas
not held in first call, and the date of theofficial
meeting notice provided no date for a meeting in
second call is not contemplated in the legal
meeting notice, it, such date shall be announced,
inwith the same agenda and following the same
publicity requisites aspublication requirements
applicable to the first call, within 15 days following
the date ofon which the General Meeting notwas
supposed to be held and 8at least 10 days in
advance ofbefore the meeting date.

2. Shareholders representing at least five percent
of the share capital may request that a
supplement to the call to general shareholders’
meeting, including one or more agenda items,
be published. The exercise of this right must be
carried out by attestable notice which must be
received at the registered offices within five days
following publication of the official meeting
notice.

2. Shareholders representingwho represent at least
fivethree percent of the share capital may
request that a supplement to the call to general
shareholders’ meetingAnnual General Meeting
notice be published, including one or more
agenda items, be published. provided that the
new items are accompanied by a justification or,
as the case may be, a justified proposed
resolution. Under no circumstances may this
right be exercised in relation to special general
shareholder meeting notices.

The supplement to the official meeting notice shall
be published at least 15 days in advance of the date
established for the general meeting. The absence of
publication of the supplement to the official
meeting notice within the deadline established by
law shall be cause for annulment of the general

The exercise of this right must be carried out by
attestable notice which must be received at the
registered offices within five days following
publication of the official meeting notice. The
supplement to the official meeting notice shall be
published at least 15 days in advance of the date
established for the general meeting. The absence
of publication of the supplement to the
officialFailure to publish the meeting notice
supplement within the deadline established by law
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meeting. shall be cause for annulment of the general
meetingsuch period may cause the General
Meeting to be challenged.

Shareholders representing less than three percent
of the share capital may, within the same period
set forth in the previous section, present justified
proposed resolutions on topics which are or which
may be included on the agenda for the meeting
called. The company shall ensure that all such
proposed resolutions, as well as any accompanying
documentation, are sent to the remaining
shareholders in accordance with the provisions of
law and the General Meeting Regulations.

Article 23. Power and Obligation to Call the
Meeting.

Article 23. Power and Obligation to Call the
Meeting.

The directors or, as the case may be, the liquidators
may call a Special General Shareholders' Meeting
whenever they deem it to be in the interest of the
company.

The directors orand, as the case may be, the
liquidators, may call a Special General
Shareholders' Meeting whenever they deem it to
be in the interestinterests of the company.

Likewise, they may call the meeting when a number
of shareholders that represent at least 5% of the
share capital so request, stating the business to be
transacted at the Meeting. In this case, notice must
be given for the General Shareholders' Meeting to
be held within thirty days following the date on
which the directors have been given duly attested
notice to call the meeting. The directors shall
prepare the agenda, which must include the items
for which the meeting is called.

Likewise, they mayshall call thea meeting when
requested by a number of shareholders that
representrepresenting at least 5%three percent of
the share capital so request, stating the business to
be transacted at the Meeting. In this case, notice
must be given for the General Shareholders'
Meeting shall be called to be heldmeet within
thirty daystwo months following the date on which
the directors have beenwere given duly attested
notice to call the meeting. The directors shall
prepare the agenda, which must include the items
for which the meeting is called.

Notwithstanding the above, in the event the
Chairman or Acting Chairman of the Board of
Directors considers a situation to be of great
importance to the company, he may proceed to call
a Special Meeting to analyze the situation that has
arisen and, if necessary, to adopt the relevant
resolutions.

Notwithstanding the above, in the event the
Chairman or Acting Chairman of the Board of
Directors considers a situation to be of great
importance to the company, he may proceed to
call a Special Meeting to analyze the situation that
has arisen and, if necessary, to adopt the relevant
resolutions.

Article 26. Special Resolutions. Quorum. Article 26. Special Resolutions. Quorum.

In order for the Annual or Special General
Shareholders' Meeting to validly agree on the
issuance of bonds, the increase or reduction of
capital, the transformation, merger or spin-off of
the company, the elimination or restriction of the
right to preferred acquisition of new shares, the
transfer of the registered offices abroad and, in
general, any other amendment to the Corporate
Bylaws, at first notice shareholders representing at
least 50% of the subscribed capital with voting
rights must be present. In second call, only 25% of
said capital must be represented.

In order for the Annual or Special General

Shareholders' Meeting to validly agree onresolve

upon, in first call, the issuance of bonds, the

increase or reduction of capital, the transformation,

merger or, spin-off, or total transfer of assets and

liabilities of the company, the elimination or

restriction of the right to preferred acquisition

ofpre-emptive rights over new shares, the transfer

of the registered offices abroad and, in general, any

other amendment to the Corporate Bylaws, at first

notice shareholders representing at least 50% of
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the subscribed capital with voting rights must be

present. In second call, only 25% of said capital

must be represented.
When less than 50% of the subscribed voting share
capital is present, the resolutions referred to above
may only be validly adopted when two-thirds of the
capital present or represented at the Meeting casts
a vote in favor thereof.

When less than 50% of the subscribed voting share

capital is present, the resolutions referred to above

may only be validly adopted when two-thirds of the

capital present or represented at the Meeting casts

a vote in favor thereof.
The provisions of this section shall be construed
without prejudice to the reinforced assembly or
voting quorums established by Law or these
Corporate Bylaws.

The provisions of this section shall be construed

without prejudice to the reinforced assembly or

voting quorums established by Law or these

Corporate Bylaws.
Article 27. Attendance Right. Article 27. Attendance Right.

Shareholders who have their shares recorded in the
pertinent book-entry ledger five days in advance of
the meeting being held and who hold the relevant
attendance card may attend the General Meeting.
Attendance cards shall be issued by the company in
registered form through the institutions that carry
the accounting records and may be used by any
shareholder as the document for granting his/her
proxy for the General Meeting in question. The
foregoing shall be construed notwithstanding the
certificates of standing issued in accordance with
the entries of the Accounting Record by the
relevant responsible or member entity.

Shareholders who have their shares recorded in
the pertinent book-entry ledger five days in
advance of the meeting being held and who hold
the relevant attendance card may attend the
General Meeting. Attendance cards shall be issued
by the company in registered form through the
institutions that carry the accounting records and
may be used by any shareholder as the document
for granting his/her proxy for the General Meeting
in question. The foregoing shall be construed
notwithstanding the certificates of standing issued
in accordance with the entries of the Accounting
Record by the relevant responsible or member
entity.

Members of the Board of Directors must attend the
General Meetings.

Members of the Board of Directors must attend the
General Meetings.

The Chairman may authorize any person he deems
appropriate to attend a meeting, although the
General Shareholders' Meeting has the power to
revoke said authorization.

The Chairman may authorize any person he deems
appropriate to attend a meeting, although the
General Shareholders' Meeting has the power to
revoke said authorization.

Article 28. Representation by Proxy. Article 28. Representation by Proxy.

Every shareholder with a right to attend may
exercise such right by way of proxy at the General
Meeting. The proxy must be granted in writing and
specifically for each Shareholders' Meeting, as well
as comply with all other relevant legal provisions.

Every shareholder with a right to attend may
exercise such right by way of proxy at the General
Meeting. The proxy must be granted in writing and
specifically for each Shareholders' Meeting, as well
as comply with all other relevant legal provisions.

This power of representation is construed without
prejudice to the provisions of the Law for cases of
family representation and granting of general
powers of attorney.

This power of representation is construed without
prejudice to the provisions of the Law for cases of
family representation and granting of general
powers of attorney.

In any case, both for cases of voluntary as well as
legal proxies, there may not be more than one
proxyholder at the General Meeting.

In any case, both for cases of voluntary as well as

legal proxies, there may not beno more than one

proxyholder may be in attendance at the General

Meeting, except as otherwise provided by law.
Financial intermediaries who have standing as
shareholders but who are acting for the account of
different clients, may fraction their vote in such a
manner that allows them to abide by the
instructions received.

Financial intermediaries who haveFurthermore,

those companies with standing as shareholders but

who are acting for the account of different clients,

may fraction their vote in such a manner that allows

them to abide by theby virtue of the book-entry of
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the shares, but who act on behalf of various

individuals, may divide and cast their vote in

different directions in accordance with different

voting instructions, if received.
Article 32. Deliberation and Adoption of
Resolutions.

Article 32. Deliberation and Adoption of

Resolutions.
Once the meeting has been called to order, the
Secretary will proceed to read the agenda items and
deliberations thereon shall ensue. The Chairman
and persons he designates for this purpose shall be
the first to take the floor.

Once the meeting has been called to order, the

Secretary will proceed to read the agenda items and

deliberations thereon shall ensue. The Chairman

and persons he designates for this purpose shall be

the first to take the floor.
Once they have spoken, the Chairman will call upon
the shareholders who so request, to take the floor,
while he directs and maintains the debate within
the limit of the agenda, ending it when, in his
opinion, the matter has been sufficiently debated.

Once they have spoken, the Chairman will call upon

the shareholders who so request, to take the floor,

while he directs and maintains the debate within

the limit of the agenda, ending it when, in his

opinion, the matter has been sufficiently debated.
Lastly, votes will be cast for the various proposed
resolutions.

Lastly, votes will be cast for the various proposed
resolutions.

All resolutions shall be passed with the favorable
vote of the majority of the voting share capital
present or represented at the Meeting, without
prejudice to the reinforced assembly of and voting
quorums established by Law and in these Corporate
Bylaws.

All resolutions must be passed by a simple majority
of the shareholders present or represented at the
General Meeting, a resolution being deemed
passed when there are more votes in favor than
against from the present or represented capital.

Lastly, votes will be cast for the various
proposedThe resolutions. Resolutions shall be
adopted with the referred to in Article 26, supra,
may be adopted by absolute majority if more than
fifty percent of total capital is present or
represented. However, a favorable vote of the
majoritytwo thirds of the voting share capital
present or represented at the Meeting, without
prejudice to the reinforced assembly of and
votingGeneral Meeting shall be required when, in
second call, shareholders representing greater than
twenty five, but no more than fifty, percent of the
subscribed capital with voting rights are present or
represented.

Reinforced quorums for convening and voting as
established by Lawlaw and in these Corporate
Bylaws are not affected.

The system for determination of votes established
the General Meeting Regulations shall be followed
for the adoption of resolutions.

The system for determination of votes established
the General Meeting Regulations shall be followed
for the adoption of resolutions.

Article 34. Right to Information. Article 34. Right to Information.

From the same day of publication of the official
notice of the General Shareholders' Meeting up to
and including the seventh day before the date on
which the meeting is to be held in first call, the
shareholders may request in writing the
information or clarifications they deem necessary or

From the same day ofImmediately following

publication of the official noticeNotice of the

General Shareholders' Meeting up to and

includingup until the seventhfifth day

beforepreceding, inclusive, the date on which

theset for such meeting is to be held in first call, the
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ask the questions they deem appropriate in writing
concerning the items on the Agenda. In addition, in
the same manner and with the same notice, the
shareholders may request information or
clarifications, or ask questions in writing about the
information accessible to the public that the
company has provided the Spanish Securities
Market Commission with since the date on which
the last General Shareholders' Meeting was held.

shareholders may request in writing the

information or clarifications they deem necessary or

ask the questions they deem appropriate in writing

concerning the items on the Agenda. In addition, in

the same manner and with the same notice, the

shareholders may request information or

clarifications, or ask questions in writing about the

information accessible to the public that the

company has provided, the shareholders may, in

writing, request any information or clarification or

pose questions as they deem relevant to topics

included on the agenda for the meeting, publicly

available information provided by the Company to

the Spanish Securities Market Commission with

since the date on which the last General

Shareholders' Meeting was held or as relates to the

auditors' report.
While the General Shareholders' Meeting is being
held, the shareholders may verbally request the
information or clarifications they deem appropriate
concerning the items on the Agenda.

WhileThe shareholders may, during the General

Shareholders' Meeting is being held, the

shareholders may verbally request the, make verbal

requests for information or clarifications they deem

appropriate concerning the items on the Agenda.

regarding the items listed in the previous section as

they deem appropriate. If the shareholder's right

could not be fulfilled at the time of the request, the

directors shall be required to provide the requested

information in writing within seven days following

the day on which the General Meeting concluded.
The directors shall be obliged to provide the
information requested in accordance with the two
preceding paragraphs in the manner and in the
terms provided by law, except in cases in which, in
the Chairman's opinion, publishing such information
would not be in the company's interests. This
exception will not apply when the request is
supported by shareholders that represent at least
one quarter of the capital.

The directors shall be obligedrequired to provide

the information requested in accordance with the

two preceding paragraphs in the manner and in the

termsperiods provided by law, except in cases in

which, in the Chairman's opinion, publishing such

information would not be in the company's

interests. This exception will not apply when

theunless such information is not necessary for the

proper exercise of the shareholder's rights, or

unless there are objective reasons to believe that

such information may be used for purposes outside

the company or if the publication of such

information could negatively affect the company or

any of its affiliated companies.

An information request may not be denied if such

request is supported by shareholders that represent

at least one quarterfourth of thetotal capital.
Likewise, as from the notice of the Annual
Shareholders' Meeting, any shareholder may
obtain, in the terms and cases legally provided, the
documents regarding the items included on the
agenda for the General Meeting, without prejudice
to access thereto through the Company's website in
the terms set forth in Article 22 hereunder.

Likewise, as from the notice of the Annual
Shareholders' Meeting, any shareholder may
obtain, in the terms and cases legally provided, the
documents regarding the items included on the
agenda for the General Meeting, without prejudice
to access thereto through the Company's website in
the terms set forth in Article 22 hereunder.
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Article 37. Board of Directors. General Functions. Article 37. Board of Directors. General Functions.

1. The Board of Directors is responsible for the
governance and management of the company. The
Board of Directors has the following general
functions:

1. The Board of Directors is responsible for the

governance and management ofin charge of

governing and administering the company. The

Board of Directors hasshall be governed by the

provisions of the law, these Corporate Bylaws and

the Board of Directors Regulations. By way of the

Board Regulations, the Board itself will

developshall, within the framework provided by law

and the Company's Bylaws, establish its structure

and operation, functions, standard practices and

rules regarding the composition of the Board and of

its Commissions and Committees, relations with

Directors,shareholders, the, General Shareholders'

Meeting, Auditors, Senior Officers, and Senior

Management, and the Statute applicable to

Directors and other officers.

2. The Board of Directors has the authority to

adopt resolutions on all matters which are not

prohibited by law, these Bylaws or the General

Shareholders' Meeting Regulations.

3. The Board of Directors, who shall have the

broadest power and authority to manage, direct,

administer and represent the Company, shall, as a

general rule, delegate daily management of the

Company to the delegated administrative bodies

and shall focus its activities on supervising and

discussing matters of particular importance to the

Company and its group of companies.
4. In particular, and without limiting the
general nature of the preceding, the Board of
Directors, acting on their own initiative or at the
request of a relevant internal body and/or following
a report by the relevant internal body, shall have
the following general functions:

a) To establish the corporate strategy and
management guidelines.

a) To establish the corporate strategy and
management guidelines.

b) To monitor Senior Management
performance, demand explanations for their
decisions and assess their overall management.

b) To monitor Senior Management
performance, demand explanations for their
decisions and assess their overall management.

c) To ensure transparency regarding the
company's relations with third parties.

c) To ensure transparency regarding the
company's relations with third parties.

These functions will be performed by the Board of
Directors acting as a single body or through its
Commissions and Committees.

These functions will be performed by the Board of
Directors acting as a single body or through its
Commissions and Committees.

2. In compliance with the provisions of Article
2 of these Bylaws, the Board of Directors will lay
down the general strategy of the Group of
Companies formed by means of shareholdings in
other companies.

2. In compliance with5. The Board, in

undertaking the provisions of Article 2 of these

Bylaws, the Board of Directors will lay down the

general strategy of the Group of Companies formed

by means of shareholdings in other
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companieshereof, shall set the general strategy for

the group of companies over which the Company is

the parent company in accordance with law.
3. In compliance with Section 245 of the
Capital Corporations Law, and with the legal and
statutory provisions, the Board of Directors will
regulate its own operation and that of its
Committees and Commissions, laying down its
Regulations, which will be binding for the members
of said Board of Directors, acting as such or
through, or its Commissions and Committees.

3. In compliance with Section 245 of the Capital
Corporations Law, and with the legal and
statutory provisions, the Board of Directors
will regulate its own operation and that of its
Committees and Commissions, laying down
its Regulations, which will be binding for the
members of said Board of Directors, acting as
such or through, or its Commissions and
Committees.

6. In any event, the Board of Directors shall
directly exercise all rights which, by virtue of law,
these Corporate Bylaws or the General Meeting
Regulations, may not be delegated.

Article 38. Number and Types of Directors. Article 38. Number and Types of Directors.

The Board of Directors shall be comprised of at
least nine members but no more than fifteen. The
General Meeting shall be responsible for both the
appointment and removal of members of the Board
of Directors. The position of Director may be
renounced, revoked and reappointed.

The Board of Directors shall be comprised of at
least nine members but no more than fifteen. The
General Meeting shall be responsible for both the
appointment and removal of members of the Board
of Directors. The position of Director may be
renounced, revoked and reappointed.

Directors shall be classified as: Directors shall be classified as:

a) Executive Directors: a) Executive Directors:

Those directors who perform duties of senior
management or are employees of the company or
of its group shall be considered to be executive
directors.

Those directors who perform duties of

seniorExecutive Director shall mean any person

who carries out management or are employees of

the company or of its group shall be considered to

be executive directorsfunctions within the company

or a group company, regardless of the legal

relationship such person has with the company.
b) External Shareholder-Appointed Directors: b) External Shareholder-Appointed Directors:
Those directors who own a shareholding stake
greater than or equal to that legally considered to
be significant or who have been appointed as a
consequence of their shareholder status, even if
their shareholding stake does not reach the said
amount, as well as those who represent said
shareholders, shall be deemed to be dominical
directors or shareholder directors.

ThoseExternal Shareholder-Appointed Director shall

mean all directors who ownwith a shareholding

stake greater than or equal to that legallywhich is

considered to belegally significant or who have

been appointed as a consequencebecause of their

shareholdershareholding status, even if their

shareholding stake does not reach the said amount,

as well as those who represent said shareholders,

shall be deemed to be dominical directors or

shareholder directorsdirectors representing

shareholders who meet the aforementioned

criteria.
c) External Independent Directors: c) External Independent Directors:
Those directors who, having been appointed in
consideration of their personal and professional
qualities, may perform their duties without being
conditioned by relations with the company, its

ThoseIndependent Director shall mean those

directors who, having been appointed in

consideration ofbased on their personal and

professional qualities, mayare able to perform their
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significant shareholders or its officers, shall be
considered to be independent directors.

duties without being conditioned byregardless of

their relations with the company, or its group,

significant shareholders or its officers, shall be

considered to be independent directors.
d) Other External Directors: d) Other External Directors:
Those who do not hold dominical (shareholder)
director or independent director status shall be
considered to be Other Outside Directors.

Those who do not hold dominical (Other External

Directors shall include all directors who are not

executive directors and who do not meet the

requirements to be considered a shareholder)

director-appointed or independent director status

shall be considered to be Other Outside Directors.
Article 39. Term of Office of Director. Article 39. Term of Office of Director.
The term of office of Directors shall be four years.
They may be re-elected for periods of like duration.
For the purpose of computing the term of office of
the mandate of Directors, the year shall be deemed
to begin and end on the date on which the Annual
General Meeting is held, or the last day possible on
which it should have been held. If during the term
to which the directors were appointed vacancies
should take place, the Board may appoint, from
among the shareholders, those persons to fill them
until the first General Meeting meets.

The term of office of Directors shall bea Director is
four years. TheyDirectors may be re-elected for
periods of like duration. For the purpose of
computing the term of office of the mandate of
Directors, the year shall be deemed to begin and
end on the date on which the Annual General
Meeting is held, or the last day possible on which it
should have been held. If a vacancy opens up during
the term to which the directors werea director was
appointed, the existing director may be appointed
vacancies should take place,by the Board may
appoint, from among the shareholders, those
persons to fill themsuch vacancy until the first
General Meeting meets. is held.

Article 41. Compensation. Article 41. Compensation.

The remuneration of the Directors will comprise the
following items: fixed monthly allotment and profit-
sharing. The overall annual compensation for the
entire Board and for all the above items will be one-
thousandth of consolidated group income, as
approved by the Shareholders' Meeting, although
the Board of Directors may reduce this percentage
in such fiscal years as it sees fit. The foregoing is
without prejudice to the provisions of paragraph
three of this article in relation to per diem
allowances.

The remuneration of the Directors will comprise the

following items: fixed monthly allotment and profit-

sharing. The overall annual compensation for the

entire Board and for all the above items will be one-

thousandth of consolidated group income, as

approved by the Shareholders' Meeting, although

the Board of Directors may reduce this percentage

in such fiscal years as it sees fit. The foregoing is

without prejudice to the provisions of paragraph

three of this article in relation to per diem

allowances.
It will be up to the Board to divide the aforesaid
amount between the above items and directors in
the manner, at the time and in the proportion that
it freely determines.

It will be up to the Board to divide the aforesaid

amount between the above items and directors in

the manner, at the time and in the proportion that

it freely determines.

1. The compensation of Directors for their

condition as such shall comprise the following

items:

a) Fixed monthly salary.
Board members will also receive allowances for
attending each meeting of the governing bodies of
the company and its committees. The amount of
that allowance will be no more than the amount
which, according to the above paragraphs, is

b) Allowances Board members will also receive

allowancesfor attending each meeting of the

governing bodies of the company and its

committees. The amount of that allowance will be
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determined as the monthly fixed salary. The Board
of Directors may, within such limit, determine the
amount of the allowances.

no more than the amount which, according to the

above paragraphs, is determined as the

Maximum global and annual compensation,
for the Board as a whole and including all
aforementioned items, shall be established
by the General Shareholders' Meeting and
will remain in effect until the it resolves upon
an amendment thereof.

The Board itself shall be in charge of
determining the exact amount to be paid in
each fiscal year, subject to the limits set forth
by the General Shareholders' Meeting, as
well as distributing such amount between the
aforementioned items and between the
directors in the manner, time and proportion
as freely determined, taking into account the
functions and responsibilities entrusted to
each Director, whether they belong to any of
the Board's Committees and all other
relevant objective circumstances.

Furthermore, the amount of the allowances
shall not exceed monthly fixed salary as
determined in accordance with the above
paragraphs. The Board of Directors may,
within such limit, determine the amount of
the allowances.

The remuneration laid down in the preceding
paragraphs, stemming from the membership to the
Board of Directors, will be compatible with the
other professional or employment compensations
to which the Directors might be entitled for any
other executive or advisory functions that may
perform for the Company different from those of
supervision and collegiate decision characteristic of
their condition of Directors, which will be subject to
the legal applicable requirements.

The remuneration laid down2. The compensation
set forth in the preceding paragraphs, stemming
from the membership tosection, applicable to
members of the Board of Directors, will be
compatible with the other professional or
employment compensationsall other
compensation, indemnities, social security
contributions or any other professional or labor
compensation items to which the Directors
mightmay be entitled forby way of any other
executive or advisory functions thatthey may
perform for the Company different from those of
supervision and collegiate decision characteristic of
their condition ofwhich are separate from the
supervisory and collective decision-making
functions inherent in their position as Directors,
which willshall be subject to the legalall legally
applicable requirements.

In accordance with the provisions of Section 218.2
of the Spanish Capital Corporations Law, the
Directors may only receive remuneration for profit-
sharing may only be received by directors after the
legal and statutory reserves and allocations have
been covered and after the shareholders have been
recognized a minimum dividend of 4%.

In accordance with the provisions of Section 218.2
of the Spanish Capital Corporations Law, the
Directors may only receive remuneration for profit-
sharing may only be received by directors after the
legal and statutory reserves and allocations have
been covered and after the shareholders have been
recognized a minimum dividend of 4%.
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Article 42. Responsibility Article 42. ResponsibilityDirectors' Duties.

The members of the Board of Directors will perform
their duties with due diligence and as a loyal
representative, and in compliance with the duties
legally vested in them, they must contribute to the
function of fostering and supervising the
management of the company and their actions will
be guided solely by corporate interest.

The members of the Board of Directors willEach
Director shall perform their duties with due
diligence andthe duties imposed thereon by law
and these Corporate Bylaws with the diligence of an
organized businessman, taking into account the
nature of the position and functions attributed to
him/her. The Directors shall also act as a loyal
representative, and in compliance with the duties
legally vested in them, they must contribute to the
function of fostering and supervising while carrying
out their position, working in good faith and in the
best interests of the company.

The Directors, by virtue of their position, are
obliged, in particular, to:

Directors shall have the necessary dedication and
shall adopt those measures necessary for the
proper management and control of the company
and their actions will be guided solely by corporate
interest. The Directors, by virtue of their position,
are obliged, in particular, to:

a) Obtain the necessary information and
prepare adequately for meetings of the Board and
of the corporate bodies to which they belong to.

a) Obtain the necessary information and
prepare adequately for meetings of the Board and
of the corporate bodies to which they belong to. In
carrying out their functions, the Directors have a
duty to request, and the right to gather, all
information from the Company which may be
appropriate or necessary in order to carry out their
duties.

b) Attend meetings of the corporate bodies
and their Commissions or Committees to which
they belong and become actively involved in their
discussions in order to contribute actively to the
decision-making process.

b) Attend meetings of the corporate bodies
and their Commissions or Committees to which
they belong and become actively involved in their
discussions in order to contribute actively to the
decision-making process.

Notwithstanding the legal provisions on the matter,
the Regulations of the Board of Directors will set
out the duties of diligence, fidelity, loyalty and
secrecy of the Directors, and in particular, their
obligation of non-competition, the use of non-
public information and on corporate assets,
benefiting of business opportunities, conflicts of
interest and related party transactions.

Notwithstanding the legal provisions on the matter,
theThe Board Regulations of the Board ofshall
establish specific obligations related to the
Directors will set out the' duties, as established by
law and in particular, the duty of diligence, fidelity,
loyalty and secrecy of the Directors, and in
particularand, especially, their non-compete
obligation of non-competition,as well as their
obligation against the use of non-public information
and on corporate assets, benefitingexploitation of
business opportunities, conflicts of interest and
related -party transactions.

The company may purchase an insurance policy to
cover civil liability of the Directors in the exercise of
their functions.

Article 43. Incompatibilities of Directors. Article 43. Incompatibilities of Directors.

Those persons subject to the prohibitions of article Those persons subject to the prohibitions of article
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213 of the Spanish Capital Corporations Law (Ley de
Sociedades de Capital) and other legal provisions
may not be appointed as directors.

213 ofprovided by the Spanish Capital Corporations
Law (Ley de Sociedades de Capital) and other
applicable legal provisions may not be appointed as
directors.

Article 44. Notice and place of meeting. Article 44. Notice and place of meeting.

The Board shall meet as often as the Chairman or
an acting chairman calls a meeting, at his discretion
or when, at least, two Board Members so request.
The official meeting notice shall contain the agenda,
which shall be set by the Chairman.

The Board shall meet as often as the Chairman or

an acting chairman calls a meeting, either at his

discretion or when, at least, two Board Members

or, if any, the Coordinating Director so request. The

official meeting notice shall containinclude the

agenda, which shall be set by the Chairman, which

in any case shall include those items as requested

by the Coordinating Director.
Meetings will generally take place at the registered
offices; however, they may also be held elsewhere
as the Chairman determines. Board meetings may
be held in one or several rooms simultaneously
provided that the interactivity and
intercommunication in real time by means of
audiovisual or telephone systems and, therefore,
the unison of the meeting, is guaranteed. In such
case, the system of connection and, as the case may
be, the places where the necessary technical means
for attending and participating at the Meeting are
available will be stated in the meeting notice.
Resolutions shall be deemed to have been adopted
in the place where the Chairman is located.

Meetings will generally take place at the registered

offices; however, they may also be held elsewhere

as the Chairman determines. Board meetings may

be held in one or several rooms simultaneously

provided that the interactivity and

intercommunication in real time by means of

audiovisual or telephone systems and, therefore,

the unison of the meeting, is guaranteed. In such

case, the system of connection and, as the case may

be, the places where the necessary technical means

for attending and participating at the Meeting are

available will be stated in the meeting notice.

Resolutions shall be deemed to have been adopted

in the place where the Chairman is located.
Without prejudice to the foregoing, and unless
precluded by Law, resolutions may be adopted in
writing in lieu of a meeting, subject to the requisites
and formalities established by the Mercantile
Registry Regulations.

Without prejudice to the foregoing, and unless
precluded by Law, resolutions may be adopted in
writing in lieu of a meeting, subject to the requisites
and formalities established by the Mercantile
Registry Regulationslaw.

Article 45. Assembly of the Board of Directors. Article 45. Assembly of the Board of Directors.

The Board of Directors shall be validly assembled
when a majority of the members are are present or
represented at the meeting.

The Board of Directors shall be validly assembled

when a majority of the members are are present or

represented at the meeting.
Proxies must be granted in writing and specifically
for each Board Meeting. No Board Member may
hold more than three proxies, except the Chairman,
to whom this limit shall not be applicable, although
he may not represent the majority of the Board of
Directors.

Proxies must be granted in writing and specifically

for each Board Meeting. No Board Member may

hold more than three proxies, except the Chairman,

to whom this limit shall not be applicable, although

he may not represent the majority of the Board of

Directors. Non-Executive Directors may only

delegate their proxy to another non-executive.
By decision of the Chairman of the Board of
Directors, the General Managers and Managers of
the company, as well as any other persons he
deems appropriate, may attend Board meetings.

By decision of the Chairman of the Board of

Directors, the General Managers and Managers of

the company, as well as any other persons he

deems appropriate, may attend Board meetings.
Article 46. Board Officers. Article 46. Board Officers.

The Board of Directors shall include the following
officers: a Chairman, Vice Chairman or Vice
Chairmen, a Chief Executive Officer and a Secretary.

The officers of the Board of Directors shall include

the following officers: abe: Chairman, Vice
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Chairman (or Vice Chairmen, a Chief Executive

Officer and a), Managing Director and Secretary

and, as the case may be, a Coordinating Director.
1) In addition to the duties set forth by law
and in the Corporate Bylaws, the Chairman shall be
responsible for the general and active management
of the company and its investee companies,
management of the operation of the Board of
Directors, ensuring that all Board Members are duly
informed, representation of the company, in
particular before Public Administrations, Stock
Exchange Institutions, Agencies, Electricity
Companies and Associations as well as before
companies and associations for other economic
sectors in which the company carries out its
activities.

1) In addition to the duties set forth by law

and in the Corporate Bylaws, the Chairman shall be

responsible for the general and active management

of the company and its investee companies,

management of the operation of the Board of

Directors, ensuring that all Board Members are duly

informed, representation of the company, in

particular before Public Administrations, Stock

Exchange Institutions, Agencies, Electricity

Companies and Associations as well as before

companies and associations for other economic

sectors in which the company carries out its

activities.

If the position of Chairman is filled by an Executive

Director, appointment of the Chairman must be

approved by two thirds of the members of the

Board of Directors.
2) If the Chairman is absent, he/she shall be
substituted by the oldest Vice Chairman and, in the
absence of all of the Vice Chairmen, by the Board
Member appointed to act as a temporary
substitute.

2) If the Chairman is absent, he/she shall be

substituted by the oldest Vice Chairman and, in the

absence of all of the Vice Chairmen, by the Board

Member appointed to act as a temporary

substitute.
3) The Board of Directors shall appoint a Chief
Executive Officer, who will be responsible for
managing the Company in accordance with the
criteria established by the Board of Directors. As the
highest responsible person for the management of
the company, he/she will be in command of all the
company's services and will be in charge of Senior
Management. Likewise, he/she will be responsible
for carrying out and overseeing the general strategy
of the Corporate Group formed by stakes in other
companies, without prejudice to the individual
competencies vested in each of the investee
companies.

3) The Board of Directors shall appoint a Chief

Executive Officer, who will be responsible for

managing the Company in accordance with the

criteria established by the Board of Directors. As the

highest responsible person for the management of

the company, he/she will be in command of all the

company's services and will be in charge of Senior

Management. Likewise, he/she will be responsible

for carrying out and overseeing the general strategy

of the Corporate Group formed by stakes in other

companies, without prejudice to the individual

competencies vested in each of the investee

companies.
4) Regardless of the rights and obligations of
Board Members as stated herein, the Board
Regulations shall develop a specific legal regime,
applicable to the Chairman and the Chief Executive
Officer, in light of their permanent and professional
relationship with the Company.

4) Regardless of the rights and obligations of

Board Members as stated herein, the Board

Regulations shall develop a specific legal regime,

applicable to the Chairman and the Chief Executive

Officer, in light of their permanent and professional

relationship with the Company.

5) If the Chairman is an Executive Director, the

Board of Directors, with all Executive Directors

abstaining, shall necessarily appoint a Director from

among the Independent Directors, who shall be

specifically empowered to convene a meeting of

the Board of Directors, add new items to the

agenda for a Board Meeting which has already been

called, coordinate and gather non-executive
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Directors and, as the case may be, carry out

periodic assessments of the Chairman of the Board

of Directors.
The Board will also be responsible for electing the
Secretary and, as the case may be, the Assistant
Secretary, who may or may not be a Director. In the
case of a vacancy or absence, the youngest Director
among those in attendance at the meeting shall
substitute them.

The Board will also be responsible for electing the

Secretary and, as the case may be, the Assistant

Secretary, who may or may not be a Director. In the

case of a vacancy or absence, the youngest Director

among those in attendance at the meeting shall

substitute them. The Secretary shall carry out those

functions assigned thereto by law, these Corporate

Bylaws and the Board of Directors Regulations.
Article 47. Deliberation and Adoption of
Resolutions.

Article 47. Deliberation and Adoption of
Resolutions.

The meeting having been called to order, the
Secretary will read the items comprising the
agenda, whereupon deliberations and the relevant
voting thereon shall ensue.

The meeting having been called to order, the

Secretary will read the items comprising the

agenda, whereupon deliberations and the relevant

voting thereon shall ensue. Chairman shall organize

the discussion such that it promotes participation

by all Directors in the deliberations of the body.
The Board will deliberate on the matters contained
on the agenda and also on all those matters that
the Chairman or majority of the Directors present
or represented, propose, although not included on
the agenda.

The Board will deliberate on the matters contained

on the agenda and also on all those matters that

the Chairman or majority of the Directors present

or represented, propose, although not included on

the agenda.
Resolutions shall be adopted by absolute majority
of the Board Members who, present or
represented, are in attendance at the meeting. In
the event of a tie, the Chairman or acting Chairman
shall have the casting vote. The provisions of this
section shall be applicable without prejudice to
those resolutions for which a qualified majority of
the Board Members is required in accordance with
these Corporate Bylaws or current laws in force.

Resolutions shall be adopted by absolute majority

of the Board Members who, present or

represented, are in attendance at the meeting. In

the event of a tie, the Chairman or acting Chairman

shall have the casting vote. The provisions of this

section shall be applicable without prejudice to

those resolutions for which a qualified majority of

the Board Members is required in accordance with

these Corporate Bylaws or current laws in force.
Voting in writing in lieu of a meeting will only be
accepted in the event no Board Member opposes
the procedure.

Voting in writing in lieu of a meeting will only be

accepted in the event no Board Member opposes

the procedure.
The resolutions of the Board of Directors will be set
out in the meeting minutes, which will be recorded
in the relevant Minute Book in accordance with the
requirements of the laws in force.

The resolutions of the Board of Directors will be set

out in the meeting minutes, which will be recorded

in the relevant Minute Book in accordance with the

requirements of the laws in force.
The minutes will be approved by the Board of
Directors itself either upon conclusion of the
meeting or at the following meeting. The minutes
will also be deemed to be approved when within
the five days following receipt of a draft copy of the
minutes, no Board Member makes objections. The
Board of Directors may empower the Chairman and
a Board Member to jointly approve the minutes of a
meeting.

The minutes will be approved by the Board of

Directors itself either upon conclusion of the

meeting or at the following meeting. The minutes

will also be deemed to be approved when within

the five days following receipt of a draft copy of the

minutes, no Board Member makes objections. The

Board of Directors may empower the Chairman and

a Board Member to jointly approve the minutes of a

meeting.
Once approved, the minutes will be signed by the
Secretary of the Board or of the meeting, with the
approval of whoever acts as Chairman at the

Once approved, the minutes will be signed by the

Secretary of the Board or of the meeting, with the

approval of whoever acts as Chairman at the
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meeting. meeting.
Article 49. Composition of the Executive
Committee.

Article 49. Composition of the Executive
Committee.

The Executive Committee will consist of a minimum
of five and a maximum of seven Board Members,
including the Chairman.

The Executive Committee will consist of a minimum
of five and a maximum of seven Board Members,
including the Chairman.

Artículo 50. Executive Committee Positions.

The Chairman of the Board of Directors will chair
the Executive Committee and the Secretary of the
Board of Directors will also be the Secretary for the
Executive Committee. The system of substitutions
of these posts is that foreseen for the Board of
Directors.

The Chairman of the Board of Directors will chair

the Executive Committee and the Secretary of the

Board of Directors will also be the Secretary for the

Executive Committee. The system of substitutions

of these posts is that foreseen for the Board of

Directors.
Article 50. Duties of the Board of Directors. Article 50. Duties of the Board of Directors.
The Board of Directors, acting as a single body or
through its Committees is vested with all discretions
vested in the Board by law or by the Corporate
Bylaws concerning the management and
administration of the company, and in particular
with regard to the general functions set out in
Article 37 of these Articles.

The Board of Directors, acting as a single body or

through its Committees is vested with all discretions

vested in the Board by law or by the Corporate

Bylaws concerning the management and

administration of the company, and in particular

with regard to the general functions set out in

Article 37 of these Articles.
By means of its own Regulations, the Board itself
will develop within the framework provided by law
and by the Company's Articles, its structure,
functions, rules applicable to its proceedings,
composition of the Board and of its Commissions
and Committees, relations with Directors, General
Shareholders' Meeting, Auditors, Senior Officers,
the Statute applicable to Directors and other
officers.

By means of its own Regulations, the Board itself

will develop within the framework provided by law

and by the Company's Articles, its structure,

functions, rules applicable to its proceedings,

composition of the Board and of its Commissions

and Committees, relations with Directors, General

Shareholders' Meeting, Auditors, Senior Officers,

the Statute applicable to Directors and other

officers.
Article 51. Formal Protest of Board of Directors
Resolutions.

Article 51. Formal Protest of Board of Directors
Resolutions.

The Directors and Shareholders that represent 5%
of the share capital may contest the void and
voidable resolutions of the collegiate management
bodies, in accordance with the deadlines and
procedure established by Law.

The Directors and Shareholders that represent 5%
of the share capitalBoth directors and shareholders
may contest the void and voidableany resolutions
of the collegiate management bodiesBoard of
Directors, in accordance with the
deadlinesrequirements, periods and
procedureprocedures established thereto by Law.

Article 52. Audit and Compliance Committee Article 52. Audit and Compliance Committee

The Audit and Compliance Committee will comprise
a minimum of four and a maximum of six members
of the Board of Directors appointed with the
favorable vote of the majority of the Board itself.
Non-executive Directors must form a majority of its
members. At least one of the members of the Audit
and Compliance Committee shall be independent
and shall be appointed in consideration of his or her
knowledge and experience in the area of
accounting, auditing or both.

The Audit and Compliance Committee will

compriseshall be comprised of a minimum of

fourthree and a maximum of six members of the

Board of Directors appointed with the favorable

vote of the majority of the Board itself. Non-

executive Directors must form a majority of its

members. At least one of the members of the Audit

and Compliance Committee shall be independent

and shall be appointed in consideration of his or

herNon-Executive Directors from the Board of
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Directors, at least two of whom must be

Independent Directors and one of whom shall be

appointed based on their accounting and/or

auditing knowledge and experience in the area of

accounting, auditing or both.
The Chairman of the Auditing and Compliance
Committee shall be appointed by the Board of
Directors from among the non-executive directors
or members who do not hold management or
executive duties at the entity, nor maintain a
contractual relationship other than the condition by
which they are appointed, with the favorable vote
of the majority of the Board itself. The Chairman
must be removed every four years but may be re-
elected one year after his removal has lapsed.

The Chairman of the AuditingAudit and Compliance

Committee shall be appointed, by the Board of

Directors, from among the non-executive directors

or members who do not hold management or

executive duties at the entity, nor maintain a

contractual relationship other than the condition by

which they are appointed, with the favorable vote

of the majority of the Board itself. The Chairman

must be removed every four years butIndependent

Directors on the Committee and which should be

replaced every four years. The Chairman may,

however, be re-elected one year after his/her

removal has lapsed.
In the Chairman's absence, the Committee member
designated provisionally by the Board of Directors
will substitute for him and, failing this, the oldest
Committee member.

In the Chairman's absence, the Committee

memberIndependent Director temporarily

designated provisionally by the Board of Directors

will substitute for him andor, failing this, the oldest

Independent Director on the Committee member,

will act as Chairman.
The Audit and Compliance Committee will meet as
often as convened by its Chairman, when so
resolved by the majority of its members or at the
request of the Board of Directors. Committee
meetings will take place at the Company's
registered offices or at such other venue as may be
determined by the Chairman and stated in the
meeting notice.

The Audit and Compliance Committee will meet as

often as convened by its Chairman, when so

resolved by the majority of its members or at the

request of the Board of Directors. Committee

meetings will take place at the Company's

registered offices or at such other venue as may be

determined by the Chairman and stated in the

meeting notice.
Committee meetings will be validly assembled
when a majority of the Committee members are in
attendance.

Committee meetings will be validly assembled

when a majority of the Committee members are in

attendance.
Resolutions must be passed by a majority vote of
the directors attending the meeting. In the event of
a tie, the Chairman or Acting Chairman, will have
the tie-breaking vote.

Resolutions must be passed by a majority vote of

the directors attending the meeting. In the event of

a tie, the Chairman or Acting Chairman, will have

the tie-breaking vote.
The Secretary of the Committee shall also be the
Secretary of the Board of Directors and shall draft
minutes for the resolutions passed, of which the
Board will be notified.

The Secretary of the Committee shall also be the

Secretary of the Board of Directors and shall draft

minutes for the resolutions passed, of which the

Board will be notified.
The main task of the Committee is to promote
compliance with good corporate governance and
ensure the transparency of all actions of the
Company in the economic and financial area and
external and compliance audits and internal audits.
In any event it will be entrusted with the following
duties:

The main task of the Committee is to promote

compliance with good corporate governance and

ensure the transparency of all actions of the

Company in the economic and financial area and

external and compliance audits and internal audits.

In any event it will be entrusted with the following

duties:
a) Report any matters proposed by
Shareholders on matters of its competence to the

a) a) Report any matters proposed by
Shareholders on matters of its competence
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General Shareholders' Meeting. toNotify the General Shareholders' Meeting
about matters arising which fall under the
competency scope of the Committee.

b) Propose the external auditors or audit firms
to the Board of Directors who will refer this issue to
the General Shareholders' Meeting, pursuant to
Article 58 of these Bylaws.

b) Propose the external auditors or audit firms
to the Board of Directors who will refer this issue to
the General Shareholders' Meeting, pursuant to
Article 58 of these Bylaws.

c) Supervise the efficiency of the company's
Internal Control System, internal auditing services
and risk management systems, as well as discuss
with the auditors or auditing companies the
significant weaknesses of the internal control
system detected in performing the audit.

b) c) Supervise the efficiencyeffectiveness of the
company's Internal Control Systeminternal
controls, internal auditing services and risk
management systems, including tax systems,
as well as discuss with the auditors or
auditing companies theany significant
weaknesses ofin the internal control system
detected in performingduring the audit.

d) Supervise the process for preparation and
presentation of regulated financial reporting.

c) Supervise the process for preparation and
presentation of regulatedall required
financial reporting. information.

d) Refer proposals for the selection,
appointment, re-election and removal of the
external auditor, as well as on the hiring
conditions thereof, to the Board of Directors,
and regularly gather information from the
external auditor on the auditing plan and
execution thereof, in addition to maintaining
its independence in carrying out its functions.

e) Liaise with external auditors or audit firms
in order to receive information on all matters which
may place at risk their independence, and any
others related to the procedures concerning the
audit of the accounts, as well as those
communications as provided by account auditing
laws and technical auditing standards. In any case,
the Audit and Compliance Committee shall receive
annually from the auditors or auditing companies
written confirmation of their independence vis-à-vis
the Company and/or entities directly or indirectly
related to the Company, as well as information on
the additional services of any type rendered.

e) LiaiseEstablish the relevant relationships with
the external auditors or audit firmsauditor in
order to receive information on all matters
which may place at risk their independence,
and any others at risk, to be examined by the
committee, as well as on any other matters
related to the procedures concerning the
auditauditing of the accounts, as well as
thoseincluding all communications as
provided by account auditing laws and
technical auditing standards. In any case, the
Audit and Compliance Committee shall
receive annually from the auditors or auditing
companies written confirmation of their
independence vis-à-visfor by accounting and
auditing legislation and standards. In any
event, the external auditors shall issue an
annual statement on their independence in
relation to the Company and/company or
entitiesany of its directly or indirectly related
to the Company, as well asentities. This
report shall include information on the
additional services of any type
renderednature that were provided together
with the applicable fees received from such
entities by either the external auditor or
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other persons or entities related to this
resolution, as set forth in applicable
legislation on the auditing of accounts.

f) Issue annually, prior to the issuance of the
auditors' report, a report which will express an
opinion on the independence of the auditors or
auditing companies. This report must in any case
pronounce on the provision of the additional
services referred to in the above section.

f) Issue annuallyan annual report, prior to the
issuance of the auditors' report, a report
which will expressexpressing an opinion on
the independence of the auditors or auditing
companiesstatutory auditor. This report must
in any case pronounce on the provisionshall,
in any event, include an assessment of the
value of the additional services referred to in
the above section. preceding paragraph,
accounted for both individually and
collectively, which were provided apart from
the legal auditing and in relation to
independence requirements or auditing
regulations.

g) Provide the Board of Directors with advance
notice regarding all matters provided for by
Law, these Bylaws and the Board Regulations
and in particular, regarding:

1. all financial information which the

company must periodically make public.

2. the creation or acquisition of shares

in special purpose vehicles or companies

incorporated in foreign countries or

territories which are classified as tax havens

and

3. all transactions with related parties.

The Committee shall not exercise those functions

provided for in this letter when they are assigned by

law to another Committee which is comprised

solely of non-executive Directors and, at least, two

Independent Directors, one of whom shall be the

Chairman.
These duties will be deemed to be without
limitation and without prejudice to such other
duties as may be entrusted to the Committee by
the Board of Directors.

These duties will be deemed to be without

limitation and without prejudice to such other

duties as may be entrusted to the Committee by

the Board of Directors.
The Board Regulations may establish the
competencies of the Committee as well as the
organization and operation thereof.

The Board Regulations may establish the

competencies of the Committee as well as the

organization and operation thereof.
Article 53. Appointments and Compensation
Committee

Article 53. Appointments and Compensation
Committee

The Appointments and Compensation Committee
shall be formed by a minimum of four and a
maximum of six members of the Board of Directors,
appointed with the favorable vote of the majority of
the Board itself. Non-executive Directors must form
a majority of its members.

The Appointments and Compensation Committee

shall be formed bycomprised of a minimum of

fourthree and a maximum of six members ofNon-

Executive Directors from the Board of Directors,

appointed with the favorable vote of the majority of

the Board itself. Non-executive Directors must form

a majority of its members. at least two of whom



- 19 -

must be Independent Directors.
The Chairman of the Appointments and
Compensation Committee shall be appointed by the
Board of Directors from among the non-executive
directors, with the favorable vote of the majority of
the Board itself. The Chairman must be removed
every four years but may be re-elected one year
after his removal has lapsed.

The Chairman of the Appointments and

Compensation Committee shall be appointed by the

Board of Directors from among the non-executive

directors, with the favorable vote of the majority of

the Board itselfthe Independent Directors on the

Committee. The Chairman must be removed every

four years but may be re-elected one year after his

removal has lapsed.
In the Chairman's absence, the Committee member
designated provisionally by the Board of Directors
will substitute for him and, failing this, the oldest
Committee member.

In the Chairman's absence, the Committee

memberIndependent Director temporarily

designated provisionally by the Board of Directors

will substitute for him andor, failing this, the oldest

Independent Director on the Committee member,

will act as Chairman.
The Appointments and Compensation Committee
will meet as often as convened by its Chairman,
when so resolved by the majority of its members or
at the request of the Board of Directors. Committee
meetings will take place at the Company's
registered offices or at such other venue as may be
determined by the Chairman and stated in the
meeting notice.

The Appointments and Compensation Committee

will meet as often as convened by its Chairman,

when so resolved by the majority of its members or

at the request of the Board of Directors. Committee

meetings will take place at the Company's

registered offices or at such other venue as may be

determined by the Chairman and stated in the

meeting notice.
Committee meetings will be validly assembled
when a majority of the Committee members are in
attendance.

Committee meetings will be validly assembled

when a majority of the Committee members are in

attendance.
Resolutions must be passed by a majority vote of
the directors attending the meeting. In the event of
a tie, the Chairman or Acting Chairman, will have
the tie-breaking vote.

Resolutions must be passed by a majority vote of

the directorsDirectors attending the meeting. In the

event of a tie, the Chairman or Acting Chairman,

will have the tie-breaking vote.
The Secretary of the Committee shall also be the
Secretary of the Board of Directors and shall draft
minutes for the resolutions passed, of which the
Board will be notified.

The Secretary of the Committee shall also be the

Secretary of the Board of Directors and shall draft

minutes for the resolutions passed, of which the

Board will be notified.
The Appointments and Compensation Committee is
vested, inter alia, with the powers and authorities
of informing and proposing to the Board of
Directors the appointment of directors, either by
co-option or by means of a proposal to the General
Shareholders' Meeting; it will also report on their
compensation and on any appointments to Senior
Management and their compensation.

The Appointments and Compensation Committee is

vested, inter alia, with the powers and authorities

of informing and proposing to the Board of

Directors the appointment of directors, either by

co-option or by means of a proposal to the General

Shareholders' Meeting; it will also report on their

compensation and on any appointments to Senior

Management and their compensation. shall have, at

least, the following functions, notwithstanding

those attributed thereto by law, these Corporate

Bylaws or by the Board of Directors Regulations as

developed according to the Bylaws:

a) Assess the skills, knowledge and experience

needed on the Board of Directors. For such

purpose, the Committee shall define the functions

and skills necessary in the candidates to cover each

vacancy and evaluate the time and dedication

required in order that they may properly perform
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their mandate.

b) Establish a representation goal for the least-

represented gender on the Board of Directors and

develop guidelines on how to reach such objectives.

c) Bring all proposals for nomination of

Independent Directors to the Board of Directors for

their appointment by co-optation or by submission

to decision of the General Shareholders' Meeting,

as well as all proposals for the re-election or

removal of said Directors by the General

Shareholders' Meeting.

d) Provide notification of all nomination

proposals of the remaining Directors for their

appointment by co-optation or by submission to

decision of the General Shareholders' Meeting, as

well as all proposals for their re-election or removal

by the General Shareholders' Meeting.

e) Report proposals for the appointment or

removal of senior management together with the

basic terms of their contracts.

f) Assess and coordinate the removal of the

Chairman of the Board of Directors and the

company's CEO and, as the case may be, develop

proposals for the Board of Directors such that said

removal may be completed as smoothly and orderly

as possible.

g) Propose a policy to the Board of Directors

for the compensation of Directors and general

managers or other individuals carrying out senior

management functions under the direct supervision

of the Board, Executive Committees or Managing

Directors, as well as for individual compensation

and related to all other contractual terms of the

Executive Directors, ensuring that such terms are

complied with.
These duties will be deemed to be without
limitation and without prejudice to such other
duties as may be entrusted to the Committee by
the Board of Directors.

These duties will be deemed to be without

limitation and without prejudice to such other

duties as may be entrusted to the Committee by

the Board of Directors.
The Board Regulations may establish the
competencies of the Committee as well as the
organization and operation thereof.

The Board Regulations may establish the

competencies of the Committee as well as the

organization and operation thereof.


