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INDEPENDENT AUDITOR’S REPORT ON FINANCIAL STATEMENTS

To the Sole Shareholder of Criteria Caixa, S.A.U.:

Report on the Financial Statements

We have audited the accompanying financial statements of Criteria Caixa, S.A.U., which comprise the
balance sheet as at 31 December 2015, and the income statement, statement of changes in equity,
statement of cash flows and notes to the financial statements for the year then ended.

Directors’ Responsibility for the Financial Statements

The directors are responsible for preparing the accompanying financial statements so that they present
fairly the equity, financial position and results of Criteria Caixa, S.A.U. in accordance with the
regulatory financial reporting framework applicable to the Company in Spain (identified in Note 2.a) to
the accompanying financial statements) and for such internal control as the directors determine is
necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with the audit regulations in force in Spain. Those regulations
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Deloitte, S.L. Inscrita en el Registro Mercantil de Madrid, tomo 13.650, seccion 82, folio 188, hoja M-54414, inscripcion 96*. C.1.F.: B-79104469
Domicilio social: Plaza Pablo Ruiz Picasso, 1, Torre Picasso, 28020, Madrid



Opinion

[n our opinion, the accompanying financial statements present fairly, in all material respects, the equity
and financial position of Criteria Caixa, S.A.U. as at 31 December 2015, and its results and its cash
flows for the year then ended in accordance with the regulatory financial reporting framework
applicable to the Company and, in particular, with the accounting principles and rules contained therein.

Report on Other Legal and Regulatory Requirements

The accompanying directors’ report for 2015 contains the explanations which the directors consider
appropriate about the situation of Criteria Caixa, S.A.U., the evolution of its business and other matters,
but is not an integral part of the financial statements. We have checked that the accounting information
in the directors' report is consistent with that contained in the financial statements for 2015. Our work
as auditors was confined to checking the directors’ report with the aforementioned scope, and did not
include a review of any information other than that drawn from the accounting records of Criteria
Caixa, S.A.U.

DELOITTE, S.L. /
Registered in R. /.A.

sunder n° S0692

Francisco W .

29 February 2016
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CRITERIA CAIXA, SAU
BALANCE SHEETS AT 31 DECEMBER 2015 AND 2014

Thousands of euros

ASSETS Notes 31.12.2015 31.12.2014(%*)
NON-CURRENT ASSETS
Intangible assets (Note 5) 801 544
Tangible assets (Note 6) 1,306 1,638
Investment property (Note 7) 463,731 523,452
Non-current investments in Group companies, jointly controlled 21,646,343 22,134,365
entities and associates
Investments in Group companies (Note 9.1) 15,421,585 15,820,596
Investments in jointly controlled entities and associates (Note 9.2) 6,160,905 6,087,606
Other financial assets (Note 9.3) 63,853 226,163
Non-current financial assets 822,871 557,536
Equity instruments (Note 10.1) 797,131 533,478
Other non-current financial assets (Note 10.2) 25,740 24,058
Deferred tax assets (Note 19) 989,049 948,814
Total non-current assets 23,924,101 24,166,349
CURRENT ASSETS
Non-current assets held for sale (Note 11) 1,050,321 1,266,332
Inventories (Note 12) 87,212 103,570
Trade and other receivables 2,682 17,555
Trade receivables for sales and services 1,110 191
Receivable from Group companies and associates (Note 21) 1,183 16,061
Sundry accounts receivable 215 614
Other accounts receivable from public authorities (Note 19) 174 689
Current investments in Group companies and associates 2,720 -
Other financial assets (Note 9.3) 2,720 -
Current financial assets 159,600 140,979
Dividends receivable (Note 13) 140,131 136,374
Other financial assets 19,469 4,605
Cash and cash equivalents (Note 14) 432,192 524,197
Total current assets 1,734,727 2,052,633
TOTAL ASSETS 25,658,828 26,218,982

The accompanying Notes 1 to 26 and appendices are an integral part of the balance sheet at 31 December 2015.

(*) The figures at 31 December 2014 are presented for comparison purposes only.



CRITERIA CAIXA, SAU

BALANCE SHEETS AT 31 DECEMBER 2015 AND 2014

Thousands of euros

LIABILITIES Notes 31.12.2015 31.12.2014(*)

EQUITY:

Shareholders’ equity 17,122,725 16,931,440
Issued share capital 1,834,166 1,834,166
Share premium 2,344,519 2,641,125
Legal reserve 366,833 35,593
Other reserves 12,294,123 12,132,415
Other shareholder contributions 16,800 16,800
Profit/(loss) for the period 586,284 346,341
(Interim dividend paid during the year) (320,000) (75,000)

Valuation adjustments 108,108 2,089
Available-for-sale financial assets 118,490 5,279
Hedging instruments (10,382) (3,190)

Total equity (Note 15) 17,230,833 16,933,529

NON-CURRENT LIABILITIES

Non-current provisions (Note 16) 8,137 9,538

Non-current payables 6,904,335 7,181,161
Bonds and other marketable debt securities (Note 17.1) 4,214,039 6,196,467
Interest-bearing loans and borrowings (Note 17.2) 2,667,451 872,188
Derivatives (Notes 17 and 18) 20,578 109,999
Other financial liabilities (Note 17.3) 2,267 2,507

Non-current payables to Group companies and associates (Note 17) 1,206,159 1,648,536

Deferred tax liabilities (Note 19) 10,436 2,262

Non-current accruals (Note 17.1) 20,814 294,876

Total non-current liabilities 8,149,881 9,136,373

CURRENT LIABILITIES

Current liabilities 30,186 18,644
Interest payable, bonds and other securities (Note 17) 29,406 18,644
Derivatives (Note 18) 780 -

Current payables to Group companies, associates and jointly (Notes 17 and 21) 184,927 66,156

controlled entities

Trade and other payables 63,001 64,280
Payable to suppliers 31,906 28,786
Payable to suppliers — Group companies and associates (Note 21) 6,976 5,203
Accounts payable 11,423 12,667
Personnel 2,996 2,357
Other accounts payable to public authorities (Note 19) 5,923 11,432
Customer advances 3,777 3,835

Total current liabilities 278,114 149,080

TOTAL EQUITY AND LIABILITIES 25,658,828 26,218,982

The accompanying Notes 1 to 26 and appendices are an integral part of the balance sheet at 31 December 2015.

(*) The figures at 31 December 2014 are presented for comparison purposes only.



CRITERIA CAIXA, SAU

INCOME STATEMENT FOR THE

YEARS ENDED 31 DECEMBER 2015 AND 2014

Thousands of euros

Notes 2015 2014(*)
A) CONTINUING OPERATIONS
Revenue (Note 20.a) 990,740 461,264
Return on equity investments 721,083 512,082
Changes in fair value of financial instruments 96,382 (104,161)
Gains/(losses) on disposal of equity instruments (net) 147,113 13,139
Real estate sales and building leases 22,474 36,884
Services 3,688 3,320
Change in inventories of finished products and work in progress 4,010 -
Change in inventories of developments under way 4,010 -
In-house work on non-current assets 46,477 -
Inventories included in investment property 46,477 -
Procurements (75,236) (34,849)
dever(’)l:)rr:::]s;s of land, developments in progress and completed (52,007) (12,186)
deve:(r)r;);::ierrr:;:nt of land, developments in progress and completed (Note 12) (23,229) (22,663)
Other operating income 104 26
Personnel expenses (Note 20.b) (12,183) (13,122)
Other operating expenses (Note 20.c) (75,015) (75,974)
External services (63,773) (58,978)
Taxes other than income tax (11,531) (16,011)
recei\l;:tsj:: on, impairment of and changes in allowances for trade 289 (985)
Depreciation and amortisation (Notes 5, 6 and 7) (10,638) (11,244)
Surplus provisions - 1,000
Impairment and gains/(losses) on disposal of non-current assets (Note 20.e) (217,601) (39,192)
Impairment and other losses (216,579) (49,699)
Gains/(Losses) on disposal and other (1,022) 10,507
Impairment and other losses on financial instruments (Note 20.f) (7,456) (51,259)
Other gains/(losses) 2,606 4,082
NET OPERATING INCOME/(LOSS) 645,808 240,732
Finance income (Note 20.g) 10,152 7,310
Finance cost (Note 20.h) (328,345) (390,438)
:nms;:i:rmmeenrli; losses and gains/(losses) on disposal of financial (Note 20.i) 273,251 246,568
NET FINANCE COST (44,942) (136,560)
PROFIT/(LOSS) BEFORE TAX 600,866 104,172
Income tax (Note 19) (14,582) 242,169
PROFIT/(LOSS) FOR THE PERIOD FROM CONTINUING OPERATIONS 586,284 346,341
DISCONTINUED OPERATIONS - -
PROFIT/(LOSS) FOR THE PERIOD 586,284 346,341

The accompanying Notes 1 to 26 and appendices are an integral part of the income statement for the year ended 31 December 2015.

(*) The figures for 2014 are presented for comparison purposes only.



CRITERIA CAIXA, SAU

STATEMENT OF CHANGES IN EQUITY
FOR THE YEARS ENDED 31 DECEMBER 2015 AND 2014
A) STATEMENT OF RECOGNISED INCOME AND EXPENSE

Thousands of euros

Notes 2015 2014(*)
A) PROFIT/(LOSS) AS PER INCOME STATEMENT 586,284 346,341
B) INCOME AND EXPENSE RECOGNISED DIRECTLY IN EQUITY 105,136 3,005
. Arising from revaluation of financial instruments (Note 15.e) 121,362 8,850
1. Arising from cash flow hedges (Note 15.e) (11,535) (4,557)
1. Grants, donations and legacies received - -
IV.  Arising from actuarial gains and losses and other adjustments - -
V. Tax effect (Note 15.e) (4,691) (1,288)
C)  TRANSFERS TO PROFIT OR LOSS (Note 15.¢) 883 (3,332)
VI.  Arising from revaluation of financial instruments - (4,760)
VII.  Arising from cash flow hedges 1,262 -
VIIl.  Grants, donations and bequests received - -
IX.  Taxeffect (379) 1,428
TOTAL RECOGNISED INCOME/(EXPENSE) 692,303 346,014

The accompanying Notes 1 to 26 and appendices are an integral part of the statement of recognised income and expense for the year ended 31
December 2015.

(*) The figures for 2014 are presented for comparison purposes only.



CRITERIA CAIXA, SAU
STATEMENT OF CHANGES IN EQUITY
FOR THE YEARS ENDED 31 DECEMBER 2015 AND 2014
B) STATEMENT OF TOTAL CHANGES IN EQUITY

Thousands of euros

Share Other Profit/(loss) Final Interim Shareholders’ Valuation Total
Capital premium Reserves shareholder for the period dividend dividend equity adjustments equity
contributions
Closing balance 2013 1,381,520 - 7,168,039 - 110,055 - (81,000) 8,578,614 2,416 8,581,030
I. Total recognised income and expense - - - - 346,341 - - 346,341 (327) 346,014
II. Transactions with shareholders

corl::;i?:se in equity resulting from transactions with Group 452,646 2,641,125 4,970,914 ) . . . 8,064,685 . 8,064,685
Other transactions with shareholders - - - 16,800 - - (75,000) (58,200) - (58,200)
IIl. Other changes in equity - - 29,055 - (110,055) - 81,000 - - -
Closing balance 2014 1,834,166 2,641,125 12,168,008 16,800 346,341 - (75,000) 16,931,440 2,089 16,933,529
|. Total recognised income and expense - - - - 586,284 - - 586,284 106,019 692,303
II. Transactions with shareholders (Note 15) - (296,606) 296,606 - - (75,000) (320,000) (395,000) - (395,000)
IIl. Other changes in equity - - 196,342 - (346,341) 75,000 75,000 1 - 1
Closing balance 2015 1,834,166 2,344,519 12,660,956 16,800 586,284 - (320,000) 17,122,725 108,108 17,230,833

The accompanying Notes 1 to 26 and appendices are an integral part of the statement of changes in equity for the year ended 31 December 2015.

(*) The figures for 2014 and 2013 are presented for comparison purposes only.



CRITERIA CAIXA, SAU
STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED 31 DECEMBER 2015 AND 2014

Thousands of euros

2015 2014(*)

A) Cash flows from/(used in) operating activities 309,980 606,966
1.  Profit/(loss) before tax 600,866 104,172
2.  Adjustment for: (658,838) (155,913)

Depreciation and amortisation 10,638 11,244
Impairment losses 247,264 123,621
Changes in provisions 1,874 4,229

Net profit/(loss) on derecognition and disposal of non-current assets 1,022 (10,507)
Gains/(losses) on disposal of financial instruments (net) (147,113) (13,139)
Change in the fair value of financial instruments (96,382) 104,161
Return on equity investments (721,083) (512,082)
Finance income (10,152) (7,310)
Finance cost 328,345 390,438
Impairment losses and gains/(losses) on disposal of financial instruments (273,251) (246,568)

3. Changes in working capital (13,199) (162,264)
Inventories 676 12,185
Trade and other receivables (8,914) 379
Current liabilities 1,045 (179,726)
Other assets and liabilities (6,006) 4,898

4. Other cash flows from/(used in) operating activities 381,151 820,971
Interest paid (310,798) (314,330)
Dividends received 727,091 516,468
Interest received 3,262 5,505
Collections on cancellation of financial instruments - 531,057
Income tax recovered/(paid) (38,603) 81,876
Other payments and collections 199 395

B) Cash flows from/(used in) investing activities 516,025 115,437
Payments (-) (531,738) (495,130)
Intangible assets and property and equipment (596) (746)
Investment property (3,415) (3,909)
Group companies and associates (365,635) (259,675)
Available-for-sale financial assets (150,732) (224,794)
Non-current assets held for sale (11,360) (1,436)
Other financial assets - (4,570)
Proceeds (+) 1,047,763 610,567
Investment property 7,437 16,559
Group companies, jointly controlled entities and associates 988,348 535,733
Available-for-sale financial assets 1,857 14,997
Non-current assets held for sale 50,121 43,278
C) Cash flows from/(used in) financing activities (918,010) (467,180)
Dividends and returns on other equity instruments paid (260,000) (75,000)
Interim dividend for current year (185,000) (75,000)
Final dividend for the previous year (75,000) -
Proceeds and payments relating to financial liability instruments (658,010) (392,180)
a) Issuances: 3,340,990 2,509,757

- Bonds and other marketable debt securities 996,740 991,770

- Interest-bearing loans and borrowings 1,794,250 871,430

- Borrowings from Group companies and associates 550,000 646,557

b)  Repayments and redemptions: (3,999,000) (2,901,937)

- Bonds and other marketable debt securities (3,000,000) (2,550,000)

- Borrowings from Group companies and associates (999,000) (351,937)

NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS (92,005) 255,223
Cash at beginning of period 524,197 207,949
Business unit - 61,025
Cash at end of period 432,192 524,197

The accompanying Notes 1 to 26 and appendices are an integral part of the statement of cash flows for the year ended 31 December

2015.

(*) The figures for 2014 are presented for comparison purposes only.



Criteria Caixa, SAU
Notes to the financial statements

for the year ended
31 December 2015

1. Corporate information

Criteria Caixa, SAU (the Company, Criteria or CriteriaCaixa), formerly Criteria CaixaHolding, SAU, was
incorporated on 16 December 2003 under the name Gestora de Microfinances, SAU.

On 25 July 2007, the resolutions taken by the Board of Directors on 16 July 2007 were placed on public record,
changing the company name from Gestora de Microfinances, SAU to Servihabitat XXI, SAU. On 18 December
2013, as a result of the reverse merger of Servihabitat XXI, SAU (absorbing company) and Criteria CaixaHolding,
SAU (absorbed company), the Company adopted the name Criteria CaixaHolding, SAU. On 7 October 2015, the
resolution taken by the Board of Trustees of Fundacién Bancaria Caixa d’Estalvis i Pensions de Barcelona, “la
Caixa” (the Company’s Sole Shareholder), modifying the corporate name from Criteria CaixaHolding, SAU to
Criteria Caixa, SAU, was signed before a notary public and placed on public record.

Its registered office is at Avenida Diagonal 621-629, Barcelona.

According to Article 2 of its articles of association, the corporate purpose of Criteria Caixa, SAU consists of the
following activities:

a) buying, selling and administering securities and other holdings in listed or non-listed companies;

b) administering and managing companies as well as equity securities of entities resident or non-
resident in Spain;

c) providing financial, tax, technical, stock market and any other sort of consultancy and advisory
services;

d) consultancy, advisory and development services for industrial, commercial, urban, agricultural and
any other sort of enterprise;

e) construction, refurbishment, maintenance and technical assistance, acquisition, administration,
management, development, sale and lease, except under finance lease, of all manner of real property

owned by Criteria itself or by others;

f)  the marketing of real property, for its own account or for the account of third parties, in the broadest
terms and by all possible means, including the Internet through the management and use of websites.

The Company may also invest in other companies and may intervene in their incorporation, partner with them
or take any sort of interest in them.

Criteria Caixa, SAU forms part of the Caixa d’Estalvis i Pensions de Barcelona ”la Caixa” Banking Foundation
Group, the Parent of which is the Caixa d’Estalvis i Pensions de Barcelona, ”la Caixa” Banking Foundation.

At 31 December 2015, “la Caixa” Banking Foundation was the Sole Shareholder of CriteriaCaixa, whereby the
Company is classified as a solely owned (see Note 15.f).
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The ”la Caixa” Group consolidated financial statements for 2014 were authorised for issue by the CEO of "la
Caixa" Banking Foundation on 31 March 2015 and approved by the Board of Trustees on 14 May 2015. On
approval, they were filed with the Barcelona Companies Registry and the National Foundations Registry.

Criteria is the Parent of a group of subsidiaries and, pursuant to prevailing legislation, is required to prepare
separate consolidated financial statements. The accompanying financial statements therefore do not reflect
the financial position of the group headed by Criteria. These figures are presented in the consolidated financial
statements prepared by the Directors on 29 February 2016, in conjunction with the individual financial
statements, in accordance with International Financial Reporting Standards (IFRSs) as adopted by the
European Union, the headline financials of which at 31 December 2015 were as follows:

Millions of euros 2015 2014

Consolidated equity 29,387 28,291
Profit/(loss) for the period attributable to the 1,179 622
Total consolidated assets 355,930 349,553

Criteria has a BBB-, outlook positive from Fitch Ratings (last revised on February 23, 2016).

Considering that CaixaBank is the main asset of Criteria, as well as the current framework of prudential
supervision, Fitch Ratings applies to Criteria the banking holding company methodology and therefore, linking
Criteria’s rating to that of CaixaBank, gives it a rating one notch below the bank. This agency also has a positive
view of Criteria’s holdings in major listed companies (Gas Natural, Abertis Infraestructuras, Suez
Environnement and Cellnex), its liquidity position as well as an appropriate level and structure of the debt.

The main transactions in 2015 are as follows:
CaixaBank, SA (CaixaBank)

On 23 June 2015, a package of 131,721,169 CaixaBank shares, representing approximately 2.28% of total
capital, was sold for EUR 566 million, at a price of EUR 4.30 per share (see Note 9.1).

Debt renegotiation

During 2015, Criteria carried out several transactions allowing it to meet its financial targets: diversification of
funding sources (with a greater presence of institutional investors and financial institutions), longer debt
maturity periods and lower cost of debt:

a) Redemption of the subordinated bonds issuance for EUR 3,000 million

After receiving the authorisation of the European Central Bank, on 30 September 2015, the entire issuance of
subordinated bonds, amounting to EUR 3,000 million, was redeemed early. The initial maturity was March
2020 and the coupon was three-month Euribor plus a 100 basis point spread, with a guaranteed floor of 3.94%
and a ceiling of 5.78% The redemption price was 100% of the nominal amount of the issuance, plus, where
applicable, the accrued unpaid coupon (see Note 17.1).

In order to redeem the subordinated bonds described above, Criteria carried out the following transactions,
among others:

e Plain vanilla bond issuance aimed a qualified and/or institutional investors: an issuance of unsecured plain

vanilla senior bonds was carried out on 21 April 2015, for a total nominal amount of EUR 1,000 million and
with a maturity of seven years. The issuance price was 99.974%, with remuneration set at 1.625%.
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. Bilateral loans from financial institutions: between February and September 2015, four Spanish financial
institutions, including CaixaBank, and another four eurozone banks extended unsecured loans to Criteria,
maturing between 2020 and 2022 and totalling EUR 2,350 million (see Note 17.2).

b)  Full redemption of plain vanilla bonds with Group companies:

On 10 March 2015, Criteria reduced the nominal value of the 27 plain vanilla bonds issued in June 2012 and
fully subscribed by CaixaBank, from EUR 37 million to EUR 29 million each. This decreased the total value of
the plain vanilla bonds from EUR 999 million to EUR 783 million. On 4 June 2015, Criteria redeemed the full
amount of these plain vanilla bonds.

Swap arrangement between Criteria and CaixaBank
On 3 December 2015, Criteria and CaixaBank, SA entered into a swap arrangement whereby:

a) CaixaBank will transfer to Criteria all the shares it holds in the following two banks:
a. Grupo Financiero Inbursa, S.A.B. de C.V. (GFl), representing 9.01% of total capital; and

b. The Bank of East Asia, Limited (BEA), representing 17.24% of total capital.

b) Criteria will transfer the following to CaixaBank:
a. CaixaBank shares owned by Criteria, representing 9.90% of CaixaBank’s total capital; and

b. acash amount of EUR 642 million.

The cash amount payable by Criteria will be reduced by the amount of dividends CaixaBank receives from BEA
and GFI, and will be increased by the amount of dividends corresponding to the holding involved in the swap
arrangement that Criteria receives from CaixaBank prior to the swap completion date.

For the purposes of determining the swap, GFl, BEA and CaixaBank shares are valued on the basis of the
weighted average price per trading volume of each share during the month immediately preceding (and
including) 2 December 2015, and applying the arithmetic mean of the official EUR/HKD and EUR/MXN
exchange rates published by the European Central Bank during the month immediately preceding (and
including) that date. In accordance with this methodology, the shares of GFI were valued at EUR 1,102 million
(EUR 1.83 per share), those of BEA at EUR 1,549 million (EUR 3.40 per share) and CaixaBank shares at EUR
2,009 million (EUR 3.48 per share), with the difference in value (EUR 642 million) corresponding to the cash
payment that Criteria will make to CaixaBank, as indicated above.

Given the nature of the related transaction involved in the swap, the terms of the internal protocol governing
relations between "la Caixa" Banking Foundation, the parent of Criteria, and CaixaBank were followed, as well
as other corporate governance practices for this type of transaction. To that end, the Board of Directors of
Criteria selected the investment banks Bank of America Merrill Lynch (BofAML) and Société Générale,
Corporate & Investment Banking (SG) as financial advisors entrusted with analysing the transaction and issuing
their particular fairness opinion. The law firm of Allen & Overy was selected as legal advisor. The Audit and
Control Committees of both Criteria and "la Caixa" Banking Foundation analysed the transaction in its entirety
and submitted their favourable opinion to the Board of Directors of Criteria and to the Board of Trustees of ”la
Caixa” Banking Foundation, respectively. Both the Board of Trustees of “la Caixa” Banking Foundation and the
Boards of Directors of Criteria and of CaixaBank approved the swap arrangement.
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In their fairness opinions, both BofAML and SG concluded that, at the date the swap was arranged and taking
into account the assets Criteria will deliver to CaixaBank, the consideration Criteria will receive from CaixaBank
under the swap arrangement is reasonable for Criteria from a financial perspective.

Upon completion of the transaction, and once all suspensive conditions have been met, Criteria will hold a 52%
interest in CaixaBank (48.9% fully diluted, in 2017).

The completion of the swap is subject to (i) modification of agreements currently in place with CaixaBank in
connection with its holdings in BEA and GFI, whereby Criteria will assume CaixaBank’s position as the new
shareholder of these banks, and CaixaBank will continue as their banking partner; (ii) securing of the applicable
regulatory authorisations in Hong Kong and Mexico; (iii) authorisation by GFI’s board of directors of Criteria’s
acquisition of GFI shares; and (iv) European Central Bank authorisation of CaixaBank’s acquisition of CaixaBank
treasury shares, as well as their subsequent redemption, which the CaixaBank board of directors expects to
propose to its shareholders at the next general meeting.

Completion of the swap is slated for the first quarter of 2016.
The main transactions in 2014 are as follows:

Spin-off to Criteria of the business activities not assigned to welfare projects of "la Caixa” Banking
Foundation

As a result of the entry into force of Law 26/2013, of 27 December, on savings banks and banking foundations,
the ”la Caixa” Ordinary General Assembly held on 22 May 2014 approved a motion to transform ”la Caixa” into
a banking foundation. As a result, ”la Caixa” curtailed its indirect exercise of financial activity and lost its status
as a credit institution. The General Assembly also approved the Group’s restructuring with:

The proposed dissolution and liquidation of the former the ”la Caixa” Foundation (and the transfer of its
assets and liabilities to ”la Caixa” Banking Foundation); and

The proposal to the Trustees of the new Banking Foundation for the spin off, in favour of Criteria
CaixaHolding, SAU (currently, Criteria Caixa, SAU), which was carried out in October 2014, of the assets and
liabilities not assigned to welfare projects (essentially ”la Caixa” Banking Foundation’s stake in CaixaBank
and the debt instruments of which it was the issuer). As a result, ”"la Caixa” Banking Foundation indirectly
held its ownership interest in CaixaBank through Criteria CaixaHolding (currently, CriteriaCaixa).

Under the accounting legislation applicable to mergers, spin-offs and contributions of lines of business
between entities in the same group, the transaction was retrospectively effective for accounting purposes
from 1 January 2014.

The assets and liabilities included in the scope of the spin-off at 1 January 2014 had carrying amounts in the
separate accounting records of ”la Caixa” Banking Foundation of EUR 11,289,223 thousand and EUR 8,408,233
thousand, respectively. Accordingly, the net carrying amount of the spun-off assets and liabilities at 1 January
2014 was EUR 2,880,990 thousand. The transfer of the assets and liabilities spun-off constituted a non-
monetary contribution, which served as the balancing items to the corresponding capital increase. Its valuation
was verified by an independent valuer designated by the Companies’ Registry, for the purposes of Article 67 of
the consolidated text of the Spanish Corporate Enterprises Act (Ley de Sociedades de Capital). The capital
increase consisted of 10,890,584 new shares of Criteria owned by “la Caixa” Banking Foundation with a par
value of EUR 435,623 thousand and a share premium of EUR 2,445,367 thousand.

In addition, on applying the Spanish General Chart of Accounts Measurement and Recognition Standard No.

21, the assets and liabilities contributed were valued at the amount stated in the ”la Caixa” Group’s
consolidated annual financial statements, increasing reserves by EUR 4,970,914 thousand.
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2. Basis of presentation

a) Regulatory framework for financial reporting applicable to the Company and fair presentation

The accompanying financial statements, which were formally prepared by the Directors from the Company’s
accounting records, are presented in accordance with the regulatory financial reporting framework applicable
to the Company, which consists of:

a) The Spanish Commercial Code, the Spanish Law on structural changes to companies, and all other
Spanish corporate law;

b) The Spanish General Chart of Accounts (Plan General Contable) approved by Royal Decree
1514/2007, of 16 November, and its industry applications;

c) The mandatory rules approved by the Spanish Accounting and Audit Institute in order to implement
the Spanish General Chart of Accounts and the relevant secondary legislation; and

d) All other applicable Spanish accounting legislation.

The accompanying financial statements, which were prepared from the Company’s accounting records, are
presented in accordance with the regulatory financial reporting framework applicable to the Company and, in
particular, with the accounting principles and rules contained therein and, accordingly, present fairly the
Company’s equity, financial position, results of operations and cash flows for 2015.

These financial statements, which were authorised for issue by the Board of Directors at its meeting held on 29
February 2016, will be submitted for approval by the Sole Shareholder, and it is considered that they will be
approved without any changes.

The financial statements for 2014 were approved by the Sole Shareholder on 14 May 2015.

The ordinary activities of the Company, understood to be those carried out by the Company regularly and from
which revenue was earned on a regular basis, correspond to that of a holding company. Therefore, the
Company’s Directors took into account the ruling published in Official Gazette no. 79 (published on 28 July
2009) of the Spanish Accounting and Audit Institute (ICAC) in relation to the accounting classification in
separate financial statements of the income and expenses of holding companies and to the determination of
the revenue of entities of this nature.

Under this ruling, all the income obtained by a company as a result of its holding activities will constitute
“Revenue” provided that these activities are considered to be ordinary activities. Therefore, both dividends
and income obtained from the disposal of the investments, their derecognition or changes in their fair value
constitute, on the basis of the foregoing, “Revenue”.

Therefore and based on the premise that the Company’s ordinary activities include the strategic and long-term
ownership of equity investments in other companies, certain reclassifications were made in the presentation
of the Company’s income statement.

Details of the line items forming an integral part of "Revenue" are as follows:

- Services: these include the services rendered to other companies;

- Return on equity investments: this includes dividends received as a result of the ownership of equity

investments in other companies;
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- Change in fair value of financial instruments; and
- Gains/(losses) on disposal of equity instruments.

Impairments and losses on financial instruments as well as exchange differences, where applicable, are
included in the Company’s operating income or loss.

Accordingly, at 31 December 2015, "Inventories" includes solely the land and property developments in
progress held by the Company and "Non-current assets held for sale" includes the other properties recovered
from lending transactions which, at 31 December 2015, the Company expects to recover through sale for
which a plan has been drawn up. The other real estate assets arising from lending transactions that are rented
or are included in the Company’s operating assets are classified as "Investment property" and "Tangible
assets", respectively.

Pursuant to the ruling of the ICAC, "Net finance income/(cost)" is introduced, in which the finance income
earned and finance cost incurred during the year are included. The finance income earned on loans granted to
subsidiaries is retained under "Net finance income/(cost)", since financing to subsidiaries is not a part of the
Company’s ordinary activity.

b) Non-obligatory accounting principles applied

The Directors formally prepared these financial statements taking into account all the obligatory accounting
principles and standards with a significant effect hereon. All obligatory accounting principles were applied. No
non-obligatory accounting principles were applied.

c¢) Comparison of information

The information contained in these notes to the financial statements at 31 December 2014 is presented for
comparison purposes with that relating to 31 December 2015.

In 2015 and 2014, there were no significant amendments with respect to the accounting regulations applicable
that affected the comparability of information.

d) Use of judgements and estimates
In preparing the accompanying financial statements estimates were made by the Company’s Senior
Management in order to measure certain of the assets, liabilities, income, expenses and obligations reported

herein. These estimates relate primarily to:

- The measurement of investments in Group companies, jointly controlled entities and associates (see
Note 9);

- Impairment losses on investment property, inventories and non-current assets held for sale (see Notes
4.c,4.g and 4.h);

- The calculation of provisions and contingent liabilities (see Note 16);
- The recognition of tax assets and the recoverability thereof (see Note 19);

- The useful life of and impairment losses on other intangible assets and tangible assets (see Notes 5 and
6); and

- The market value of some financial instruments (see Note 10).
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The respective estimates and assumptions are reviewed on an ongoing basis; the effects of the reviews of the
accounting estimates are recognised in the period in which they are made, if these only affect that period, or
in the period of the review and in future periods. Although these estimates were made on the basis of the best
information available at 2015 year-end, events that take place in the future might make it necessary to change
these estimates (upwards or downwards) in coming years. Such revisions would, if applicable, be made
prospectively.

e) Grouping of headings

Certain items in the balance sheet, income statement, statement of changes in equity and statement of cash
flows are grouped together to facilitate their understanding; however, whenever the amounts involved are
material, the information is broken down in the related notes to the financial statements.

f)  Changes in accounting policies

There were no significant changes in accounting policies in 2015 with respect to those applied in the
preparation of the information for 2014.

g) Correction of errors

In preparing the accompanying financial statements, no significant errors were detected that would have
made it necessary to restate the amounts included in the financial statements for 2014.

3. Appropriation of profit

The proposed appropriation of profit in 2015 presented by the Directors of Criteria Caixa, SAU and the
appropriation of profit in 2014 are as follows:

Thousands of euros

2015 2014

Basis of appropriation:

Profit/(loss) for the year 586,284 346,341
Appropriation:

Legal reserve - 34,634
Voluntary reserve 266,284 161,707
Dividends 320,000 150,000
Total 586,284 346,341

On 30 July 2015, CriteriaCaixa’s Board of Directors approved the distribution of an interim dividend against
2015 profits, in the amount of EUR 100,000 thousand, which was paid to “la Caixa” on 15 September 2015.

On 10 December 2015, the Board of Directors agreed to distribute to its Sole Shareholder Fundacién Bancaria
Caixa d’Estalvis i Pensions de Barcelona, ”la Caixa" an interim dividend against 2015 profits of EUR 220,000
thousand, of which EUR 85,000 thousand were paid on 15 December 2015, and EUR 135,000 thousand on 8
January 2016.

The provisional accounting statements prepared in accordance with legal requirements to evidence the
existence of sufficient liquidity for the distribution of the aforementioned interim dividend is as follows:
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(Thousands of euros) (Thousands of euros)

Date of resolution to pay interim dividend 30.07.2015 10.12.2015
Applicable balance sheet date 30.06.2015 31.10.2015
Profit from 1 January 2015 235,935 528,938
First interim dividend paid - (100,000)
Maximum amount distributable 235,935 428,938
Amount to be distributed (100,000) (220,000)
Remainder 135,935 208,938
Available in current accounts 1,510,881 453,693
Expected net cash movements up to payment (1,264,434) (94,635)
Proposed interim dividend (100,000) (220,000)
Remaining liquidity at dividend payment date 146,447 139,058

4. Accounting policies and measurement bases

The principal accounting policies and measurement bases used in the preparation of the financial statements
for 2015, in accordance with the Spanish General Chart of Accounts in force, were as follows:

a) Intangible assets

Intangible assets are initially recognised at cost and include, basically, the cost of developing new computer
software, the useful life of which is estimated to be three years. They are subsequently reduced by any
accumulated amortisation and any accumulated impairment losses.

Whenever there are indications of impairment, the Company tests the intangible assets for impairment to
determine whether the recoverable amount of the assets has been reduced to below their carrying amount.

The recoverable amount is calculated as the greater of fair value at the time less cost of sale and value in use.
Whenever possible, impairment calculations are conducted asset by asset, in an individualised manner.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised
estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been recognised in prior years. A reversal
of an impairment loss is recognised as income.

b) Tangible assets

Property for own use, furniture and office equipment are recognised at cost less any accumulated depreciation
and any accumulated impairment losses.

Historical cost includes the expenses directly attributable to the acquisition of property.

Subsequent costs are included in the carrying amount of the asset or are recognised as a separate asset only
when it is probable that future economic benefits associated with the item will flow to the Company and the
cost of the item can be measured reliably. Other repair and maintenance expenses are recognised in the

income statement for the year in which they are incurred.

The Company depreciates its property and equipment for own use and other items of property and equipment
on a straight-line basis at annual rates based on the following years of estimated useful life:
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Years of estimated

useful life
Constructions:
Facilities 5-12.5
Electronic equipment 2-3
Other 4-10

The gains or losses arising on the sale or derecognition of an asset are calculated as the difference between its
carrying amount and its selling price, and are recognised under “Impairment and gains/(losses) on disposal of
non-current assets” in the income statement.

c) Investment property

“Investment property” in the balance sheet reflects the values of the land, buildings and other structures held
either to earn rentals or gains from the sale thereof as a result of future increases in their respective market
prices.

Investment property is recognised at cost less any accumulated depreciation and any accumulated impairment
losses.

The costs of expansion, modernisation or improvements leading to increased productivity, capacity or
efficiency or to a lengthening of the useful lives of the assets are recognised as additions to the cost of the
related assets, whereas upkeep and maintenance expenses are charged to the income statement for the year
in which they are incurred.

In relation to projects in progress, only the costs of construction and borrowing costs are capitalised, provided
that they had been incurred before the assets became ready for their intended use and the duration of the
construction work exceeded one year.

The Company did not capitalise any borrowing costs in 2015 or 2014.

Investment property under construction is transferred to "Investment property" when the assets become
ready for use.

The Company depreciates its investment property on a straight-line basis at annual rates based on the
following years of estimated useful life:

Years of estimated

useful life
Constructions:
Buildings 50
Facilities 12.5

Income accrued in 2015 and 2014 in connection with the rental of such investment property stood at EUR
21,048 thousand and EUR 21,432 thousand, respectively (Note 20.a) and it is recognised under “Revenue - Real
estate sales and building leases” on the accompanying income statement.

Furthermore, most of the repair and maintenance expenses incurred by the Company as a result of the
operation of its assets are passed on to the corresponding lessees of the properties (see Note 4.p).
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The gains or losses arising on the sale or derecognition of an asset are calculated as the difference between its
carrying amount and its selling price, and are recognised under “Impairment and gains/(losses) on disposal of
non-current assets” in the income statement.

Impairment of investment property and tangible assets

Periodically, the Company compares the carrying amount of the various items of its investment property with
their recoverable amount, which is the higher of value in use and fair value less costs to sell. In order to
determine the recoverable amount, the Directors considered mainly the appraisals undertaken by
independent valuers and whether or not the property was being leased at year end. Therefore, at the end of
each period, the fair value reflects the market conditions of the items of investment property at that date.

When the aforementioned recoverable amount of the asset is less than its carrying amount, the Company
recognises the appropriate impairment loss with a charge to the income statement.

Similarly, when there are indications of a recovery in the value of the assets, a reversal of the impairment loss
recorded in prior periods is recognised and the depreciation charge for the asset in future periods is adjusted.
In no circumstances may the reversal of an impairment loss on an asset raise its carrying amount above that
which it would have had no impairment losses had been recognised in prior years.

d) Leases

Leases that transfer substantially all the risks and rewards inherent in the asset to the lessee are considered
finance leases. All other leases are classified as operating leases.

At 31 December 2015, all the leases held by the Company were classified as operating leases.
Operating leases
Lease income and expenses from operating leases are recognised in income on an accrual basis.

In addition, when the Company acts as lessor, the acquisition cost of a leased asset is classified in the balance
sheet as if it were owned, increased for directly attributable contract expenses, which are subsequently
expensed throughout the life of the lease arrangement following the same criteria used to recognise lease
income.

Any collection or payment, except guarantees, that might be made when arranging an operating lease will be
treated as a prepaid lease collection or payment, which will be taken to profit or loss over the lease term in
accordance with the time pattern in which the benefits of the leased asset are provided or received.

e) Investments in Group companies, jointly controlled entities and associates

Group companies are defined as companies with which the Company constitutes a decision-making unit
because it owns directly or indirectly more than 50% of the voting power, or, even if this percentage is lower,
because there are agreements with other shareholders of these companies that give the Company the
majority of the voting power.

Jointly controlled entities include entities which are not subsidiaries and which are jointly controlled with other
shareholders under a contractual arrangement.

Associates are companies over which the Company exercises significant direct or indirect influence, but which
are not subsidiaries or jointly controlled entities. In the majority of cases, significant influence is understood to

exist when the Company holds 20% or more of the voting power of the investee. If it holds less than 20%,
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significant influence is deemed to exist when the Company expressly states that it exercises such significant
influence and if any of the circumstances provided for in accounting legislation exists, such as (i) the voting
rights corresponding to other shareholders are held; (ii) there is sufficient representation on the governing
bodies; or (iii) there are agreements among entities.

Equity investments in Group companies, jointly controlled entities and associates are initially measured at
cost, i.e. the fair value of the consideration paid plus directly attributable transaction costs. The value of any
preferential subscription rights acquired is also included in the initial measurement.

These investments are subsequently measured at cost less any accumulated impairment losses.

These investments are assessed for impairment at least at the end of each reporting period and whenever
there is objective evidence that a carrying amount may not be recoverable. The impairment is calculated as
the difference between the carrying amount and recoverable amount, which is the higher of its current fair
value less costs to sell and the present value of the estimated cash flows from the investment. Unless there is
better evidence of recoverable value, account is taken of the equity of the investee, adjusted for unrealised
gains at the measurement date.

Impairment losses and any reversals are recognised as an expense or income, respectively, in the income
statement.

Where an impairment loss reverses, the carrying amount of the investment is increased, but so that the
increased carrying amount does not exceed the carrying amount that would have been determined had no
impairment loss been recognised.

f)  Financial instruments

The Company recognises a financial instrument in its balance sheet when it becomes a party to the contract or
legal transaction giving rise to it.

a. Financial assets

Financial investments

The Company values its current and non-current financial investments as described below:
a) Loans and receivables

These are financial assets arising from the sale of goods or the rendering of services in the ordinary course
of the Company’s business, or financial assets which, not having commercial substance, are not equity
instruments or derivatives, have fixed or determinable payments and are not traded in an active market.

The Company initially recognises financial assets included in this category at fair value, which is generally
the price of the transaction. Transactions maturing within twelve months where there is no contractual
interest rate, dividends receivable and capital calls on equity instruments expected to be received at short
term are measured at face value, since the effect of not discounting the cash flows is not material.

These financial assets are subsequently measured at amortised cost, and the accrued interest is recognised
in profit or loss using the effective interest method. At least once a year and whenever there is objective
evidence that a loan or receivable has become impaired, the Company carries out an impairment test.
Based on these tests, the Company recognises such impairment losses as might be required.
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Impairment losses on these financial assets are measured as the difference between the carrying amount
and the present value of estimated future cash flows to which they will give rise, discounted at the
effective interest rate.

Impairment losses recognised and reversed are charged and credited, respectively, to the income
statement. Where an impairment loss reverses, the carrying amount of the receivable is increased, but so
that the increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment loss been recognised.

b) Financial assets held for trading

These are assets acquired with the intention of selling them in the near term and assets that form part of a
portfolio for which there is evidence of a recent actual pattern of short-term profit-taking. This category
also includes financial derivatives that are not financial guarantees and that have not been designated as
hedging instruments.

These assets are measured at their fair value without deducting such costs to sell as might be incurred.
Changes in fair value are recognised in profit or loss.

c) Available-for-sale financial assets

The Company includes in this category financial assets that are not held-for-trading financial assets,
financial assets classified as at fair value through profit or loss, held-to-maturity investments, loans and
receivables or investments in Group companies, jointly controlled entities and associates. At 31 December
2015, this category included mainly equity investments in listed companies.

Available-for-sale financial assets are initially recognised at fair value of the consideration paid, plus
transaction costs.

Subsequently, available-for-sale financial assets are measured at fair value and the gains and losses arising
from changes in fair value are recognised in equity until the asset is disposed of or it is determined that it
has become (permanently) impaired, at which time the cumulative gains or losses previously recognised in
equity are recognised in the net profit or loss for the year. In this regard, (permanent) impairment is
presumed to exist if the market value of the asset has fallen by more than 40% or if there has been a
prolonged fall in market value over a period of 18 months without the value having recovered.

At least at each reporting date the Company tests financial assets not measured at fair value through profit
or loss for impairment. Objective evidence of impairment is considered to exist when the recoverable
amount of the financial asset is lower than its carrying amount. When this occurs, the impairment loss is
recognised in the income statement.

If all or part of the impairment loss is subsequently reversed, the reversed amount is recognised in the
income statement for the period in which the reversal occurs (under "Valuation adjustments" in the

balance sheet in the case of equity instruments).

Cash and cash equivalents

The Company recognises under “Cash and cash equivalents” cash on hand and in bank accounts, short-
term deposits and other highly liquid investments that will mature within three months from the date on
which they were arranged.
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Derecognition of financial instruments

The Company derecognises a financial asset when the contractual rights to the cash flows from the
financial asset expire or the assets have been transferred and substantially all the risks and rewards of
ownership of the financial asset have been transferred, such as in the case of firm asset sales, factoring of
trade receivables in which the Company does not retain any credit or interest rate risk, sales of financial
assets under an agreement to repurchase them at fair value and the securitisation of financial assets in
which the transferor does not retain any subordinated debt, provide any kind of guarantee or assume any
other kind of risk.

However, the Company does not derecognise financial assets, and recognises a financial liability for an
amount equal to the consideration received, in transfers of financial assets in which substantially all the
risks and rewards of ownership are retained, such as in the case of securities lending, bill discounting, with-
recourse factoring, sale and repurchase transactions where the repurchase price is a fixed price or the sale
price plus a lender’s return, and asset securitisations in which the transferor retains subordinated loans, or
any other kind of guarantee that absorbs substantially all the expected losses.

b. Financial liabilities

Financial liabilities include accounts payable by the Company that have arisen from the purchase of goods
or services in the normal course of the Company’s business and those which, not having commercial
substance, cannot be classed as derivative financial instruments.

Accounts payable are initially recognised at the fair value of the consideration received, adjusted by the
directly attributable transaction costs. These liabilities are subsequently measured at amortised cost. The
borrowing costs incurred are recognised in profit or loss using the effective interest method.

The Company derecognises financial liabilities when the obligation specified in the contract is discharged or
cancelled or expires.

c. Derivatives and hedges

The Company uses financial derivatives as a financial risk management tool. When these transactions meet
certain requirements, they qualify for hedge accounting.

When the Company designates a transaction as a hedge, this is done at inception of the transaction or of
the instruments included in the hedge and the hedging relationship is documented in accordance with the
regulations in force. The hedge accounting documentation duly identifies the hedging instrument or
instruments, and the hedged item or forecast transaction, the nature of the risk being hedged and how the
hedging instrument’s effectiveness will be assessed over its entire life taking into account the risk intended
to be hedged.

The Company applies hedge accounting for hedges that are highly effective. A hedge is considered to be
highly effective if, during its expected life, the changes in fair value or in the cash flows that are attributed
to the hedged risk are almost entirely offset by changes in the fair value or in the cash flows, as
appropriate, of the hedging instrument or instruments.

To measure the effectiveness of hedges, an analysis is performed to determine whether if, at the inception

of the hedge and during its life, it can be expected, prospectively, that the changes in fair value or cash
flows of the hedged item that are attributable to the hedged risk are nearly completely offset by changes in
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the fair value or cash flows of the hedging instrument and, retrospectively, that the actual results of the
hedge are within a range of 80% to 125% of the results of the hedged item.

Hedging transactions performed are classified into two categories:
- Fair value hedges, which hedge the exposure to changes in fair value of financial assets and liabilities or

unrecognised firm commitments, or an identified portion of such assets, liabilities or firm commitments,
that is attributable to a particular risk and could affect profit or loss.

- Cash flow hedges, which hedge exposure to variability in cash flows that is attributable to a particular risk
associated with a recognised financial asset or liability or with a highly probable forecast transaction and
could affect profit or loss.

In the specific case of financial instruments designated as hedged items or qualifying for hedge accounting,
gains and losses are recognised as follows:

- In fair value hedges, the gains or losses on the hedging instrument or on the hedged item for the portion
attributable to the hedged risk are recognised in the income statement.

- In cash flow hedges, the portion of the hedging instrument that qualifies as an effective hedge is
recognised temporarily in “Valuation adjustments — Cash flow hedges” in equity until the hedged
transactions occur, and are not recognised in the income statement until the gains or losses on the hedged
item are recognised in the income statement or until the date of maturity of the hedged item in certain
situations in which hedge accounting is discontinue. The gains or losses on the derivative are recognised
under the same heading of the income statement as gains or losses on the hedged item. The ineffective
portion of the gains or losses the hedging instrument are recognised directly under “Gains/(losses) on
financial assets and liabilities” in the income statement.

The Company continues hedge accounting when the hedging instrument expires or is sold, when the hedge
no longer meets the criteria for hedge accounting, or it revokes the designation.

d. Equity instruments

An equity instrument is a residual interest in the assets of the Company once all its liabilities have been
deducted.

Equity instruments issued by the Company are recognised in equity at the amount received, net of issuance
costs.

g) Inventories

Inventories, consisting of land and property developments in progress, are measured at acquisition or
construction cost.

The costs of construction include the direct and indirect expenses required for construction, together with the
borrowing costs incurred in financing the building work during the construction phase, provided that the work

takes longer than one year to complete.

The Company did not capitalise any borrowing costs in 2015 or 2014. No borrowing costs had been capitalised
at year end.

Prepayments made in connection with call options on properties are recognised as inventory prepayments and
it is assumed that expectations regarding the conditions enabling their exercise will be met.
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The Company records inventory impairment provisions, as appropriate, when net realisable value is lower than
carrying value. For the purpose of determining the net realisable value, the Company’s Directors considered
the fair value of the inventories obtained from appraisals performed by independent third-party valuers and
the Company’s intention to realise the assets in the short and medium term, for which purpose expectations
regarding the evolution of the Spanish property market in the short and medium term were taken into
account.

Therefore, at 31 December 2015 the impairment losses recognised reflected both the effects of the appraisals
conducted by independent third-party valuers and the other factors referred to above.

h) Non-current assets held for sale

This heading basically includes assets or groups of assets, the carrying amount of which will be recovered
principally through a sale transaction, which is highly probable. Under this heading, the Company includes
tangible assets which were not intended for own use or which were not classified as investment property and
for which, in any case, there is an intention to sell.

If the assets remain in the balance sheet for a longer time than initially envisaged, the value of the assets is
reviewed to recognise any impairment losses arising from difficulties finding buyers or reasonable offers.

These assets or disposal groups are measured at the lower of their carrying amount or fair value less costs to
sell. Impairment losses arising after capitalisation of these assets are recognised under “Impairment and
gains/(losses) on disposal of non-current assets" in the income statement. If their value is subsequently
recovered, the amount may be recognised under the same heading in the income statement to the extent of
the impairment losses previously recognised. Assets classified under this heading are not depreciated.

For the purpose of determining the net realisable value, the Company’s Directors considered the fair value
obtained from appraisals performed by independent third-party valuers and the Company’s intention to
realise the assets in the short and medium term, for which purpose expectations regarding the evolution of
the Spanish property market in the short and medium term were taken into account.

Therefore, at 31 December 2015 the impairment losses recognised reflected both the effects of the appraisals
conducted by independent third-party valuers and the other factors referred to above.

i)  Current/Non-current classification

In the accompanying balance sheet, assets and liabilities maturing within no more than twelve months are
classified as current items and those maturing within more than twelve months are classified as non-current
items, except for “Inventories”, which are classified as current assets, since they are assets that will be realised
in the Company’s normal operating cycle. The normal operating cycle is the time between the acquisition of
assets for inclusion in the various property developments and the realisation of the related goods in the form
of cash or cash equivalents.

Also, bonds and other marketable debt securities and interest-bearing loans and borrowings are classified as
non-current if the Company has the irrevocable right to meet the related payments within more than twelve
months from the reporting date.

j)  Foreign currency transactions

The Company’s financial statements are presented in thousands of euros, since the euro is the Company’s
functional currency.
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All foreign currency transactions are recorded, on initial recognition, by applying the spot exchange rate.
Monetary items are translated at year end at the exchange rates then prevailing. Both foreign exchange losses
and exchange gains arising in this process and those arising when the related items are settled are recognised
in income in the year in which they arise.

k) Provisions and contingencies

Provisions cover present obligations at the date of preparation of the financial statements arising from past
events which could give rise to a loss for the entities that is considered likely to occur and which is certain as to
its nature but uncertain as to its amount and/or timing.

Contingent liabilities are possible obligations that arise from past events and whose existence will be
confirmed only by the occurrence or non-occurrence of one or more future events not wholly within the
control of the Company.

The Company’s financial statements include all the material provisions with respect to which it is considered
more likely than not that the obligation will have to be settled. Unless they are considered remote, contingent
liabilities are not recognised in the annual financial statements, but are disclosed is the notes.

Provisions are measured at the present value of the best estimate of the expenditure required to settle or
transfer the obligation based on available information about the event and its consequences, recognising
adjustments from updating the provision as a finance cost as they accrue.

The compensation to be received from a third party on settlement of the obligation is recognised as an asset,
provided that there are no doubts that the reimbursement will take place, unless there is a legal relationship
whereby a portion of the risk has been externalised as a result of which the Company is not liable; in this
situation, the compensation will be taken into account for the purpose of estimating the amount of the related
provision.

1) Income tax

Income tax expense is calculated as the sum of the current tax for the year resulting from applying the tax rate
to the taxable profit for the year, less any allowable tax deductions, plus the change in deferred tax assets and
liabilities recognised. Current tax is therefore the estimated amount payable or receivable based on the tax
rate applying at the balance sheet date.

Deferred tax assets and liabilities are recognised for all temporary differences between the tax base of assets
and liabilities and their carrying amounts. Therefore, the Company recognises a deferred tax liability for all
taxable temporary differences that do not constitute the exceptions established in accounting legislation for
being able not to recognise such a liability. Deferred tax assets are recognised for all deductible temporary
differences, unused tax credits and deductions and unused tax loss carry forwards insofar as it is probable that
there will be a taxable profit against which they can be applied with the Spanish tax authorities. The Company
forms part of a consolidated tax group (see Note 19), and files consolidated tax returns and, accordingly, the
deferred tax assets and deferred tax liabilities arising from the eliminations of the results obtained from the
transactions performed with other Group companies for the calculation of the consolidated tax base and
which may be included in the future are recognised.

Tax assets and liabilities are measured at the effective tax rate expected to apply in the year when they are
analysed or paid, based on tax rates and tax law in force or enacted at the balance sheet date.

The tax benefit relating to tax credits for double taxation and reinvestment is deducted from the income tax
expense for the year in which entitlement to the tax credit arises or is exercised (see Note 19). Compliance

with the requirements set forth in current legislation is required in order to be able to use these tax credits.
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The income tax expense is recognised in the income statement, unless the tax relates to items recognised
directly in equity, in which case the income tax is also recognised in equity.

At each accounting close, the recognised deferred tax assets are reassessed and appropriate adjustments
made to the extent that there are doubts regarding their future recovery. Unrecognised deferred tax assets
are also reassessed and are recognised to the extent that it has become probable that future taxable profit will
allow the deferred tax asset to be recovered.

m) Value Added Tax (VAT)

The Company is taxed under the deductible proportion VAT regime. Non-deductible input VAT forms part of
the acquisition cost of current and non-current assets as well as of services that are subject to the tax.

n) Income and expenses
General approach

Income and expense are recognised on an accrual basis, i.e. when the real flow of goods or services relating to
the item arises, regardless of when the resulting monetary or financial flow arises. Revenue is measured at the
fair value of the consideration received, net of discounts and taxes.

Revenue from sales is recognised when the significant risks and rewards of ownership of the goods sold have
been transferred to the buyer, and the Company retains neither continuing managerial involvement to the
degree usually associated with ownership nor effective control over the goods sold.

Revenue from the rendering of services is recognised by reference to the stage of completion of the
transaction at the end of the reporting period, provided the outcome of the transaction can be estimated
reliably.

Interest received on financial assets is recognised using the effective interest rate method. In any event,
interest and dividends from financial assets accrued since the time of acquisition are recognised as income in

the income statement.

“Revenue” includes the dividends received from financial investments, which are recognised as revenue in the
year in which the dividends are declared by the Board of Directors of the related investee (see Note 20).

Recognition of sales of property developments and land

The Company recognises revenue from sales of property developments and land when the significant risks and
rewards of ownership of the goods sold have been transferred to the buyer.

In all other cases, the cost incurred in the construction of the development is retained in “Inventories”, and the
amount received on account of the total selling price is recognised under “Customer advances” in the
accompanying balance sheet.

0) Related party transactions

The Company carries out all related party transactions at market value. Furthermore, transfer prices are

adequately underpinned and as such the Company Directors do not expect any impact on its financial position
or performance in the future.
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p) Costs charged to lessees

The direct costs of transactions relating to investment property that generated rental income in 2015 and
2014, recognised under “Net operating income/(loss)” in the accompanying income statement, amounted to
EUR 2,119 thousand and EUR 1,532 thousand, respectively. The amount of these expenses associated with
investment property that did not generate rental income is not material.

q) Statement of cash flows

The statement of cash flows was prepared using the indirect method and is made up of the following items:

- Cash flows: inflows and outflows of cash and cash equivalents, which are short-term, highly liquid
investments subject to an insignificant risk of changes in value. They also include the Company’s payments and
collections, including interest payments, dividends received and taxes, together with other activities that are

not investing or financing activities.

- Operating activities: the typical operating activities and other activities that cannot be classified as investing
or financing activities.

- Investing activities: the acquisition, sale or other disposal of long-term assets and other investments not
included in cash and cash equivalents.

- Financing activities: activities that result in changes in the size and composition of equity and liabilities do
not form part of operating activities. These include the proceeds received as a result of the acquisition by third
parties of securities issued by the Company or from loans and other financing instruments granted by banks or
third parties, together with the payments made to repay such loans and financing instruments. Dividends paid
to shareholders are also included here.

r) Termination benefits

Under current legislation, the Company is required to make severance payments to employees whose
employment is terminated under certain conditions. Therefore, severance payments that may be reasonably
quantified are expensed in the year in which the decision to terminate the employment relationship is made.
No provision has been recognised in the financial statements in this connection, since no situations of this
nature are effective to arise.

s) Environmentally-related assets and liabilities

Environmentally-related assets are those that can be used in the long term during the Company’s course of
business, for the primary purpose of minimising the environmental impact of the Company’s activities and
protecting or improving the environment, including the reduction or elimination of future contamination.

Due to the nature of its activities, the Company does not impact the environment.

t) Asset exchange transactions

Asset exchange transactions are acquisitions of tangible or intangible assets in exchange for non-monetary
assets or a combination of monetary and non-monetary assets.

Generally, when the exchange has the substance of a commercial swap, it is measured at fair value of the asset

delivered plus any monetary consideration given in exchange. Valuation differences arising upon derecognition
of the asset given up are recognised in the income statement.
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It is considered that an exchange has commercial substance when the nature of future cash flows from the
asset received differs (in terms of risk, timing and amount) from that of the asset given up or the present value
of cash flows after taxes of the Company’s activities affected by the exchange will be modified as a result of

the transaction.

If the transaction does not have commercial substance, the asset acquired is valued at the carrying amount of
the asset given up plus, where applicable, the monetary consideration given in exchange, up to the limit of the

fair value of the asset if this is lower.

5. Intangible assets

Changes in this balance sheet heading in 2015 and 2014 are as follows:

2015
Thousands of euros
31.12.2014 Additions Disposals 31.12.2015
Cost: 1,443 563 - 2,006
Computer software 1,443 563 - 2,006
Accumulated amortisation: (899) (306) - (1,205)
Computer software (899) (306) - (1,205)
Total net 544 257 - 801
2014
Thousands of euros
31.12.2013 Additions Disposals 31.12.2014
Cost: 981 462 - 1,443
Computer software 981 462 - 1,443
Accumulated amortisation: (680) (219) - (899)
Computer software (680) (219) - (899)
Total net 301 243 - 544

The cost of the fully amortised assets still in use at 31 December 2015 and 2014

thousand and EUR 615 thousand, respectively.

amounted to EUR 638
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6. Tangible assets

Changes in this balance sheet heading in 2015 and 2014 and the most significant disclosures thereon are as

follows:
2015
Thousands of euros
31.12.2014 Additions Disposals Transfers 31.12.2015
Cost: 3,301 33 - - 3,334
Land and buildings - - - - -
Facilities 2,020 - - - 2,020
Other 1,281 33 - - 1,314
Accumulated depreciation: (1,663) (365) - - (2,028)
Buildings - - - - -
Facilities (682) (291) - - (973)
Other (981) (74) - - (1,055)
Net: 1,638 (332) - - 1,306
Land and buildings - - - - -
Facilities 1,338 (291) - - 1,047
Other 300 (41) - - 259
Impairment allowances - - - - -
Total 1,638 (332) - - 1,306
2014
Thousands of euros
31.12.2013 Additions Disposals Transfers 31.12.2014
Cost: 3,019 284 (2) - 3,301
Land and buildings - - - - -
Facilities 1,806 214 - - 2,020
Other 1,213 70 (2) - 1,281
Accumulated depreciation: (1,269) (394) - - (1,663)
Buildings - - - - -
Facilities (382) (300) - - (682)
Other (887) (94) - - (981)
Net: 1,750 (110) (2) - 1,638
Land and buildings - - - - -
Facilities 1,424 (86) - - 1,338
Other 326 (24) (2) - 300
Impairment allowances - - - - -
Total 1,750 (110) (2) - 1,638

The cost of the fully depreciated assets still in use at 31 December 2015 and 2014 amounted to EUR 989
thousand and EUR 775 thousand, respectively.
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The Company takes out insurance policies to cover the possible risks to which its tangible assets are subject. At
the end of 2015 and 2014, assets were fully insured against these risks.

7. Investment property

Changes in this balance sheet heading in 2015 and 2014 and the most significant disclosures thereon are as

follows:
2015
Thousands of euros
31.12.2014 Additions Disposals Transfers 31.12.2015
Cost: 765,551 3,415 (12,227) (17,606) 739,133
Land and buildings 755,413 2,746 (12,227) (17,606) 728,326
Facilities 10,138 669 - - 10,807
A |
ccumulated (31,967) (9,967) 1,284 3,022 (37,628)
depreciation:
Buildings (30,156) (8,469) 1,284 3,022 (34,319)
Facilities (1,811) (1,498) - - (3,309)
Net: 733,584 (6,552) (10,943) (14,584) 701,505
Land and buildings 725,257 (5,723) (10,943) (14,584) 694,007
Facilities 8,327 (829) - - 7,498
Impairment allowances (210,132) (33,613) 3,343 2,628 (237,774)
Total 523,452 (40,165) (7,600) (11,956) 463,731
2014
Thousands of euros
31.12.2013 Additions Disposals Transfers 31.12.2014
Cost: 795,811 3,909 (10,067) (24,102) 765,551
Land and buildings 786,534 3,048 (10,067) (24,102) 755,413
Facilities 9,277 861 - - 10,138
Accumulated depreciation: (25,546) (10,631) 300 3,910 (31,967)
Buildings (24,401) (9,965) 300 3,910 (30,156)
Facilities (1,145) (666) - - (1,811)
Net: 770,265 (6,722) (9,767) (20,192) 733,584
Land and buildings 762,133 (6,917) (9,767) (20,192) 725,257
Facilities 8,132 195 - - 8,327
Impairment allowances (173,756) (40,578) 270 3,932 (210,132)
Total 596,509 (47,300) (9,497) (16,260) 523,452
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In 2015, as a result of leasing certain real estate assets that were considered non-current assets held for sale,
transfers of EUR 46,477 thousand were made to “Investment property” (EUR 77,804 thousand, cost and EUR
31,327 thousand, associated impairment).

In addition, the Company transferred several properties from “Investment property” to “Non-current assets
held for sale” and “Inventories” as they were earmarked for disposal. The total amount of these transfers was
EUR 57,943 thousand and EUR 490 thousand, respectively (cost of EUR 95,410 thousand, accumulated
depreciation of EUR 3,022 thousand and impairment losses of EUR 33,955 thousand).

In 2015, the Company recognised impairment amounting to EUR 33,613 thousand on this investment property
where the fair value based on appraisals and valuations conducted by independent valuers was lower than the
cost recognised. In 2014, impairment losses amounting to EUR 40,578 thousand were recognised.

In 2015, the Company disposed of items of investment property with a net value of EUR 12,227 thousand,
incurring a pre-tax loss of EUR 163 thousand on these sales.

Types of investment property and use

At 31 December 2015, the most significant investments recognised under “Investment property” relate to an
office building located at calle Provengals 39 (Barcelona), the former ”la Caixa” central services office located
at Via Laietana 56 (Barcelona), a commercial building located at calle Ribera 16 (Valencia), a residential
building located at calle Republica Argentina 256 (Barcelona) and a residential building located at calle Gran
Via de les Corts Catalanes 655 (Barcelona).

At the 2015 and 2014 year ends, the use and location of these investments was as follows:

2015
Square metres Occupancy
Square metres leased rate (%)
Residential 426,176 360,946 85%
Offlcgs and commercial 23,117 16,074 20%
premises
Industrial buildings 14,780 4,093 28%
Total 464,073 381,113 82%
Square metres Occupancy
Square metres leased rate (%)
Madrid 33,554 25,115 75%
Barcelona 75,563 66,496 88%
Other 354,956 289,502 82%
Total 464,073 381,113 82%
2014
Square metres Occupancy
Square metres leased rate (%)
Residential 429,621 369,267 86%
Offlce.s and commercial 22,013 12,306 56%
premises
Industrial buildings 14,930 14,001 94%
Total 466,564 395,574 85%
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Square metres Occupanc
Square metres 9 pancy

leased rate (%)
Madrid 37,333 29,998 80%
Barcelona 88,809 73,550 83%
Other 340,422 292,026 86%
Total 466,564 395,574 85%

The value of fully depreciated investment property at 31 December 2015 was EUR 2,406 thousand (EUR 1,823
thousand at 31 December 2014).

The Company takes out insurance policies to cover the possible risks to which its investment property is
subject. The Company’s Directors review annually, or whenever circumstances dictate, its coverage and the
risks against which it is insured, and amounts required to reasonably cover these risks for the coming year are
agreed upon.

At the 2015 year end, there are no types of restrictions on realising investment property or collecting income
and proceeds of disposal.

8. Leases

At the 2015 and 2014 year ends, all of the Company’s operating leases are cancellable with prior notification,
mostly of one month. Therefore, there are no minimum instalments payable under non-cancellable operating
leases under the current leases.

In relation to the leases for offices, commercial premises and industrial buildings, the terms of the Group’s
leases with lessees included the following minimum lease payments, under the current leases, not including
any charges for shared expenses, future rent increases indexed to the CPI or other future rent rises under the
lease (in thousands of euros):

Operating leases

Minimum lease payments 2015 2014

Less than one year 4,248 4,247
Between one and five years 14,828 12,129
More than five years 13,712 13,216
Total 32,788 29,592

As lessor, the Company has a large number of leases with a high level of geographical dispersion, and there is
no one lease, considered individually, that can be considered significant.
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9.

Current and non-current investments in Group companies, jointly controlled entities and associates

The most significant information relating to the securities included under “Investments in Group companies”

and “Investments in jointly controlled entities and associates” is attached in Appendices | and Il, respectively.

9.1. Investments in Group companies

Changes in investments in Group companies in 2015 and 2014 are as follows:

2015

Thousands of euros

Dividends Transfers
Additions Disposals deducted and Impairment Total
from cost other )

Balance at 31.12.2014 15,820,596
Listed

CaixaBank, SA - (567,246) - - - (567,246)
Non-listed

Caixa Capital Micro Il, FCR 561 (2,938) - - - (2,377)
Caixa Capital TIC II, FCR - (2,250) - - - (2,250)
Caixa Innvierte Biomed Il, FCR 1,500 (6,000) - - - (4,500)
Caixa Innvierte Industria, SCR, SA 1,440 (4,320) - - - (2,880)
Criteria Venture Capital, SAU 35,864 - - - - 35,864
Els Arbres de la Tardor, SLU 149,4481 - - 200 - 149,648
Foment Immobiliari Assequible - - - - (3,210) (3,210)
Mediterranea Beach & Golf Com. SAU 6,700 - - - - 6,700
Saba Infraestructuras, SA - - (4,998) - - (4,998)
Servihabitat Alquiler, SL - - - - (367) (367)
Servihabitat Alquiler II, SLU - - - - (3,440) (3,440)
Other 45 - - - - 45
Changes in 2015 195,558 (582,754) (4,998) 200 (7,017) (399,011)
Balance at 31.12.2015 15,421,585

() Capital increase through monetary contribution and offsetting of loans
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2014

Thousands of euros

Dividends Transfers

Additions Additions  Dispos deducted and Impairment Total
sbin-off 7 frdm cost other .

Closing balance 2013 453,977
Listed
CaixaBank, SA 14,654,553 - (24) - - - 14,654,529
Non-listed
Caixa Capital Micro Il, FCR - 4,900 - - - - 4,900
Caixa Capital TIC II, FCR - 2,250 - - - - 2,250
Caixa Innvierte Biomed II, FCR - 4,500 - - - - 4,500
Caixa Innvierte Industria, SCR, SA - 2,880 - - - - 2,880
Foment Immobiliari Assequible - 212,780 - - 16,800 (2,134) 227,446
Mediterranea Beach & Golf Com.
SAU - 196,000 - - - - 196,000
Saba Infraestructuras, SA - - - (4,998) - - (4,998)
Servihabitat Alquiler, SL - 347,000 - - (103,257) (22,921) 220,822
Servihabitat Alquiler Il, SLU - 131,278%) - - (46,922) (26,204) 58,152
Others (*) 67 71 - - - - 138
Changes in 2014 14,654,620 901,659 (24) (4,998) (133,379) (51,259) 15,366,619
Balance at 31.12.2014 15,820,596

(*) Corresponds to immaterial investments included in the spin-off of assets and liabilities not assigned to ”la Caixa” welfare projects to
Criteria (see Note 1 and Appendix ).

(' Non-monetary contribution to Criteria

() Capital increases

) Capital increase through offsetting of loans

In 2015, Criteria carried out the following transactions involving Group companies:
CaixaBank, SA (CaixaBank)

On 23 June 2015, a package of 131,721,169 CaixaBank shares, owned by Criteria, was placed with institutional
and/or qualified investors through an accelerated bookbuild, comprising approximately 2.28% of total capital.

These shares derived from Criteria’s subscription to the different scrip issuances agreed at CaixaBank’s Annual
General Meeting of 24 April 2014, carried out and closed on 23 June 2014, 29 September 2014, 15 December
2014 and 23 March 2015. As Criteria was the holder, it could see its voting rights limited by virtue of the 8th
additional provision of Law 26/2013, governing savings banks and banking foundations.

The transaction totalled EUR 566 million, with a sales price of EUR 4.30 per share. Losses of EUR 2 million were
recognised under "Gains/(losses) on disposal of financial instruments" in the accompanying income statement
(see Note 20).

In addition, under the scrip dividend programme, CaixaBank distributed a second optional dividend in
September 2015 (in addition to the dividend of 23 March 2015, related with the above-mentioned
transaction), whereby shareholders could opt to receive either a cash amount or bonus shares, at a price of
EUR 0.04 per share. The Company opted to receive 34,434,020 CaixaBank shares.
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At 31 December 2015, the Company’s total stake in CaixaBank amounted to 56.76%. As a result of the swap
arrangement between Criteria and CaixaBank described in Note 1, once all suspensive conditions thereto have
been met — foreseeably in the first quarter of 2016 — Criteria’s interest in CaixaBank will fall to 52%.

Criteria also holds a bond exchangeable for 164.8 million CaixaBank shares for a total nominal amount of EUR
750 million, which represented 3.37% of CaixaBank’s share capital when issued, assuming the bonds are
exchanged (see Note 17).

CaixaBank is a public limited company (sociedad andnima) whose shares are admitted to trading on the
Barcelona, Madrid, Valencia and Bilbao stock exchanges and on the continuous market, forming part of the
IBEX 35 since 4 February 2008. The average share price in the last quarter of 2015 was EUR 3.531 per share,
while the year-end closing price was EUR 3.214 per share. The market value of the stake in CaixaBank at 31
December 2015 was EUR 10,624,411 thousand based on the year-end share price.

Investments in venture capital funds

In order to reorganise Criteria’s investments in venture capital funds, on 1 July 2015 a resolution was adopted
to increase the share capital and share premium of Criteria Venture Capital, SAU (formerly Caixa Network I,
SAU) by EUR 1,000 thousand and EUR 2,819 thousand, respectively. On 9 October 2015, it was agreed to
increase share capital and share premium again by EUR 11,000 thousand and EUR 22,000 thousand,
respectively. Criteria, the company’s sole shareholder, subscribed all shares issued in both increases.

Accordingly, during 2015 Criteria transferred to Criteria Venture Capital its holdings in Caixa Innvierte Biomed
I, Caixa Capital TIC Il and Caixa Innvierte Industria, in the amount of EUR 6,000 thousand, EUR 2,250 thousand
and EUR 4,012 thousand, respectively.

Els Arbres de la Tardor, SLU

On 2 October 2015, Criteria acquired 100% of the share capital of Andorra-based company Els Arbres de la
Tardor, SLU, for EUR 100. On the same date, a capital increase was carried out in that company, in the amount
of EUR 9,997 thousand, fully subscribed by Criteria with a share premium of EUR 139,451 thousand.
Subscription to the capital increase was paid through a monetary contribution of EUR 5,000 thousand. The
remaining amount, EUR 144,448 thousand, was paid by offsetting loans Criteria had extended to Els Arbres de
la Tardor (EUR 130,066 thousand in principal and interest of EUR 14,382 thousand) (see Note 9.3).

Mediterranea Beach & Golf Community, SAU

On 29 December 2015, Mediterranea Beach & Golf Community, SAU increased its share capital by EUR 335
thousand, issuing 8,170 new shares with a par value of EUR 41 each and a total share premium of EUR 6,365
thousand, which was subscribed and fully paid up by the Company. The Company’s ownership interest in
Mediterranea Beach & Golf Community was 100% at 31 December 2015.

Saba Infraestructuras, SA

On 17 June 2015, Saba Infraestructuras, SA approved the distribution of a dividend against the share premium
of EUR 0.0135 per share, which was recognised as a reduction in the cost of the investment, for EUR 4,998
thousand. The Company’s ownership interest in Saba Infraestructuras, SA was 50.10% at 31 December 2015.
9.2. Investments in jointly controlled entities and associates

At 31 December 2015 and 2014, the fair value of the investments in jointly controlled entities and associates
amounted to EUR 8,570,402 thousand and EUR 9,479,253 thousand, respectively. In determining the fair

value, the Company considered the market value at 31 December 2015 for the listed companies and the
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recoverable amounts calculated by the Company using generally accepted valuation techniques for the non-
listed companies.

Changes in this balance sheet heading in 2015 and 2014 are as follows:

2015 Thousands of euros
Additions  Disposals Total
Balance at 31.12.2014 6,087,606
Abertis Infraestructuras, SA 211,347 (141,315) 70,032
Gas Natural, S.D.G., SA 9,174 (5,907) 3,267
Changes in 2015 220,521 (147,222) 73,299
Balance at 31.12.2015 6,160,905
2014 Thousands of euros
Additions  Disposals Total
Closing balance 2013 6,726,938
Abertis Infraestructuras, SA 3,820 - 3,820
Gas Natural, S.D.G., SA 53  (28,065)  (28,012)
Hisusa (Holding de Infraestructuras y Servicios Urbanos, SA) - (625,540) (625,540)
Vithas Sanidad, SL 10,400 - 10,400
Changes in 2014 14,273 (653,605) (639,332)
Balance at 31.12.2014 6,087,606

In 2015, Criteria carried out the following transactions involving jointly controlled entities and associates:
Abertis Infraestructuras, SA (Abertis)

During 2015, the Company acquired 15,106,995 shares in Abertis Infraestructuras SA (1.60% of total capital),
for EUR 211,347 thousand.

On 29 July 2015, Abertis announced to the market that it was launching a takeover bid for its shares, for up to
6.5% of total capital and at EUR 15.70 per share. The primary objective of the bid was to provide a specific
liquidity mechanism for all Abertis shareholders, facilitating possible divestments without distorting the
trading price. Criteria took up the offer for its entire direct and indirect (through Inversiones Autopistas, SL)
holding, in order to maintain the same level of voting rights — at Group level — as prior to the bid
announcement, taking into account the shares purchased, the size of the bid and following the application of
the prorating rule.

Upon completion of the take-up period on 22 October 2015, Criteria delivered 18,322,694 Abertis shares
(representing 1.94% of total capital) for EUR 287,665 thousand. Criteria obtained gains of EUR 146,350
thousand on the sale of the direct holding (see Note 20).

At 31 December 2015, Criteria had an economic ownership interest of 15.02% in Abertis. The Criteria Group’s
controlling stake in Abertis is 22.67%.
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Gas Natural, S.D.G., SA

In 2015, the Company made direct market sales of 408,401 shares of Gas Natural, S.D.G., SA (0.04% of total
capital), for a total of EUR 9,097 thousand. The sales generated pre-tax gains of EUR 3,190 thousand (see Note
20).

Put options sold on a total of 3,000,000 Gas Natural shares matured on 30 September 2015, 30 October 2015
and 18 December 2015 and were exercised. Criteria opted for settlement through physical delivery of the
shares in the case of options on a total of 500,000 shares, and for cash settlement for the remaining options.
During 2015, other put options on a total of 2,850,000 Gas Natural shares, and other call options on a total of
5,335,000 shares in that same company, matured but were not exercised. The gain from these transactions
totalled EUR 581 thousand and was recognised under "Changes in fair value of financial instruments” in the
accompanying income statement.

At 31 December 2015, the Company’s ownership interest in Gas Natural, S.D.G., SA was 34.34%.
The most significant transactions carried out in jointly controlled entities and associates in 2014 are as follows:
Sociedad General de Aguas de Barcelona, SA (Hisusa)

In July 2014, Criteria signed a binding agreement with the French group Suez Environnement (which had
controlled 75.35% of Agbar’s share capital until then) for the sale of its 24.14% indirect holding in Agbar in
exchange for 22 million newly-issued shares of Suez Environnement, representing 4.1% of its share capital, and
EUR 299 million in cash. As part of the agreement, Criteria declared its intent to allocate part of the cash
received to purchase Suez Environnement shares on the stock market, for the purpose of obtaining, depending
on market conditions, up to 7% of the share capital of Suez Environnement. In doing so, Criteria became Suez
Environnement’s second largest shareholder.

As part of the deal, Suez Environnement undertook to ensure that Criteria is represented on its board of
directors and on its strategy committee. In turn, Criteria agreed to maintain its investment in Suez
Environnement over the next four years.

On 17 September 2014, the board of directors of Suez Environnement approved and authorised the deal (see
Note 10).

Within the framework of the historical cooperation with Suez Environnement in the Spanish market, the
agreement between the two groups included a clause in which Criteria undertook to acquire from Agbar 15%
of Aiglies de Barcelona, Empresa Metropolitana del Cicle Integral de I’Aigua, SA, a company that manages the
end-to-end water cycle in the metropolitan area of Barcelona, and to purchase from Suez Environnement
14.51% of its holding in Aguas de Valencia (see Note 10).

The impact on the Company’s results of the sale of the Agbar shares was not material.
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9.3. Other financial assets

Changes in "Other current financial assets" and in "Other non-current financial assets" in the accompanying

balance sheet are as follows:

2015

Thousands of euros

31.12.2014 Additions Repayments 31.12.2015
Loans granted 150,758 8,475 (159,233) -
Interest on loans 75,405 2,830 (14,382) 63,853
Non-current 226,163 11,305 (173,615) 63,853
Loans granted - 88,300 (85,600) 2,700
Interest on loans - 68 (48) 20
Current - 88,368 (85,648) 2,720
2014

Thousands of euros

31.12.2013 Additions Repayments 31.12.2014
Loans granted 791,455 34,802 (675,499) 150,758
Interest on loans 89,039 - (13,634) 75,405
Non-current 880,494 34,802 (689,133) 226,163

Current

The loans granted to the various Group companies recognised under “Other financial assets” at 31 December

2015 and 2014 mature as follows:

2015

Thousands of euros

2016 2017 2018 2019 2020 and Total
beyond
Mediterranea Beach & Golf Community 2,700 - - - 2,700
Total 2,700 - - - 2,700
2014
Thousands of euros
2016 2017 2018 2019 2020 and Total
beyond
Saba Car Park, SLU - - - 27,867 27,867
Real estate companies 122,891 - - - 122,891
Total 122,891 - - 27,867 150,758
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The most significant transactions in 2015 are as follows:

- 0On 2 October 2015, Criteria made a non-monetary contribution to the capital increase carried
out in the Andorra-based company Els Arbres de la Tardor, SLU, by offsetting principal and
interest on five outstanding loans repayable by that company at that date (EUR 130,066
thousand in principal and EUR 14,382 thousand in interest) (see Note 9.1).

- On 28 October 2014, as part of the agreement to incorporate the public-private partnership
Barcelona d’Aparcaments Municipals, SA (BAMSA) between Saba Car Park, SLU and Barcelona
City Council to manage several car parks in the centre of Barcelona, Criteria and CaixaBank
agreed to grant a long-term syndicated loan for a total of EUR 55,000 thousand (EUR 27,500
thousand each) to Saba Car Park, SLU as borrower. This syndicated loan matured on 28
November 2024 and accrued interest at a rate of 8% per annum. Interest was to be capitalised
on an annual basis, increasing the loan principal and simultaneously accruing new interest on this
amount. On 19 April 2015 and 30 October 2015, Saba Car Park repaid the loan in advance.

- At 31 December 2015, this heading included a EUR 2,700 thousand loan extended to
Mediterranea Beach & Golf Community, maturing on 31 December 2016 and accruing interest
pegged to the 12-month Euribor plus 80 bp.

- 0On 2 November 2015, Criteria granted its Sole Shareholder, "la Caixa" Banking Foundation, a loan
for EUR 85,000 thousand, maturing on 15 December 2015 and accruing interest at a fixed rate of
0.8%. At the maturity date, the loan was fully repaid.

9.4 Impairment of investments in Group companies, jointly controlled entities and associates

The Company, particularly in light of the current national and international economic financial situation, has
examined all of its investments to determine possible impairment with the aim of recognising, if necessary,
any valuation corrections.

For the main investments in Group companies, jointly controlled entities and associates, the Company
measured recoverable values using generally accepted valuation methods, based chiefly on estimates of its
share in future expected cash flows from the investee company, whether in the ordinary course of business or
through disposal or derecognition of these investments.

In accordance with the Group’s policy, the appropriate impairment tests were carried out on these
investments in order to ascertain their fair value.

Stake in CaixaBank

Criteria estimates recoverable amount based on value in use, which was determined by discounting the
estimated dividends over the medium term according to the CaixaBank Group’s 2016-2018 Strategic Plan and
extrapolated to 2020 (five annual financial periods), which on the whole should reflect the stabilisation of the
banking business in Spain.

The main assumptions used in the model are prudent and were obtained from well-respected sources. The
assumptions give rise to a sustainable ROE of 8.6% and a growth rate of 1.5% (both based on average analyst
calculations for the last three months) and a CET1 fully loaded ratio of 11%, as per the CaixaBank Group’s
Strategic Plan. The discount rate applied for the projections was 9%, calculated on the rate of interest of the
German 10-year bond, plus a risk premium associated with the banking business in Spain and CaixaBank’s
historical beta obtained from Bloomberg.
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A sensitivity analysis for key variables were also performed. In this respect, in addition to the baseline scenario,
possible variations in the main assumptions used in the model have been calculated, including the discount
rate: -1%, +1%, growth rate: -1%, +1%, sustainable ROE: -1%, +1% and net result: -10%, +10%, to confirm that
recoverable amount still exceeds the amount to be recovered.

The results of the sensitivity analysis, including adverse assumptions, did not uncover the need to recognise
any impairment in 2015.

Industrial and service-sector stakes

The sum of parts discounted cash flows (DCF) valuation methodology was mainly used. Conservative
assumptions obtained from sources of renowned prestige were used. Discount rates for each business and
country were applied (ranging from 7.0% to 9.0% in 2015), and control premiums were not used in the
valuation of the investees. The growth rates used in calculating the residual value beyond the period covered
by the projections were up to 1.5%. These growth rates were estimated based on the data of the latest
projected period and never exceed nominal GDP growth estimated for the country or countries in which the
investees operate.

Given the uncertainty inherent in these assumptions, sensitivity analyses are performed using reasonable
changes in the key assumptions on which the recoverable amount of the CGU is based to confirm whether this
continues to exceed the amount to be recovered. In this respect, possible variations in the main assumptions
used in the models were calculated and a sensitivity analysis carried out for the most significant variables,
including the various business drivers and income statements of investees, to assess the resistance of the
value of these investments to more adverse scenarios.

The basic assumptions used were as follows:

Market risk premium: 5.5%;
Betas obtained from Bloomberg;
GDP and CPI: forecasts presented by Oxford Economics; and

The projection periods were tailored, where appropriate, to the characteristics of each business (e.g.
the term of the concessions).

The earnings projections used in the estimated discount rates were, in certain cases, at more than five years
due to the specific circumstances of each investment, such as significant investment plans, their location in
emerging economies, concession terms and other similar factors. In addition, certain very specific aspects
were considered in relation to the Company’s investments, including litigation and country risk, although these
factors do not have a potentially significant impact on the valuation of the investments.

Specifically, for investments in the Group’s real estate companies, the recoverable amount was determined on
the basis of the underlying carrying amount plus the unrealised gains/(losses) on these investments, net of the
related tax effect, basically attributable to property assets, the fair value of which was determined on the basis
of appraisals and valuations conducted at the end of the period by independent valuers.

The analysis performed disclosed the need to recognise, in 2015, an impairment loss on the investments in
Group companies totalling EUR 7,017 thousand (EUR 51,259 thousand in 2014).

With regard to the investments in Group companies, jointly controlled entities and associates, based on the
analyses performed, and applying conservative and prudent criteria, it was concluded that it was not necessary

to recognise impairment losses in connection with the fair value of the investments in banks.

Company management reviews the valuation of the Company’s investments on an ongoing basis.
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10. Non-current financial assets

10.1. Equity instruments

Changes in this balance sheet heading in 2015 and 2014 are as follows:

2015

Thousands of euros

Dividends Impairment Changein
Additions Disposals deducted P R & Total
allowances fair value
from cost
Balance at 31.12.2014 533,478
Available-for-sale financial assets
Aguas de Valencia, SA - - (6,063) - - (6,063)
Cellnex Telecom, SA 150,000 - - - 34,714 184,714
Suez Environnement Company 310 - - - 86,648 86,958
Other 422 (1,939) - (439) - (1,956)
Changes in 2015 150,732 (1,939) (6,063) (439) 121,362 263,653
Balance at 31.12.2015 797,131
2014
Thousands of euros
Additions Disposals Impairment Ch'ange n Total
allowances fair value

Closing balance 2013 14,065

Available-for-sale financial assets

Suez Environnement Company 434,855 - - 7,541 442,396

Aguas de Valencia, SA 37,683 - - - 37,683

Aiglies de Barcelona, Empresa Metropolitana del

Cicle Integral de I'Aigua, SA 50,550 - - - 50,550

Inmobiliaria Colonial, SA - (10,237) - (3,452) (13,689)

Other 2,473 - - - 2,473

Changes in 2014 525,561 (10,237) - 4,089 519,413

Balance at 31.12.2014

533,478

The most significant information relating to the securities included under “Available-for-sale financial assets —
Equity instruments” is disclosed in Appendix Il1.

The Company recognises these assets at market value, and differences, net of the related tax effect, between
market value and acquisition cost are recognised under “Equity — Valuation adjustments — Available-for-sale
financial assets” in the accompanying balance sheet. Tax effects are recognised under non-current “Deferred
tax liabilities” or “Deferred tax assets” in the balance sheet.

The most significant transactions carried out during the year are as follows:
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Cellnex Telecom, SA

The bookbuild for the offering of Cellnex Telecom shares, aimed at qualified and institutional investors, was
completed on 5 May 2015. Abertis Infraestructuras, as the offering shareholder, and the global coordinating
entities agreed to set the definitive offer price at EUR 14 per share. Criteria took up the IPO, acquiring a 4.62%
stake in Cellnex Telecom for EUR 150 million. Cellnex Telecom shares began trading on 7 May 2015.

Impairment of available-for-sale financial assets — Equity instruments

Based on management criteria, objective evidence of impairment of available-for-sale financial assets is
reviewed on a regular basis.

The Company tested all the equity instruments classified as available-for-sale financial assets for impairment
to recognise any corrections to their carrying amounts, as applicable. In this respect, objective evidence of
impairment is considered to exist when there is a continued decline in price over a period of one-and-a-half
years or more than 40%. As the fair value of equity instruments measured at cost cannot be reliably
determined, impairment losses are calculated as the difference between the equity instrument’s carrying
amount and its recoverable amount, the latter being the net asset value of the equity instrument adjusted for
the unrealised gains at the measurement date.

In 2015, impairment allowances of EUR 439 thousand were made.

10.2. Other non-current financial assets

On 11 February 2014, Criteria granted a subordinated loan of EUR 20 million to Resort Holdings, BV (a
company wholly owned indirectly by PortAventura Entertainment, SA), which earns interest at 10.25% and
matures in 2021. At 31 December 2015, interest accrued totalled EUR 4,180 thousand, payable when the loan
falls due.

This item also includes the security deposits received by the Company as a lessor. At 31 December 2015,
security deposits received totalled EUR 1,560 thousand (EUR 2,126 thousand at 31 December 2014).

11. Non-current assets held for sale

This item in the balance sheet includes real estate assets which are not included for own use or which are not
included as investment property and for which, in any case, there is an intention to sell.

Changes in this balance sheet heading in 2015 and 2014 are as follows:

2015
Thousands of euros
31.12.2014 Additions Disposals Transfers 31.12.2015
Building lots 1,590,214 7,958 (11,425) 1,397 1,588,144
Completed developments 1,045,753 3,402 (79,565) 2,431 972,021
Advances 18,050 333 - - 18,383
Impairment losses (1,387,685) (182,966) 40,010 2,414  (1,528,227)
Total 1,266,332 (171,273) (50,980) 6,242 1,050,321
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2014

Thousands of euros

31.12.2013 Additions Disposals Transfers 31.12.2014

Building lots 1,511,889 778 (46,963) 124,510 1,590,214
Completed developments 1,032,362 659 (10,415) 23,147 1,045,753
Advances 26,738 - - (8,688) 18,050
Impairment losses (1,328,177) (9,121) 23,303 (73,690) (1,387,685)
Total 1,242,812 (7,684) (34,075) 65,279 1,266,332

Disposals during the year relate to the cost of residential properties sold in 2015, generating losses of EUR 859
thousand (gains of EUR 3,445 thousand in 2014) (see Note 20).

In 2015, as a result of leasing certain real estate assets that were considered non-current assets, transfers of
EUR 46,477 thousand were made to “Investment property” (EUR 77,804 thousand, cost and EUR 31,327
thousand, associated impairment) (see Note 7).

In addition, at the 2015 close, the Company transferred several properties from “Investment property” to
“Non-current assets held for sale” as they have been earmarked for disposal. The total net amount of these
transfers was EUR 57,943 thousand (cost of EUR 94,760 thousand, accumulated depreciation of EUR 3,008
thousand and impairment of EUR 33,809 thousand) (see Note 7).

Moreover, in 2015 the Company transferred various properties for a net amount of EUR 9,029 thousand (cost
of EUR 19,852 thousand and associated impairment of EUR 10,823 thousand) from “Non-current assets held
for sale” to “Inventories” in the accompanying balance sheet.

In 2015, the Company also transferred various properties for a net amount of EUR 3,805 thousand (EUR 9,732
thousand cost and associated impairment of EUR 5,927 thousand) from “Inventories” to “Non-current assets
held for sale” in the accompanying balance sheet.

"Advances" include the following:

- Amounts deposited at courts in order to be able to participate in property auctions amounting to EUR
3,892 thousand (EUR 3,932 thousand at 31 December 2014). "Advances" also includes the cash
advances paid to third parties for various actions in relation to the Company’s properties. The
aforementioned advances are not secured.

- At 31 December 2015, “Advances” also includes EUR 5,995 thousand relating to the payments made
to CaixaBank as advances on buildings that are expected to be acquired by the Company in the short

term (EUR 5,028 thousand at 31 December 2014).

- At 31 December 2015, the item also includes EUR 8,496 thousand corresponding to cash advances
paid (EUR 9,090 thousand at 31 December 2014).

The Company recognised EUR 182,966 thousand in 2015 (EUR 9,121 thousand in 2014) in relation to
impairment of non-current assets held for sale whose fair value was lower than their carrying amount in

accordance with the criteria described in Note 4.h.

The geographical location of non-current assets held for sale at the reporting date was as follows:
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Thousands of euros

Gross carrying amount

2015 2014
Catalonia 570,997 555,249
Madrid 448,103 468,109
Andalusia 319,334 333,248
Castile-La Mancha 292,444 306,161
Basque Country 276,725 277,006
Valencia 168,262 189,446
Asturias 91,796 92,408
Castile-Leon 70,505 73,258
Canary Islands 64,866 72,488
Aragén 62,076 63,659
Murcia 47,578 53,437
La Rioja 37,298 37,922
Balearic Islands 37,306 36,972
Galicia 33,903 35,922
Navarre 16,233 16,781
Cantabria 14,184 14,687
Extremadura 8,111 8,449
Melilla 444 765
Total 2,560,165 2,635,967

12. Inventories

Changes in this balance sheet heading in 2015 and 2014 are as follows:

2015

Thousands of euros

31.12.2014 Additions Disposals Transfers 31.12.2015
Building lots and developments in progress 721,405 4,010 (4,922) 10,756 731,249
Completed developments - - - - -
Advances - - - - -
Impairment losses (617,835) (23,229) 2,069 (5,042) (644,037)
Total 103,570 (19,219) (2,853) 5,714 87,212
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2014

Thousands of euros

31.12.2013 Additions Disposals Transfers 31.12.2014
Building lots and developments in progress 826,823 - (27,659) (77,759) 721,405
Completed developments 3,273 - - (3,273) -
Advances 37,745 - - (37,745) -
Impairment losses (680,403) (22,663) 15,473 69,758 (617,835)
Total 187,438 (22,663) (12,186) (49,019) 103,570

“Inventories”, which consists mainly of land and developments in progress, are measured at the lower of cost,
including borrowing costs, and realisable value, understood to be the estimated net selling price less the
estimated construction and marketing costs.

In 2015 the Company transferred various properties for a net amount of EUR 9,029 thousand and EUR 490
thousand (EUR 20,488 thousand cost and associated impairment of EUR 10,969 thousand) from “Non-current
assets held for sale” and “Investment property”, respectively, to “Inventories” in the accompanying balance
sheet.

In 2015, the Company also transferred various properties for a net amount of EUR 3,805 thousand (EUR 9,732
thousand cost and associated impairment of EUR 5,927 thousand) from “Inventories” to “Non-current assets

held for sale” in the accompanying balance sheet.

Disposals during the year relate to the cost of land and residential properties sold in 2015, generating losses of
EUR 94 thousand (gains of EUR 3 million in 2014).

Details of inventories, by geographical area and operating cycle length, at year end are provided in the
following tables:

Thousands of euros

Gross carrying amount

2015 2014
Catalonia 193,734 193,532
Andalusia 152,285 147,115
Valencia 138,698 136,007
Aragon 54,854 54,853
Basque Country 39,139 38,971
Madrid 35,973 35,952
Balearic Islands 32,914 32,817
Castile-La Mancha 32,135 31,053
Extremadura 11,210 11,196
Cantabria 11,034 11,033
Canary Islands 10,010 8,480
Murcia 7,057 6,977
Castile-Leon 6,381 6,381
Galicia 4,835 6,047
La Rioja 990 991
Total 731,249 721,405
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13. Current financial assets — Dividends receivable

Details of dividends accrued and receivable at 31 December 2015 and 2014 are as follows:

Thousands of euros

Dividends
Accrued deducted
1.12.2014 llect 1.12.201
3 0 Collected (Note 20) from cost 3 015
and others
Dividends receivable 136,374  (727,091) 721,083 9,765 140,131
Total 136,374 (727,091) 721,083 9,765 140,131

The dividend receivable entirely from Gas Natural, S.D.G., SA at 31 December 2015 was settled on 8 January
2016.

Thousands of euros

Accrued Dividends
31.12.2013 Collected deducted 31.12.2014
(Note 20)
from cost
and others
Dividends receivable 135,762 (516,468) 512,082 4,998 136,374
Total 135,762 (516,468) 512,082 4,998 136,374

14. Cash and cash equivalents

“Cash and cash equivalents” in the accompanying balance sheets at 31 December 2015 and 2014 relates
basically to demand and time deposits.

The interest rate on the debit balances in the demand deposit is average three-month Euribor plus 5 bp.

In 2015, Criteria opened several deposits with CaixaBank and with other financial institutions, earning interest
at a minimum nominal rate of 0.20% and a maximum of 0.50%. At 31 December 2015, deposits totalled EUR
350,000 thousand, maturing in a month.

The interest earned in 2015 and 2014 on the cash deposited in the demand deposit amounted to EUR 2,588

thousand and EUR 2,033 thousand, recognised under "Finance income" in the accompanying income
statement (see Note 20).

15. Equity
a) Share capital

At 31 December 2015, the Company’s share capital was represented by 45,854,145 ordinary shares with a par
value of EUR 40 each, fully subscribed and paid.
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b) Share premium

On 14 May 2015, the Sole Shareholder of Criteria approved an allowance of EUR 296,606 thousand to the legal
reserve, charged against the share premium. As a result of this allowance, the legal reserve totalled EUR
366,833 thousand, equivalent to 20% of Criteria’s share capital. The share premium balance stood at EUR
2,344,519 thousand at 31 December 2015 (EUR 2,641,125 thousand at 31 December 2014).

The Spanish Corporate Enterprises Act expressly allows the balance of the share premium account to be used
to increase capital and does not establish any specific restriction on such use.

¢) Reserves

The breakdown is as follows:

Thousands of euros
31.12.2015 31.12.2014

Legal reserves 366,833 35,593
Other reserves 12,294,123 12,132,415
Total 12,660,956 12,168,008

Legal reserve

Under the Spanish Corporate Enterprises Act, 10% of net profit for each year must be transferred to the legal
reserve until the balance of this reserve reaches at least 20% of the share capital. The legal reserve can be used
to increase capital provided that the remaining reserve balance does not fall below 10% of the increased share
capital amount.

Otherwise, until the legal reserve exceeds 20% of share capital, it can only be used to offset losses, and then
only if insufficient other reserves are available for this purpose.

At the end of 2015, the balance of this reserve had reached the legally required minimum.
Other reserves

The EUR 161,707 thousand increase in "Other reserves" primarily relates to the appropriation of profits from
2014 (see Note 3).

d) Dividends approved during the year

On 30 July 2015, CriteriaCaixa’s Board of Directors approved the distribution of an interim dividend against
2015 profits, in the amount of EUR 100,000 thousand, which was paid to the Sole Shareholder on 15
September 2015.

In addition, on 10 December 2015, the Board of Directors agreed to distribute to its Sole Shareholder
Fundacién Bancaria Caixa d’Estalvis i Pensions de Barcelona, ”la Caixa” an interim dividend against 2015 profits
of EUR 220,000 thousand, of which EUR 85,000 thousand were paid on 15 December 2015 and EUR 135,000
thousand were paid on 8 January 2016, as established in the distribution resolution.
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e) Valuation adjustments

Available-for-sale financial assets

This equity item in the accompanying balance sheet includes the amount, net of the related tax effect, of the
differences between the market value and acquisition cost (net gains/losses) of assets classified as available
for sale (see Note 10). These differences are recognised in the income statement when the assets that give rise
to them are sold or when impairment is recognised.

Cash flow hedges

This equity item in the accompanying balance sheet includes the amount, net of the tax effect, of changes in
value of the financial derivatives designated as cash flow hedges, in respect of the effective portion of the
aforementioned changes. All these financial derivatives comprise floating-to-fixed rate swaps (see Note 18).

Changes in valuation adjustments in 2015 and 2014 are as follows:

2015 Thousands of euros
Valuation gains Deferred Amounts
(additions) and tax assets transferred
Balance at losses (reductions) and to profit, Balance at
31.12.2014 (before taxes) liabilities net of tax 31.12.2015
Available-for-sale financial assets 5,279 121,362 (8,151) - 118,490
Cash flow hedges (3,190) (11,535) 3,460 883 (10,382)
Total 2,089 109,827 (4,691) 883 108,108
2014 Thousands of euros
Valuation gains Deferred Amounts
(additions) and tax assets transferred
Balance at losses (reductions) and to profit, Balance at
31.12.2013 (before taxes) liabilities net of tax 31.12.2014
Available-for-sale financial assets 2,416 8,850 (2,655) (3,332) 5,279
Cash flow hedges - (4,557) 1,367 - (3,190)
Total 2,416 4,293 (1,288) (3,332) 2,089

f)  Contracts with the Sole Shareholder

On 2 November 2015, Criteria granted its Sole Shareholder a loan of EUR 85,000 thousand, falling due on 15
December 2015. The loan was fully repaid upon maturity (see Note 9.3).
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16. Non-current provisions

Movement in this item during 2015 and 2014 was as follows:

Thousands of euros

Balance at Allowances Charges Transfers Balance at
31.12.2014 B and other  31.12.2015
Provisions for legal and other contingencies 9,538 6 (1,407) - 8,137
Total 9,538 6 (1,407) - 8,137

Thousands of euros

Additions
Balance at due tospin-  Allowances Charges Transfers Balance at
31.12.2013 off and other 31.12.2014
Portfolio provisions 150,179 - - - (150,179) -
Provisions for legal and other
contingencies 293 7,116 4,244 (1,000) (1,115) 9,538
Total 150,472 7,116 4,244 (1,000) (151,294) 9,538

17. Financial liabilities (current and non-current)

Details of "Current financial liabilities" and "Non-current financial liabilities", and "Current payables to Group
companies and associates" and "Non-current payables to Group companies and associates" at 31 December
2015 and 2014 are as follows:

Thousands of euros

31.12.2015 31.12.2014
Non- Current Non- Current
current current

Bonds and other marketable debt securities (Note

17.1) 4,214,039 28,100 | 6,196,467 17,455
Interest-bearing loans and borrowings (Note 17.2) 2,667,451 1,306 872,188 1,189
Derivative financial instruments (Note 18) 20,578 780 109,999 -
Other financial liabilities (Note 17.3) 2,267 - 2,507 -
Total payables to third parties 6,904,335 30,186 | 7,181,161 18,644
Bonds and other marketable debt securities (Note

17.1) - - 999,000 15,999
Interest-bearing loans and borrowings (Note 17.2) 1,197,322 5,504 646,557 3,577
Derivative financial instruments (Note 18) 8,837 - 2,979 -
Other financial liabilities (Note 17.3) - 179,423 46,580
Total payables to Group companies and associates 1,206,159 184,927 1,648,536 66,156
Total 8,110,494 215,113 | 8,829,697 84,800

Details of financial liabilities and Payables to Group companies and associates, by maturity, are as follows:
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December 2015

Over 5

(Thousands of euros) 2016 2017 2018 2019 2020 years Total
Bonds and other marketable debt
securities (nominal amount) 28,100 2,255,499 - 1,000,000 - 1,000,000 4,283,599
Interest-bearing loans and
borrowings (nominal amount) 6,810 - - 875,000 1,100,000 1,900,000 3,881,810
Premiums and borrowing costs (32,660) - (6,649) (4,675) (7,703) (51,687)
Derivative financial instruments 780 11,459 - 11,911 4,252 1,793 30,195
Other financial liabilities 179,423 - - - 2,267 - 181,690
Total payables 215,113 2,234,298 - 1,880,262 1,101,844 2,894,090 8,325,607
December 2014

Over 5
(Thousands of euros) 2015 2016 2017 2018 2019 years Total
Bonds and other marketable debt
securities (nominal amount) 33,454 - 2,255,499 - 1,000,000 3,999,000 7,287,953
Interest-bearing loans and
borrowings (nominal amount) 4,766 - - - 1,175,000 350,000 1,529,766
Premiums and borrowing costs - - (51,500) (13,787) - (65,287)
Derivative financial instruments - - 108,421 - 4,557 - 112,978
Other financial liabilities 46,580 - - - 2,507 - 49,087
Total payables 84,800 - 2,312,420 - 2,168,277 4,349,000 8,914,497

The interest accrued and the issuance expenses for all debts with Group companies and third parties
amounted to EUR 319,507 thousand (EUR 376,085 thousand at 31 December 2014) and are recognised under
“Finance cost” in the accompanying income statement (see Note 20).

At 31 December 2015, accrued interest payable for bonds and other marketable debt securities and interest-
bearing loans and borrowings total EUR 28,100 thousand and EUR 1,306 thousand, respectively (EUR 17,455
thousand and EUR 1,189 thousand, respectively, at 31 December 2014).

At 31 December 2015, accrued interest payable for "Interest-bearing loans and borrowings" corresponding to

Group companies total EUR 5,504 thousand (EUR 3,577 thousand at 31 December 2014).

17.1 Bonds and other marketable debt securities

Details of this item in the balance sheet are as follows:

(Thousands of euros) 31.12.2015 31.12.2014
Non-current  Current | Non-current Current
Plain vanilla bonds 1,991,200 26,731 992,468 15,421
Subordinated debentures 1,500,372 619 4,495,662 1,284
Convertible bonds 722,467 750 708,337 750
Total 4,214,039 28,100 6,196,467 17,455
Plain vanilla bonds, Group companies and associates - - 999,000 15,999
Total - - 999,000 15,999
Bonds and other marketable debt securities 4,214,039 28,100 7,195,467 33,454
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Plain vanilla bonds

On 21 April 2015, Criteria carried out an issuance of unsecured plain vanilla senior bonds, for a total nominal
amount of EUR 1,000 million and with a maturity of seven years. The issuance price was 99.974%, with
remuneration set at 1.625%. The placement was aimed exclusively at Spanish and foreign qualified and/or
institutional investors. The issuance closed and the bonds were allocated on 21 April 2015.

This heading also includes an issuance of unsecured plain vanilla senior bonds carried out in 2014, for a total
nominal amount of EUR 1,000 million and with a maturity of five years. The issuance price was 99.5777%, with
an annual return of 2.375%. The placement was aimed exclusively at Spanish and foreign qualified and/or
institutional investors.

Both plain vanilla issuances are quoted on the Spanish Fixed Income Market (AIAF).
Subordinated debentures

On 30 September 2015, having obtained the requisite authorisation from the European Central Bank, the
entire "Issuance of Subordinated Debentures - January 2010", totalling EUR 3,000 million, was redeemed in
advance of the maturity date of March 2020 (see Notel). The redemption price was 100% of the nominal
amount of the issuance, plus, where applicable, the accrued coupon payable. This issuance was arranged with
an interest rate derivative that was cancelled on 9 May 2014. At that date, the derivative generated a cash
inflow of EUR 372,907 thousand, which was accrued until maturity of the issuance. The balance pending at 31
December 2014 was EUR 254,321 thousand. Since the issuance was redeemed early on 30 September 2015,
the balance pending at that date, of EUR 219,557 thousand, was recognised in full under “Impairment losses
and gains/(losses) on disposal of financial instruments” in the income statement (see Note 20).

At 31 December 2015, this heading includes the issuance by “la Caixa” on the Spanish Fixed Income Market
(AIAF) (and spun off to Criteria in 2014; see Note 1) on 15 December 2011 of EUR 1,505 million of
subordinated debt at an interest rate of 7.50%, maturing in January 2017. The interest rate derivative arranged
by ”la Caixa” to hedge this issuance was cancelled in January 2013. This generated a cash inflow of EUR 77,870
thousand, accrued until the issuance matures. At 31 December 2015, the accrued balance was EUR 20,814
thousand, recognised under "Non-current accruals" in the accompanying balance sheet.

Convertible bonds

In November 2013, “la Caixa” issued on the Irish Stock Exchange bonds exchangeable for 164.8 million
CaixaBank shares for a total nominal amount of EUR 750 million, which were included in the assets and
liabilities spun off to Criteria (see Note 1). The bonds were issued at par and their scheduled maturity date is
25 November 2017, except in the event of early cancellation or redemption.

The bonds bear a fixed interest annual interest rate of 1%, payable quarterly in arrears. The price of the shares
used in the exchange was set at EUR 4.55, or 3.37% of share capital when issued, assuming the bonds are
exchanged.

The bonds issued are subject to voluntary exchange at the request of bondholders at any time and by
delivering shares at the exchange price. They are also subject to early redemption at the issuer’s request in
certain circumstances by paying the nominal value of the bonds. On maturity of the bonds, bondholders will
receive the nominal value of the bonds in cash, unless the bondholders had previously opted to deliver shares
at the exchange price. Nonetheless, in certain circumstances, Criteria can choose to furnish bondholders with a
combination of cash and CaixaBank shares equalling the nominal value of the bonds. The cash amount will be
calculated as per the terms and conditions applicable to the bond issuance.
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The issuance is considered a compound financial instrument, comprising a financial liability and an embedded
derivative (see Notes 18 and 20).

Plain vanilla bonds, Group companies and associates

On 28 June 2012, the Company issued 27 bonds of EUR 50 million nominal value each, which were subscribed
and paid in full in cash by CaixaBank, SA for a total amount of EUR 1,350 million. In July 2014, Criteria reduced
the nominal value of the plain vanilla bonds to EUR 37 million each. As a result, the total amount of plain
vanilla bonds decreased to EUR 999 million. In March 2015, Criteria again reduced the nominal value of these
bonds, this time to EUR 29 million each. In June 2015, Criteria fully redeemed the remaining amount of EUR
783 million, in advance of the maturity date.

Fair value of bonds and other marketable debt securities

At 31 December 2015, the fair value of the plain vanilla bonds and other marketable debt securities totalled
EUR 4,291,035 thousand. Fair value was estimated based on discounted cash flows, bearing in mind the
estimate of interest rate, credit and liquidity risks in the discount rate.

17.2 Interest-bearing loans and borrowings

In 2015, six loan agreements were entered into with various financial institutions for a total of EUR 1,500
million, all maturing after five years or more (between 2020 and 2022) and bearing a floating interest rate tied
to the three-month Euribor plus a spread of between 1.40% and 1.65%.

In addition, during the year a loan contracted in 2014, for an initial amount of EUR 300 million and maturing in
2019, was renewed, for a new principal of EUR 600 million and maturity in 2020. The loan accrues interest at a
variable rate referenced to the three-month Euribor plus a spread of 1.60%,

Furthermore, on 30 September 2015, a loan for EUR 550 million was arranged with CaixaBank, SA, bearing a
floating rate linked to the three-month Euribor plus a spread of 1.50% and maturing on 30 September 2022.

At 31 December 2015, this heading also included another four loans arranged with various financial
institutions during 2014. These loans total EUR 1,525 million and mature between 2019 and 2021. One of
these loans, for EUR 650 million, was received from CaixaBank. These loans accrue interest at variable rates
referenced to the three-month Euribor plus a spread of between 1.50% and 2.25%.

At 31 December 2015, 75% of the amount of these loans was hedged by interest rate derivatives (see Note
18).

17.3 Other financial liabilities

"Other non-current financial liabilities" includes EUR 2,267 thousand in long-term security deposits collected
from the lessees of properties (EUR 2,507 thousand at 31 December 2014).

“Current payables to Group companies, associates and jointly controlled entities” includes EUR 11,002

thousand payable to CaixaBank to settle the income tax expense for the year (see Note 19), as well as the
dividend payable to "la Caixa" Banking Foundation for EUR 135,000 thousand (see Note 3).
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18. Derivative financial instruments

The Company took out the following derivative instruments in 2015 and 2014:

Thousands of euros
31.12.2015 31.12.2014

ASSETS

Hedging derivative financial instruments
Fair value hedges - -
Total non-current - -

LIABILITIES

Trading derivative financial instruments (14,584) (108,421)
Hedging derivative financial instruments

Cash flow hedges (14,831) (4,557)
Total non-current (29,415) (112,978)
Trading derivative financial instruments (780) -
Total current (780) -
Total derivative financial instruments (30,195) (112,978)

Cash flow hedge contracts

The table below provides information on hedging derivative contracts at 31 December 2015 and 31 December

2014.
2015
Thousands of euros
Type of contract Fair value Notional Average interest rate Maturity
Floating-to-fixed interest rate swaps (14,831) 2,925,000 0.23% 2019 - 2022
2014
Thousands of euros
Type of contract Fair value Notional Average interest rate Maturity
Floating-to-fixed interest rate swaps (4,557) 1,175,000 0.28% 2019

Of the above, at 31 December 2015, hedges have been entered into with CaixaBank for a nominal amount of

EUR 1,900 million (see Note 21).

The hedged loans fall due between 2019 and 2022 (see Note 17).

The amount recognised in equity during the year was EUR -11,535 thousand. A loss of EUR 883 thousand was

also transferred from equity to profit and loss in 2015 (see Note 15).



The impact in the income statement of settling these derivative financial instruments is recognised under
"Finance cost" (see Note 20).

To determine the fair value of the interest rate derivatives, the Company used valuations based on the analysis
of discounted cash flows, under the assumption that they are mainly based on the existing market conditions
at the balance sheet date.

Trading derivatives
This balance sheet heading primarily reflects:

a) The fair value of the derivative embedded in the issuance of bonds exchangeable for CaixaBank shares
with a nominal value of EUR 750 million (see Note 17) totalling EUR 11,459 thousand (EUR 108,421
thousand at 31 December 2014). Changes in the value of this embedded derivative are recognised in the
income statement under "Changes in the fair value of financial instruments" (see Note 20), giving rise to
income of EUR 96,962 thousand at 31 December 2015 (an expense of EUR 102,046 thousand at 31
December 2014).

b) A speculative interest rate derivative contracted by Criteria at 31 December 2015, with the following

features:
Thousands of euros
Type of contract Fair value Notional Floating Fixed Maturity
Floating-to-fixed interest rate
swaps (3,125) 300,000 EUR 3M 0.28% 2019

19. Tax position

a) Tax assets and liabilities

Thousands of euros

31.12.2015 31.12.2014
Current c:lrc::;\t Current c:‘::z;lt
VAT refundable 174 - 689 -
Deferred tax assets - 989,049 - 948,814
Other - - - -
Total tax receivables 174 989,049 689 948,814
Personal income tax withholdings payable 4,975 - 10,794 -
VAT payable 855 - 548 -
Accrued social security taxes payable 93 - 90 -
Deferred tax liabilities - 10,436 - 2,262
Total tax payables 5,923 10,436 11,432 2,262

b) Tax consolidation

In accordance with Transitional Provision 42 of the consolidated text of the Corporation Tax Law introduced by
Law 26/2013, of 27 December, governing savings banks and banking foundations, the Company files

54



consolidated tax returns, as a subsidiary, as part of tax group no. 20/1991, whose parent company is
CaixaBank.

The Company also belongs to the consolidated tax group for value added tax (VAT) whose parent company has
been “la Caixa” since 2008.

¢) Reconciliation of accounting profit/(loss) to taxable profit/(tax loss)

Income tax is calculated on the basis of accounting profit/(loss) obtained by applying generally accepted
accounting principles, which does not necessarily coincide with taxable profit/(tax loss).

The reconciliation of accounting profit/(loss) to taxable profit/(tax loss) is as follows:

2015

Thousands of euros

Increase Decrease Amount

Profit/(loss) before tax 600,866
Permanent differences:
. Differences between carrying amount and tax base of 215,035 (62,071) 152,964
investments transferred

Adjustments for impairment of equity instruments 3,210 3,210
LE);emptlon for dividends and transfer of equity holdings (art. 21 (1,021,490) | (1,021,490)

Restriction on tax deductibility of finance costs 243,640 243,640
Other 450 450
Temporary differences:

‘Impa.irment losses on financial instruments — Available-for-sale 4,991 (4,606) 385
financial assets

Impairment of portfolio 3,807 3,807
Credit loss provisions 2,338 (2,350) (12)

Impairment of inventories and non-current assets held for sale 651,190 (653,783) (2,593)

Depreciation and amortisation 15,345 (2,400) 12,945

Non-deductible depreciation and amortisation (art. 13.2.a) 46,255 46,255
Application of limit as per art. 11.12 LIS 2,593 2,593
Other general provisions 9,135 (10,003) (868)
Other 808 (813) (5)
Taxable profit/(Tax loss) 42,147
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2014

Thousands of euros

Increase Decrease Amount

Profit/(loss) before tax - - 104,172
Permanent differences:

Differences between carrying amount and tax base of investments i (27,973) (27,973)
transferred

Impairment of portfolio 2,134 - 2,134

Retrospective accounting adjustment of the spin-off of “la Caixa”

- 1 1

assets and liabilities to Criteria (Note 1) (51,603) (51,603)

Restriction over tax deductibility of finance costs 58,931 - 58,931

Other 236 - 236
Temporary differences:

Differences between carrying amount and tax base of investments 17,265 (10,198) 7,067
transferred

.Impa.lrment losses on financial instruments — Available-for-sale i (876) (876)
financial assets

Impairment of portfolio 49,125 - 49,125

Credit loss provisions 2,157 (1,468) 689

Other provisions 26,315 - 26,315

Impairment of inventories and non-current assets held for sale 638,471 (698,282) (59,811)

Depreciation and amortisation 2,400 (475) 1,925

Change in value of embedded derivative 42,702 - 42,702

Non-deductible accounting depreciation and amortisation charges 3,290 (70) 3,220

Stabilisation reserves 216 (34) 182
Taxable profit/(Tax loss) 156,435

The difference between the taxable profit or tax loss and the accounting profit or loss relates basically to: (i)
certain provisions for impairment losses on inventories and non-current assets held for sale considered to be
non-deductible; (ii) differences between the carrying amounts and tax bases of investments transferred during
the year; (iii) non-deductible finance costs; (iv) non-deductible accounting provisions; and (v) exemption for
dividends and transfers of equity instruments.

As a result of the differences between accounting and tax legislation and of the Company’s taxation as part of
the consolidated tax group, the tax expense/(rebate) calculated on the basis of accounting profit/(loss) differs
from the tax settlement that determines the income tax payable to/(refundable from) the tax authorities. This
results in the recognition of deferred tax assets, for the excess tax paid with respect to the accrued tax, and
deferred tax liabilities, for the excess accrued income tax with respect to the tax payable.
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d) Reconciliation of accounting profit/(loss) to the income tax expense/(rebate)

The reconciliation of accounting profit/(loss) to the income tax expense/(rebate) in 2015 and 2014 is as
follows:

2015
Thousands of
euros
Accounting profit/(loss) before tax 600,866
Permanent differences (621,226)
Tax rate (30%) 6,108
Deductions -
Regularisation of prior year’s income tax (20,690)
Total income tax (expense)/rebate recognised in profit or loss (14,582)
2014
Thousands of
euros
Accounting profit/(loss) before tax 104,172
Permanent differences (18,275)
Tax rate (30%) (25,769)
Deductions 133,016
Derecognition of deferred tax assets and liabilities due to tax reform and adjustment of 134.922
prior year’s income tax and others !
Total income tax (expense)/rebate recognised in profit or loss 242,169

e) Deferred tax assets/liabilities
Details of deferred tax assets are as follows (in thousands of euros):
2015

Thousands of euros
Movements
31.12.2014 intheyear Transfers 31.12.2015

Temporary differences (deferred tax assets):

Credit loss provision 648 53 - 701
Depreciation and amortisation 2,660 (222) - 2,438
Pension plan contributions - 198 - 198
Impairment of buildings 219,639 22,415 17,943 259,997
Impairment of equity instruments 34,908 1,258 - 36,166
Valuation adjustments to cash flow hedges 1,367 3,460 - 4,827
Other 8,043 (5,199) - 2,844
Tax loss carryforwards 193,036 - 193,036
Deductions 488,513 - 329 488,842
Total deferred tax assets 948,814 21,963 18,272 989,049
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2014

Thousands of euros

Additions due Movements

31.12.2013 to spin-off inthe year Transfers 31.12.2014
Temporary differences (deferred tax assets):
Credit loss provision 441 - 207 - 648
Depreciation and amortisation 1,590 - 1,070 - 2,660
Impairment of buildings 209,567 - (17,366) 27,438 219,639
Impairment of equity instruments 45,720 - (10,812) - 34,908
Increase in fair value of available-for-sale -
financial assets 3,059 (3,059) - -
Differences between carrying amount and tax -
base 163,633 (163,633) - -
Valuation adjustments to cash flow hedges - - 1,367 - 1,367
Other 159 2,016 5,868 - 8,043
Tax loss carryforwards 227,482 - - (34,446) 193,036
Deductions 353,421 - 133,016 2,076 488,513
Total deferred tax assets 1,005,072 2,016 (53,342) (4,932) 948,814
Details of deferred tax liabilities are as follows (in thousands of euros):
2015
Thousands of euros
Movements in
31.12.2014 the year 31.12.2015
Arising from valuation adjustments to available-for-sale financial assets 2,262 8,151 10,413
Other deferred tax liabilities - 23 23
Total deferred tax liabilities 2,262 8,174 10,436
2014
Thousands of euros
Movements in
31.12.2013 the year 31.12.2014
Arising from valuation adjustments to available-for-sale financial assets 1,035 1,227 2,262
Arising from differences between carrying amount and tax base 317,811 (317,811) -
Total deferred tax liabilities 318,846 (316,584) 2,262

The Company does not have any significant unrecognised deferred tax assets.

Estimated monetisable deferred tax assets in accordance with Royal Decree-Law 14/2013, of 29 November,
total EUR 260,195 thousand at 31 December 2015.

As a subsidiary of the tax group, the Company assesses the recoverable amount of its recognised tax assets,

whether monetisable or not, every six months.

To do so, at Group level, it has developed a dynamic model that analyses the recoverability of the tax assets
recognised for accounting purposes and those generated in subsequent periods up to the date covered by the
model. The purpose of the model is to verify that the Group is able to offset all tax losses and other tax assets
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recognised in the balance sheet with future taxable profits; and the best estimate of the new tax assets that
can be generated in the future.

The model uses the following as the most relevant estimates:

The forecast profit or loss for each year covered by the model. The estimates are consistent with the
various reports used by the Group for internal management and for supervisory information,
including certain details regarding the composition thereof, and,

The reversible nature of the main tax assets recognised on the balance sheet.

The Group considers the information used in the model to be relevant and strategic.

The model is updated every six months with information provided by the Group’s various areas and an
independent tax expert contracted by the Group subsequently revises and validates the reasonableness of the
working tax assumptions used therein.

At 31 December 2015 and 2014, the model concludes that the Group has sufficient capacity to recover
deferred tax assets.

In the current interest-rate environment, the nominal value of deferred tax assets does not different
significantly from present value.

The deferred tax assets and liabilities relating to available-for-sale financial assets arise when these assets are
measured at fair value (see Note 10).

f) Tax loss and tax credit carryforwards

At 31 December 2015 and 31 December 2014, the tax credit carryforwards generated by the Company pending
offset by the tax group and the amounts therefor are as follows:

Thousands of

Year euros

2013 54,894
2012 588,555
Total 643,449

The tax credit carryforwards at 31 December 2015 include mainly double taxation tax credits. Details of the tax
credits reported each year are as follows:

Year Thousands of
euros

2014 133,344

2013 153,953

2012 139,933

2011 61,612

Total 488,842

Furthermore, in 2012, Criteria (the absorbed company) obtained profit on of EUR 26,998 thousand which a tax
credit for reinvestment of extraordinary profit could be applied and recorded credits of EUR 3,240 thousand.
The total amount obtained from the transfers generated by the extraordinary profits was reinvested by the tax
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group in 2012 in equity securities granting holdings in excess of 5%, and in tangible assets, intangible assets
and investment property relating to the business activity.

The Company’s Directors consider that the tax group to which the Company belongs will generate sufficient
taxable profits to be able to fully recover the tax assets recognised.

g) Years open for review and tax inspection

Under current legislation, taxes cannot be deemed to have been definitively settled until the tax returns filed
have been inspected by the tax authorities or until the four-year statute-of-limitations period has expired.

On 24 July 2015, the tax authorities notified the Company of the beginning of an inspection for the main taxes
applicable to it for the years 2010 to 2012, inclusive. Accordingly, the Company has the year 2013 and
following open for review for the main taxes applicable.

The Company’s Directors consider that the tax returns for the aforementioned taxes have been filed correctly
and, therefore, even in the event of discrepancies in the interpretation of current tax legislation in relation to
the tax treatment afforded to certain transactions, such liabilities as might arise would not have a material
effect on the accompanying financial statements.

h) Transactions operating under a special tax scheme
Information on transactions carried out under the special tax scheme in prior years is disclosed in the notes on

the tax position to the financial statements corresponding to those years.

20. Income and expenses

a) Revenue
Return on equity investments

The breakdown of "Return on equity investments" in the accompanying income statement, which reflects
dividends received from investees in 2015 and 2014, is as follows:

Thousands of euros

Company 2015 2014

Gas Natural, S.D.G., SA 315,461 310,057
CaixaBank, SA 268,345 72,096
Abertis Infraestructuras, SA 90,496 87,672
Inversiones Autopistas, SL 23,569 22,461
Suez Environnement Company 19,935 -
Aiglies de Barcelona, Empresa Metropolitana del Cicle Integral de I’Aigua, SA 2,828 -
Cellnex Telecom, SA 428 -
Other 21 -
Hisusa, Holding de Infraestructuras y Servicios Urbanos, SA - 19,296
Palau Migdia, SL - 500
Total 721,083 512,082

Changes in fair value of financial instruments

This income statement item basically comprises the change in fair value of the derivative embedded in the
issuance of bonds exchangeable for CaixaBank shares of EUR 750 million (see Note 18).
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Gains/(losses) on disposal of equity instruments (net)
This income statement item relates primarily to gains/(losses) on the sale of shares and investments held by
the Company (see Notes 9 and 10). Details of net gains/(losses) on disposal of equity instruments in 2015 and

2014 are as follows:

Thousands of euros

Company 2015 2014

Abertis Infraestructuras, SA 146,350 -
CaixaBank, SA (2,077) -
Gas Natural, S.D.G., SA 3,190 14,789
Hisusa, Holding de Infraestructuras y Servicios Urbanos, SA - (6,206)
Inmobiliaria Colonial, SA - 4,760
Other (350) (204)
Total 147,113 13,139

Real estate sales and building leases

The breakdown of "Sales and services" in the accompanying income statement for 2015 and 2014 is as follows:

Thousands of euros

2015 2014
Real estate sales 1,426 15,452
Building leases (Note 4.c) 21,048 21,432
Total 22,474 36,884

Services

"Services" in the income statement primarily reflect the revenue from services rendered to Group companies
(EUR 3,688 thousand in 2015 and EUR 3,320 thousand in 2014), especially CaixaBank, SA, concerning the
management and administration of investees (see Note 21).

b) Personnel expenses
The breakdown of “Personnel expenses” in the accompanying income statements for 2015 and 2014 is as

follows:
Thousands of euros

2015 2014
Wages and salaries and termination benefits (10,230) (10,909)
Social security contributions (918) (991)
Other employee benefits (1,035) (1,222)
Total (12,183) (13,122)
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The average number of employees, by professional category, in 2015 and 2014 is as follows:

Professional category 2015 2014

Executives 10 11
Managers 50 52
Clerical staff 13 14
Total 73 77

The distribution by gender and professional category at the 2015 and 2014 year ends is as follows:

2015 2014
Professional category Male Female Male Female
Executives 10 - 10 -
Managers 27 24 27 24
Clerical staff 1 12 1 11
Total 38 36 38 35

c) Other operating expenses
Leases

The most significant operating lease held by the Company as the lessee at 2015 year end was the lease from
CaixaBank of the offices of Criteria, located at Avenida Diagonal 621-629, Barcelona.

At year-end 2015, the Company had the following future minimum lease payments with CaixaBank, in
accordance with existing contracts, without taking into account community costs, future inflation-linked rent
increases, nor future contractually-agreed rent increases:

Operating leases Thousands of euros
Minimum lease payments 2015 2014

Less than one year 1,041 1,539
Between one and five years 1,637 3,293
More than five years - -
Total 2,678 4,832

Operating lease payments recognised as expenses in 2015 are included under “Other operating expenses” and
amount to EUR 1,251 thousand.

Fees paid to auditors
In 2015 and 2014, the fees for financial audit and other services provided by the auditor of the Company’s

financial statements, Deloitte, SL, and the fees billed by companies related to these auditors as a result of a
relationship of control, common ownership or common management, were as follows (in thousands of euros):
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Services provided by the

auditors and by companies
related to the auditors

2015 2014
Audit services 304 270
Other attest services 228 295
Total audit and related services 532 565
Tax advisory services - -
Other services - -
Total professional services 532 565

d) Information on payments to suppliers: Additional Provision Three. Disclosure requirements of Law

15/2010 of 5 July

The entry into force of Law 15/2010, of 5 July, amending Law 3/2004, of 29 December, establishing measures
to combat late payment in commercial transactions, establishes the obligation for companies to expressly
publish information on the payment periods to their suppliers in the notes to the financial statements.
Pursuant to this disclosure obligation, on 4 February 2016, a new resolution was issued by the Spanish
Accounting and Audit Institute (ICAC) was published in the Official State Gazette (BOE), replacing the 29

December 2010 resolution.

In accordance with the 29 January 2016 resolution, a breakdown of the information required relating to

payments made and pending at the balance sheet date is provided below:

2015

Days
Average payments period to suppliers 35
Ratio of payments made 36
Ratio of payments outstanding 8

Amount
(Thousands of

euros)
Total payments made 64,178
Total payments outstanding 2,110

e) Impairment and gains/(losses) on disposal of non-current assets

The breakdown of this item in the income statement for 2015 and 2014 is as follows:
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Thousands of euros

2015 2014

Impairment of non-current assets (216,579) (49,699)

Investment property (Note 7) (33,613) (40,578)

Non-current assets held for sale (Note 11) (182,966) (9,121)
Net gains/(losses) on disposal of non-current (1,022) 10,507
assets:

Investment property (Note 7) (163) 7,062

Non-current assets held for sale (Note 11) (859) 3,445
Total (217,601) (39,192)

f) Impairment and other losses on financial instruments

As explained in the corresponding notes, "Investments in Group companies" (see Note 9.1) and "Available-for-
sale financial assets" (see Note 10), Criteria recognised in this heading the following impairment amounts:

Thousands of euros

2015 2014
Investments in Group companies (Notes 9.1 and 9.4) (7,017) (51,259)
Available-for-sale financial assets (Note 10) (439) -
Total (7,456) (51,259)

g) Finance income

"Finance income" in the accompanying income statement relates in full to income from marketable debt
securities and other financial instruments, the breakdown of which is as follows:

Thousands of euros

2015 2014
Group companies and associates: 6,755 3,966
Interest on demand and time deposits at CaixaBank (Note 14) 1,440 2,028
Interest on loans to Group companies (Note 9.3) 5,315 578
Other finance income - 1,360
Third parties: 3,397 3,344
Interest on bank accounts (Note 14) 1,148 5
Other finance income 2,249 3,339
Total 10,152 7,310

h)  Finance cost

The breakdown of this item in the accompanying income statement for 2015 and 2014, by types of financial
transaction, is as follows:
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Thousands of euros

2015 2014
Group companies and associates: (41,669) (62,497)
Finance cost of bonds issued (20,970) (38,712)
Interest on loans and others (16,780) (23,526)
Derivative financial instruments (3,919) (259)
Third parties: (286,676) (327,941)
Finance cost of bonds issued (254,971) (319,478)
Interest on loans and others (26,802) (8,369)
Derivative financial instruments (4,903) (94)
Total (328,345) (390,438)

i)  Impairment losses and gains/(losses) on disposal of financial instruments
This item in the income statement for 2015 and 2014 primarily reflects the following:

- Accruals of the income from terminating interest-rate derivatives hedging the subordinated bond
issuances, for EUR 53,695 thousand (EUR 88,943 thousand in 2014) (see Note 17.1).

- Income for the amount pending accrual in the income statement, at the date of early redemption of
the EUR 3,000 million subordinated bond issuance, upon cancellation of the interest rate derivative
arranged thereon (see Note 17.1), for EUR 219,557 thousand. In 2014, this included EUR 158,150
thousand in connection with income on the cancellation of the interest rate derivative arranged on a
EUR 2,500 million issuance, which was redeemed in 2014 in advance of the maturity date.

21. Related party transactions

a) Related party transactions

All transactions with related parties, pursuant to the definition provided in Ministry of Economy and Finance
Order EHA/3050/2004 of 15 September, performed in 2015 were carried out in the course of the Company’s
ordinary activities and on an arm’s length basis. The transactions performed with related entities are disclosed
in the preceding notes, and can be summarised as follows:

Transactions with ”la Caixa” Banking Foundation, the Sole Shareholder:
In November 2015, Criteria granted its Sole Shareholder, "la Caixa" Banking Foundation, a loan of EUR
85,000 thousand (accruing interest at a fixed rate of 0.8% and falling due on 15 December 2015),
which was fully repaid upon maturity (see Note 9.3).

Transactions with Criteria Group companies:
On 3 December 2015, Criteria and CaixaBank entered into a swap arrangement whereby Criteria will
transfer CaixaBank shares to CaixaBank, representing 9.90% of total capital, as well as a cash

payment of EUR 642 million. In exchange, CaixaBank will deliver to Criteria all the shares it holds in
the banks Grupo Financiero Inbursa and The Bank of East Asia (see Note 1).
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Lease of Criteria services by CaixaBank relating to management control, accounting, administration
and financial management at CaixaBank investees.

Framework agreement for the rendering by CaixaBank of certain services to Criteria, including, as
arranged in an engagement document, internal audit services.

Framework agreement for the rendering by CaixaBank of certain services to Criteria. By virtue of
engagement documents, CaixaBank renders services to Criteria involving preparation of the
consolidated financial statements, capital planning and management, internal control over financial
reporting, risk management, tax advice, legal advice and research services, among others.

Agreement for the rendering by Foment Immobiliari Assequible of certain services to Criteria,
including real estate consulting services and sale and management of the rental property portfolio for
use in welfare project programmes.

Lease to CaixaBank of Criteria Caixa, SAU’s offices at Avenida Diagonal 621-629, Barcelona.

The Company has a securities deposit agreement with CaixaBank.

Agreement for Serveis Informatics la Caixa, SA (Silk) to provide services relating to the maintenance
and management of certain computer software to CriteriaCaixa.

Undrawn credit facility with CaixaBank, with a limit of EUR 750 million.

At 31 December 2015, Criteria holds two loans extended by CaixaBank, SA, for EUR 550 million and
EUR 650 million, maturing on 30 September 2022 and 30 June 2019, respectively (see Note 17.2).

In June 2015, Criteria redeemed, fully and in advance of the maturity date, the 2012 debenture
issuance fully subscribed and paid in cash by CaixaBank, SA (see Note 17.1).

In 2015, short-term deposits were arranged with CaixaBank for between EUR 30,000 thousand and
EUR 875,000 thousand, earning interest at a nominal rate of between 0.25% and 0.40%. At 31
December 2015, the Company did not have any deposits contracted with CaixaBank (see Note 14).

At 31 December 2015, Criteria had interest rate derivatives arranged with CaixaBank, for a notional
amount of EUR 1,900 million, maturing between 2019 and 2022 (see Note 18).

In 2015, two loans were granted to Mediterranea Beach & Golf Community, for EUR 2,700 thousand
and EUR 600 thousand. At 31 December 2015, the EUR 600 thousand loan was repaid in full.

At 31 December 2015, the Company guarantees several loans taken out by subsidiaries (Foment
Inmobiliari Assequible and Arrendament Inmobiliari Assequible) up to a combined limit of EUR 165
million.

Transactions with Criteria Group associates:

Agreement for the rendering by Servihabitat Servicios Inmobiliarios of certain services to Criteria,
which include mainly real estate and back office services concerning Criteria’s properties.

In addition, there are post-employment obligations with Senior Management amounting to EUR 6,029
thousand.
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In order to strengthen the Group’s transparency, autonomy and good governance, as well as to limit and
regulate conflicts of interest, ”"la Caixa” and CaixaBank signed an internal relations protocol on 1 July 2011.
According to the Protocol, any new intragroup service or transaction shall always be made in writing and shall
be governed by the general principles contained therein.

As a result of its transformation into a banking foundation and the conclusion of the indirect exercise of
banking activity through CaixaBank, and in accordance with the provisions of Law 26/2013, of 27 December,
governing savings banks and banking foundations, on 24 July 2014, the foundation’s Board of Trustees
approved a protocol for managing its ownership interest in the financial institution which primarily regulates
the following aspects:

- The basic strategic lines governing “la Caixa” Banking Foundation’s management of its stake in
CaixaBank

- Relations between the Board of Trustees and CaixaBank’s governing bodies

- The general criteria governing transactions between “la Caixa” Banking Foundation and CaixaBank,
and the mechanisms to be introduced to prevent potential conflicts of interest.

- The mechanisms to avoid the emergence of conflicts of interest

- The basic criteria relating to the assignment and use of distinctive signs and domain names owned by
”la Caixa” Banking Foundation, by CaixaBank and the companies in its Group

- The provision for ”“la Caixa” Banking Foundation to have a right of pre-emptive acquisition in the
event of transfer by CaixaBank of Monte de Piedad, which it owns

- The basic principles for a possible collaboration so that (a) CaixaBank may implement corporate social
responsibility policies through ”la Caixa” Banking Foundation, and, at the same time (b) "la Caixa”
Banking Foundation may disseminate its welfare projects through the CaixaBank branch network, and
where appropriate, through other material means

- The flow of adequate information to allow “la Caixa” Banking Foundation and CaixaBank to prepare
their financial statements and to comply with periodic reporting and supervisory duties with the Bank
of Spain and other regulatory bodies

Pursuant to this management protocol, “la Caixa” and CaixaBank agreed to renew the Internal Relations
Protocol between the two under all the terms and conditions that were not affected by ”la Caixa” ceasing to

operate indirectly as a credit institution through CaixaBank until the new relations protocol is adopted.

CriteriaCaixa’s Board of Directors took note of the aforementioned management protocol at its meeting on 18
December 2014.

At 18 February 2016, the foundation’s Board of Trustees has approved a new protocol for managing its
ownership interest in the financial institution according to the Circular of the Bank of Spain 6/2015.

Likewise, CriteriaCaixa’s Board of Directors has taken note at its meeting on 29 February 2016.

A summary of transactions conducted in 2015 and 2014 with Group companies and with jointly controlled
entities and associates is as follows:
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2015

2014

Thousands of euros

2015
Criteria ”la Caixa” Associates
Group Banking and
Foundation jointly controlled
entities

Services received 10,792 - 21,320

Services rendered 3,643 - 45

Interest income 6,707 48 -

Interest expenses 41,669 - -

Dividends received 291,914 - 405,957

Dividends deducted from cost of 4,998 - -

investment

Dividends paid - 260,000 -

Operating leases - - -

Lease income 2,786 - 154

Thousands of euros
2014
Criteria ”la Caixa” Associates
Group Banking and
Foundation jointly controlled
entities

Services received 4,882 - -
Services rendered 3,280 - 11
Interest income 3,377 - 589
Interest expenses 62,497 - -
Dividends received 94,557 - 417,525
Dividends deducted from cost of 4,998 - -
investment
Dividends, reserves and share - 75,000 -
premiums distributed
Operating leases - - -
Lease income 2,684 - 1,762

68



b) Balances with related parties

Balances with related parties at 31 December 2015 and 2014 were as follows:

2015
Thousands of euros
2015
Criteria ”la Caixa” Associates
Group Banking and
Note Foundation jointly controlled
entities
Long-term credit facilities (Note 9.3) - - -
Interest receivable (Note 9.3) 63,873 - -
Current receivables 1,129 - 54
Current credit facilities (Note 9.3) 2,700 - -
Advances (Note 11) 5,995 - -
Deposits pledged as collateral 10,450 - -
Cash and cash equivalents 79,760 - -
Non-current payables (Note 17) 1,206,159 - -
Interest payable (Note 17) 5,504 - -
Dividends agreed, pending payment (Note 15) 135,000 -
Current liabilities 18,031 29,279 4,089
2014
Thousands of euros
2014
Criteria ”la Caixa” Associates
Group Banking and
Note Foundation jointly controlled
entities
Long-term credit facilities (Note 9.3) 150,758 - -
Interest receivable (Note 9.3) 75,405 - -
Current receivables 10,199 5,847 15
Current credit facilities (Note 9.3) 42 - -
Advances (Note 11) 5,028 - -
Deposits pledged as collateral 3,070 - -
Cash and cash equivalents 346,104 - -
Non-current payables 1,648,536 - -
Interest payable (Note 17) 19,576 - -
Current liabilities 49,890 - 1,893

The Company also holds the financial assets described in Note 9.

At 31 December 2015, "Current receivables" includes balances arising from transactions of a commercial
nature.
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At 31 December 2015, "Current payables" includes balances arising from transactions of a commercial nature
and the position arising from the estimated settlement of the income tax for 2015, amounting to EUR 11,002
thousand (see Note 17).

¢) Remuneration of key management personnel and executives
Remuneration of Directors

Details of the fees for attending meetings of the management bodies and other remuneration received by the
members of the Board of Directors of Criteria in 2015 and 2014 are as follows:

Thousands of euros

2015 2014
Individual Group Individual Group
Total non-variable remuneration 2,645 1,788 2,153 1,686

Remuneration received in 2015 and 2014 by the Board members of Criteria in connection with their duties as
representatives of the Company on the boards of listed companies and other companies in which Criteria has a
significant presence or representation and that are Criteria consolidated companies (excluding Group
companies) amounted to EUR 2,161 thousand and EUR 1,705 thousand, recognised in the companies’
respective income statements.

The expense for civil liability insurance premiums on account of Directors and executives totalled EUR 174
thousand and EUR 142 thousand in 2015 and 2014, respectively.

In 2015 and 2014, Criteria made no contributions to pension plans on behalf of Directors.

Criteria Caixa, SAU does not have any pension obligations with former or current members of the Board of
Directors in their capacity as such or any other obligations to them other than those disclosed above.

No agreements are in place establishing termination benefits in the event of the unilateral termination by the
Company of the members of the managing bodies of CriteriaCaixa.

In 2015 and 2014, the Company’s Directors did not perform any transactions other than in the normal course
of business or other than at arm’s length with Criteria Caixa, SAU or with Group companies.

Remuneration of Senior Management
Criteria’s Senior Management comprised eight people at 31 December 2015 (31 December 2014: nine people).

Details of remuneration received by Senior Management in 2015 and 2014 are as follows:

Thousands of . . Other Pension Insurance Termination Share-based
Salaries Per diems . . .
euros remuneration plans premiums benefits payments
2015 3,791 301 46 240 7 - -
2014 4,262 307 37 162 16 - -

There are agreements with members of Senior Management regarding termination benefits for early
termination or rescission of contracts.
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Other disclosures concerning the Board of Directors

Conflicts of interest

Article 229 of the Corporate Enterprises Act introduces, among other duties applicable to directors, the duty to
report to the Board of Directors any situation of direct or indirect conflicts of interest between each Director
or parties related thereto and the Company.

Each of the members of the Company’s Board of Directors therefore abstained from discussing and voting on
the resolution passed by the Criteria Caixa, SAU Board of Directors on 10 December 2015 regarding the report
on the suitability of each member’s position of on the Board.

Competition prohibition

Pursuant to article 229.1 of the Corporate Enterprises Act in force, Board members may not carry out for their
own account or the account of others activities which actually or potentially constitute effective competition
with those carried out by the Company or which, in any other way, permanently conflict with the Company’s
interests. Article 230 of the Corporate Enterprises Act stipulates that the Company can lift this prohibition if
the Company is not expected to incur damages or it is expected that it will be indemnified for an amount equal
to the benefits expected to be obtained from the exemption. Express and separate approval of the exemption
must be obtained from shareholders at the Annual General Meeting. In this regard, none of the Board
members have notified the Company of any circumstance requiring such an exemption to be considered and, if
applicable, granted.

22. Note to the statement of cash flows

Cash and cash equivalents decreased by EUR 92,005 thousand with respect to the prior year. This decrease is
due to the cash flows from operating and investing activities of EUR 309,980 thousand and EUR 516,025
thousand, respectively, were not sufficient to offset cash flows used in financing activities of EUR 918,010
thousand, as the Company has embarked on a major debt reduction programme.

Within the cash flow from operating activities, the cash obtained from dividends collected on equity
investments was especially noteworthy, at EUR 727,091 thousand (see Note 13). These cash flows were
reduced by payments made during the year, especially interest on debts of EUR 310,798 thousand.

The Company’s investing activities in 2015 included divestments of Group companies and associates totalling
EUR 988,348 thousand. These divestments primarily related to the sale of approximately 2.28% of the holding
in CaixaBank, the take-up of the Abertis Infraestructura’s public takeover bid on its shares, and the sale of Gas
Natural shares (see Note 9). The Company also made investments of EUR 531,738 thousand, notably including
the market acquisition of Abertis shares and the acquisition of 4.62% of Cellnex Telecom through a public
offering (see Notes 9.2 and 10). The Company also increased the capital of Criteria Venture Capital by EUR 36
million (see Note 9.1).

Cash flows from financing activities basically relate to the issuance of plain vanilla bonds in the year with a
nominal value of EUR 1,000 million, and subscription of several loans totalling EUR 2,350 million. The Company
redeemed early a subordinated bonds issuance of EUR 3,000 million as well as the issuance of plain vanilla
bonds fully subscribed by CaixaBank, for a total of EUR 999 million (see Note 17). On 1 July 2015, the Company
paid the Sole Shareholder a final dividend for 2014 of EUR 75 million. On 15 September 2015, an interim
dividend on account of 2015 profits was paid (EUR 100 million). Lastly, on 15 December 2015, the Sole
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Shareholder received a first payment of EUR 85 million corresponding to the second interim dividend for that
year (see Note 3).

23. Environmental information

In view of the Company’s business activities, it does not have any environmental expenses, assets, provisions
or contingencies that might be material with respect to its equity, financial position or results. Therefore, no
specific disclosures relating to environmental issues are included in these notes to the financial statements.

Criteria is committed to environmental protection; a commitment that goes beyond its legal obligations to
embrace an environmental management system under ISO 14001 that is fully integrated within its business
and extends to all its projects. With the close cooperation of CaixaBank and ”la Caixa” Banking Foundation, and
through its “Active Management” policy, involving its presence in the governing bodies of its investees, Criteria
also continues to develop internal processes for assessing and controlling the social and environmental risk of
its investees in order to be able to guarantee that these organisations work in a responsible and ethical
manner.

In this regard, Criteria’s environmental protection actions essentially involve the implementation of an eco-
management system under European EMAS Regulation 1221/2009 and ISO 14001. On the subject of
environmental policy, noteworthy is CaixaBank’s embracement of the Equator Principles and the United
Nations Global Compact, its voluntary participation in the Carbon Disclosure Project, its commitment to
promoting environmentally-friendly technologies and including environmental criteria in products and
services, and its ongoing support of initiatives to combat climate change.

The energy companies and utilities in which Criteria Caixa, SAU has ownership interests have well defined
corporate responsibility strategies and, in addition, are multinationals which report periodically using best
reporting practices in relation to the implementation of their sustainability strategies. Their commitment and
responsibility have been acknowledged by various Spanish and international bodies in prestigious rankings or
indexes including FTSE4Good and the Dow Jones Sustainability Index.

24. Risk management

Criteria manages the “la Caixa” Group’s business assets, comprising stakes in strategic sectors, including
banking, energy, infrastructure, services and real estate. Criteria is under the prudential supervision of the
European Central Bank (ECB) as it is considered to be a mixed financial holding company and parent of a
financial conglomerate.

As an asset management company, Criteria manages the risks derived from the activity of investing in,
disposing of and holding stakes (mainly market and credit risk), the holding of real estate assets (market risk)
and managing Criteria’s debt level (liquidity risk).

Governance structure and organisation

The Board of Directors carries out supervisory functions in relation to the performance of the investees and
periodically monitors the internal control and risk management systems in place.

The Audit and Control Committee also organises the tasks of financial monitoring and control at Criteria. This
involves supervising the internal audit function and ensuring the efficiency and independence of the internal
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control and risk management systems in place. It also oversees the entire process of preparing and presenting
Criteria’s financial information prior to approval by the Board.

Risk map

A list of the risks that might affect the profitability of the Company’s activities, its financial solvency and its
corporate reputation as a result of its holdings in financial assets is provided hereon:

Market risk: This includes the value of the ownership interests in other companies, classified as available-
for-sale financial assets, and changes in interest rates. This type of risk also includes real estate risk, i.e. the risk
that a change in value of a real estate asset could lead to losses for the Company. It includes the value of
investments in real estate assets classified as investment property, non-current assets held for sale and
inventories.

Liquidity risk: This relates mainly to the lack of liquidity of certain of the Company’s investments or needs
arising from its commitments or investment plans.

Credit risk: This relates mainly to the risk that a counterparty is unable to meet its payment obligations
and to possible losses due to changes in a counterparty’s credit rating. Conceptually, this type of risk includes
investments in the portfolio of Group companies, jointly controlled entities and associates.

Operational risk: Relating to errors in the implementation and execution of operations.

Management’s priority is to identify the main risks in terms of the most significant businesses and apply
policies with a high degree of decentralisation in view of the wide variety of businesses and their high level of
specialisation.

In order to properly measure and analyse risks inherent to Criteria’s activity, Criteria’s management also uses
the tools and methodology at the disposal of the CaixaBank Group (which has its own General Risks Division),
in accordance with financial sector best practices.

These methods and tools make it possible to adequately assess and measure risk exposure and, as a result,
take the decisions required to minimise the impact of these risks with a view to making the following more
stable:

Cash flows, to facilitate financial planning and to be able to take appropriate investment and divestment
decisions.

The income statement, with the aim of promoting medium- and long-term stability and growth.

The value of equity, in order to safeguard the value of the investment made by the Company’s
shareholders.

Criteria carried out the following activities during 2015 in relation to the prudential supervision legal
framework and evaluation of the CriteriaCaixa Group by the European Central Bank:

1. It formalised the internal capital adequacy assessment process, through which the CriteriaCaixa
Group’s risk profile was defined and capital adequacy assessed. The Internal Capital Adequacy
Assessment Process Annual Report was signed off by Criteria’s Board of Directors on 27 April
2015. The regulatory minimum requirement of an 8% phase-in CET1 ratio was achieved under the
baseline and stressed scenarios. Economic capital adequacy was also assessed, and no additional
requirements were detected.
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2. The internal liquidity assessment was completed and it was determined that the CriteriaCaixa
Group comfortably meets the regulatory minimum Liquidity Coverage Ratio (LCR) on a
consolidated basis. The Internal Liquidity Assessment Process Annual Report was signed off by
Criteria’s Board of Directors on 27 April 2015. Criteria boasts a balanced and diverse funding
structure, drawing first on own funds and then external finance: a diverse mix of medium and
long-term instruments.

3. The CriteriaCaixa Group’s Information of Prudential Relevance report has been published to
furnish market agents with the results of the capital adequacy assessment of the CriteriaCaixa
Group, as well as additional information on what Criteria contributes, as CaixaBank’s parent, to
the CriteriaCaixa Group’s prudential consolidation perimeter. The Information of Prudential
Relevance report was approved by the Criteria’s Board of Directors on 27 April 2015 and
published the day after.

4. Criteria’s Risk Appetite Framework has been formalised and was approved by Criteria’s Board of
Directors on 30 July 2015. Further details are provided hereon.

5. The CriteriaCaixa Group Recovery Plan has been drawn up pursuant to the guidelines included in
the documents issued by the European Banking Authority and Law 11/2015. The Recovery Plan
was approved by the Board of Directors of Criteria on 10 December 2015.

Risk appetite framework

At its meeting on 30 July 2015, the Criteria Board of Directors approved Criteria’s Risk Appetite Framework
(RAF): a management tool which has determihned the types and thresholds of risk it is willing to assume in
achieving its business objectives while at all times attaining a balance between risks and returns. The RAF also
enables all prudential obligations to be monitored and controlled. This framework sets out the policies,
governance processes and indicators used to establish, disclose and monitor Criteria’s risk appetite. The scope
of the RAF covers the Criteria consolidation perimeter without full integration of CaixaBank, which coincides
with the risk management perimeter. This is referred to as the "management perimeter" and is the most
appropriate and representative for managing corporate risks. This perimeter is not the same as the scope of
the public consolidated financial statements or the reserved consolidated financial statements, used for the
purpose of prudential consolidation.

The consolidation perimeter of the CriteriaCaixa Group, including CaixaBank, is solely used to calculated the
mandatory limits laid down in regulations because, although it lies outside the aforesaid "management
perimeter", the breaching thereof could result in additional restrictions being imposed on Criteria with respect
to the performance of its activity insofar as Criteria is subject to prudential supervision.

Sixteen indicators (ten for the management perimeter and six for the consolidation perimeter of the
CriteriaCaixa Group), which are included in the map of risks identified by Criteria, pursuant to its nature as a
holding company. Three different thresholds have been set (target — green, early warning — amber, and limit —
red) for each RAF indicator. A phased approach is achieved with this callibration affording Criteria greater
flexibility and capability to react and prevent risk during a crisis, with thresholds being set for tolerance to risk
that can be assumed by Criteria.

Some RAF metrics have also been selected as recovery indicators. Recovery thresholds have also been defined

(black traffic light) for these indicators. Once activated, the internal communication and governance processes
would be triggered based on the defined severity of each situation.
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The Deputy General Finance, Resources and Human Resources Divisional Unit is responsible for collating and
consolidating information and reporting it to the Management Committee. It also in charge of liaising with the
Deputy General Manager responsible for Investments and the Assistant Deputy General Manager of Asset
Management to implement measures to manage the risks to which Criteria is exposed.

The Management Committee receives and reviews the information provided by the Finance, Resources and
Human Resources Assistant Deputy General Manager, referring it to the Audit and Control Committee and the
Board of Directors.

One of the Audit and Control Committee’s duties is to review the RAF sent by the Management Committee
and provide the Board of Directors with an opinion thereon.

The Board of Directors establishes and updates annually the risk appetite, continuously monitors the risk
profile, and ensures consistency between them.

Criteria internal control framework

Developments in the financial system, macroeconomic trends and the transformation of the Regulatory
Framework indicate the growing importance of assessing risk and the control environment of entities,
imposing greater demands and responsibility on Senior Management and the governing bodies.

Criteria has an internal control framework which offers a reasonable degree of assurance that the Entity will
achieve its objectives. This control environment is aligned with guidelines issued by the regulator and industry
best practices, and is structured in accordance with the Three Lines of Defence model:

The first line of defence comprises the business units and support areas, which are responsible for
identifying, measuring, controlling, mitigating and reporting the key risks affecting the Entity as it
carries out its business.

The second line of defence acts independently and is designed to identify, measure, monitor and
report all material risks, as well as to establish and develop management and control systems for
these risks, and design compliance policies. The second line of defence includes, inter alia, the Risk
Management, Regulatory Compliance and Internal Control areas.

The third line of defence, which comprises Internal Audit, is responsible for assessing the
effectiveness and efficiency of risk management and the internal control systems, applying principles
of independence and objectivity.

Criteria Audit and Internal Control

Criteria’s Audit and Internal Control area is in charge of ensuring the correct performance of and supervising
the Entity’s internal control system. It reports to Criteria’s Senior Management and the Audit and Control
Committee, the body responsible for overseeing Criteria’s internal control system.

Internal Control and Internal Audit operate independently from other Criteria areas and companies in
accordance with guidelines issued by regulatory and supervisory authorities.

The objective of Criteria’s Internal Control area is to analyse and ensure, with reasonable assurance, that there
is an appropriate internal control system at Criteria in order to inform the Audit and Control Committee of the
status thereof.
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Its main duties include:

Coordinating the Corporate Risk Map.

Advising Senior Management on the control procedures and action plans needed to resolve any
control deficiencies

Regularly reporting on the Group’s control environment to Senior Management and governing bodies

In performing its duties, this area provides a transversal view of the main risks assumed by the Entity and
assesses its control environment.

The remit of Criteria’s Internal Control area is to inform the Audit and Control Committee of the performance
of the internal control system at the Entity and propose improvements at a reasonable cost.

Pursuant to the principles of independence and objectivity, and applying a systematic and disciplined
approach, Internal Audit performs assurance and consulting services that add value to the Entity.

Internal Audit’s main responsibilities include:

Assessing the effectiveness and efficiency of the internal control systems established to mitigate the
risks associated with the Entity’s activities, with a special focus on:

o Compliance with prevailing external legislation and requirements of supervisors.

o Compliance with internal policies and regulations, and alignment with best industry practices
and uses.

o The reliability and integrity of financial and operational information, including the
effectiveness of Internal Control over Financial Reporting (ICFR).

o The economical and efficient use of resources by the Entity.

Adding value by proposing recommendations to address weakness detected in reviews conducted
and monitoring their implementation by the appropriate centres.

Reporting regularly relevant information to Senior Management and the Audit and Control
Committee on the conclusion of tasks carried out, weaknesses identified and recommendations
made.

Internal Control over Financial Reporting (ICFR) System

Criteria’s Board is responsible for ensuring an adequate and effective ICFR system is in place. Then Audit and
Control Committee is responsible for assessing whether the ICFR system works correctly. Lastly, Criteria’s
Deputy General Finance, Resources and Human Resources Division is responsible for the system’s design,
implementation and performance.

Given that this is a group-wide responsibility and given CaixaBank’s importance in financial reporting within
the CriteriaCaixa Group, Criteria has subcontracted various ICFR duties to the Internal Control over Financial
Reporting Unit (hereinafter ICFR Unit), which reports to the Executive Financial Accounting, Control and Capital
(FACC) Division at CaixaBank.
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The model is based on the international standards developed by the “Committee of Sponsoring Organizations
of the Treadway Commission” (COSO), as well as a number of general principles and best practices
recommended by the Spanish Securities Market Regulator (CNMV) in the draft Guidelines on Internal Control
over Financial Reporting in Quoted Companies, published in June 2010.

The mechanisms comprising the risk management and control systems regarding the process of publishing the
Company’s financial information are explained in more detail in the Annual Corporate Governance Report.

Regulatory Compliance

Regulatory Compliance supervises compliance risk, which is defined as risk arising from deficient procedures
that generate actions or omissions that are not aligned with the legal, regulatory framework, or with the
internal codes and rules, and which could result in administrative sanctions or reputational damage.

Oversight of compliance risk is carried out through the establishment of second-tier controls, which allows for
the detection of potential deficiencies in the procedures implemented in Criteria to ensure compliance with
regulations in all its areas of activity. When deficiencies are detected, it develops, together with the areas
affected, proposals for improvement initiatives, which are monitored regularly until they are effectively
implemented. Best practices in integrity and rules of conduct are also followed at the Entity, such as the Code
of Business Conduct and Ethics and the Internal Rules of Conduct on matters relating to the Stock Market.

Criteria’s Board of Directors also approved an Anti-Money Laundering and Counter Terrorist Financing Manual
laying down the obligations stipulated in Law 10/2010, of 28 April, on Anti-Money Laundering and Counter
Terrorist Financing, and Royal Decree 304/2014, of 5 May, regulating this law.

Compliance risk is defined as risk arising from deficient procedures that generate actions or omissions that are
not aligned with the legal, regulatory framework, or with the internal codes and rules, and which could result
in administrative sanctions or reputational damage.

All employees and areas of the Company manage this risk.

Criteria’s objective is to minimise the probability of occurrence of compliance risk and, if it occurs, to detect,
report and address the weaknesses promptly.

Compliance risk is managed through the following structure:

Board of Directors: The duties of which include overseeing risks (including compliance risk, in addition
to any other risk).

Management Committee. Fosters the compliance culture across the organisation, and controls and
monitors compliance risk and the measures put in place to mitigate this risk.

The Audit and Control Committee: Its functions include supervising compliance with Internal Rules of
Conduct on Matters Related to the Securities Market and, in general, of the rules of corporate

governance.

Business and management areas: The ultimate exponent of the top tier control of the Company’s
activity, establishing controls over these risks as experts in this area. Its main duties include:

o Apply current regulations and identify potential compliance risks, developing and rolling out
mitigation measures.
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o Implement appropriate first level controls to ensure compliance with the aforementioned
obligations.

Advisory functions: The internal and external experts who advise on specialist areas. These include
Legal Advisory, the General Secretary’s Office, external consultants, etc. The functions include:

o Advise business and management areas on keeping internal regulations up-to-date with
current regulations.

o Interpret laws and regulations.

o Provide knowledge and analysis of current and planned regulations, projecting their
potential impact on Criteria.

Supervision: This is mainly the role of Internal Audit, the functions of which include:

o Report on performance and put forward, when necessary, value proposals on improvements
to ensure effective internal control at a reasonable cost.

o Carry out internal audits of Criteria and oversee the internal audits of investees that do not
have their own internal audit areas.

o Provide information on the compliance risks identified in its audits and research undertaken
at the behest of Regulatory Compliance.

Regulatory compliance risk is not limited to any specific area, but rather the entire Company. All employees
must ensure compliance with prevailing regulations, applying procedures that capture regulations in their
activity.

In order to manage compliance risk, the management and governing bodies encourages the dissemination and
promotion of the values and principles set out in the Code of Business Conduct and Ethics, and its members, as
well as other employees and Senior Management must ensure their compliance as a core criteria guiding their
day-to-day activities.

Therefore, the areas whose business is exposed to compliance risk implement and manage a first level of risk
indicators and controls to detect potential non-compliance risks and act effectively to mitigate them. They
must also ensure that their regulations are at all times consistent with current legislation, regulatory standards
and codes of conduct and standards, putting in place mechanisms to prevent issues arising, detect trends and
understand new developments as they arise. Cooperation with advisory functions is therefore essential.

Under the auspices of the Audit and Internal Control area, Internal Control’s duties include coordinating the
Corporate Risk Map, which includes regulatory compliance risk, carrying out independent reviews.

CriteriaCaixa Group companies have their own structures for the control and oversight of their respective
activities. However, as the Group’s Parent, Criteria offers a complementary structure for managing its own
risks and overseeing the risks of its investees.

24. 1 Market risk
This refers to the risk that the value of a financial instrument may vary as a result of changes in price of shares,
interest rates or foreign exchange rates. Possible consequences of these risks are decreases in equity and

losses arising due to changes in market prices and/or for the losses on the positions composing the investment
portfolio, rather than the trading portfolio, at medium to long term.
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Criteria has set its own limits for trading derivative transactions, approved by the Criteria Board of Directors:

- Value at Risk (VaR) limit of EUR 2 million.
- Stressed VaR limit of EUR 5 million.

- Weekly stop-loss of EUR 3.5 million.

The authorised VaR and stressed VaR thresholds will climb to EUR 3 million and EUR 7.5 million, respectively, if
the position generating the risk involves the sale of calls aimed at closing the price of a highly probable future
sale of portfolio assets.

Price risk

At 31 December 2015, 93% of the market value of the Company’s investments in equity instruments related to
quoted securities (96% at 31 December 2014). As a result, the Company is exposed to the market risk generally
associated with listed companies. The quoted securities are exposed to fluctuations in price and trading
volume due to factors beyond the Company’s control.

The Company has specialised teams that continually monitor investee transactions, in accordance with the
degree of influence the Group has in these companies. The teams use a combination of indicators that are
updated periodically. Also, in conjunction with CaixaBank’s Corporate Global Management Division,
investment risk measurements are taken, both from the standpoint of the risk inherent in market price
volatility, using Value at Risk (VaR) models on the risk-free interest rate yield spread, and from the point of
view of the possibility of default (see section 24.3 Credit risk), applying models based on the PD/LGD
approaches.

The Company’s Investments and Asset Management areas monitor these holdings on an ongoing case-by-case
basis to be able, at any time, to take the most appropriate decisions on the basis of the market performance
observed and predicted and of the Company’s strategy. Also, the values are subject to ongoing monitoring, in
order to assess whether there is any objective evidence of impairment, as described in Note 9.

There are also management indicators in the Risk Appetite Framework that take into consideration different
metrics related with price risk (market value of investees, internal value of investees).

Interest rate risk

This relates mainly to changes in borrowing costs on floating-rate debt. Therefore, the risk lies basically in the
Company’s indebtedness. As part of its efforts to manage interest rate risk, the Company assesses the
sensitivity of the fair value of assets and liabilities to changes in the structure of the market rate curve.

The market interest rate affects financial profit since certain financial liabilities and financial assets are

arranged at a floating rate (tied to Euribor). Accordingly, there is considerable exposure to interest rate
changes. The effect on profits, based on the instruments quoted at the reporting date, is shown below:

Millions of euros

Change Effect on profit/(loss), net of
tax
-0.5% 2
+0.5% (2)
+1% (5)

The Company monitors the impact of interest rate fluctuations within the defined Risk Appetite Framework.
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In order to mitigate the risk of fluctuations in interest rates on floating rate borrowings, the Company’s
management evaluates whether or not to arrange swaps (cash flow hedges) depending on current and
forecast interest rates. In this regard, the Company arranged several swaps, hedging approximately 75% of
interest rate risk.

Foreign currency risk
The functional currency of the assets and liabilities recognised in the Company’s balance sheet is the euro.

The Company may also be indirectly exposed to foreign currency risk through the foreign currency investments
made by investees due, in certain cases, to the major international presence of these companies.

The Company’s policies, on the basis of the overall quantification of risk, take into account the advisability of
arranging either derivative financial instruments or debt in the same currency or currencies of the economic
environment as the assets in which the investment is made.

At 31 December 2015, the Company had no direct investments denominated in foreign currency.
Country risk

The Company’s policy for managing or mitigating country exposure to indirect investment risk consists mainly
of monitoring the geographical area in which it makes its investments both before making the investment and
periodically after the investments have been made. In addition, country risk is taken into account when
deciding on whether to sell investments or spread them over different geographic areas.

Real estate risk

Criteria holds the portfolio of real estate assets primarily acquired before the “la Caixa” Group’s reorganisation
in 2011. Criteria’s assets are managed through Servihabitat Servicios Inmobiliarios (a company in which
CaixaBank holds a 49% stake) in conjunction with Criteria’s Asset Management area.

To ensure that the portfolio of real estate assets is recognised at its fair value in the balance sheet, the
Company uses appraisals performed and certified by independent third-party valuers and the Company’s
intention to realise the assets in the short and medium term, for which purpose expectations regarding the
evolution of the Spanish property market in the short and medium term were taken into account. Appraisals
are performed regularly: more than half of the assets have been appraised within the last year and almost all
of the remaining assets have been appraised within the last two years.

Real estate assets are managed in order to recover, through their commercialisation, the capital invested,
either by way of leasing (investment property), property development (inventories) or a general plan to sell in
the short term (non-current assets held for sale).

24. 2 Liquidity risk

Liquidity risk relates to the possibility of a company not being able to meet its payment obligations because it
cannot sell a financial instrument sufficiently quickly without incurring significant additional costs or needing
additional finance. The liquidity risk associated with the possibility of converting financial investments into
cash is of little significance, as these investments are generally quoted on deep, active markets.

In its investing activity, Criteria Caixa, SAU takes into account in the management of its liquidity the generation
of sustained and significant cash flows by its businesses and investments and the capacity to analyse its
investments which, in general, are quoted on deep, active markets, maintaining an adequate long-term
financing structure.
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Within its Risk Appetite Framework, Criteria has included various liquidity risk metrics that incorporate both
the management perimeter (three indicators) and the regulatory perimeter (Liquidity Coverage Ratio (LCR)).

To improve the Company’s financial structure, extending maturities and increasing the weight of the
institutional debt market, in 2015 important financial management steps were carried out, entailing:

- Early redemption of a EUR 3,000 million subordinated debt issuance; and

- Redemption of EUR 999 million of the plain vanilla bonds corresponding to the EUR 1,350 million
issuance in 2012.

These redemptions were performed by the Company using its own cash reserves, borrowings from credit
institutions of EUR 2,350 million, and a plain vanilla bond issuance of EUR 1,000 million (see Note 17). This
issuance was made under the Euro Medium Term Note fixed-income programme registered with the CNMV on
26 March 2015, with issuance capacity of up to EUR 3,000 million.

The Company’s financing matures in the long term, most falling due as from 2019 (see Note 17). As
demonstrated this year, the Company continues its efforts to manage the repayment terms of its debt and the
cost thereof.

The maturities of the Company’s financial assets and liabilities are presented in the relevant notes to the
financial statements.

24.3 Credit risk

Credit risk refers to the risk of incurring losses through breach of contractual payment obligations by a debtor
or changes in the risk premium relating to the financial solvency of the debtor. The main credit risk relates to
the investments in Group companies, jointly controlled entities and associates, mainly listed associates, and is
not the same as the risk related to the market value of their shares.

The cost of investments in Group companies, jointly controlled entities and associates is, in principle, not
subject to the risk of a change in the price of the shares, since their market price does not affect the figures in
the balance sheet or income statement because these investments are accounted at acquisition cost. The risk
in investments of this nature is associated with the performance of the business of the investee, and the
possible bankruptcy thereof, since the market price of the shares is a mere indicator. In general, this risk can
be classified as a credit risk.

Criteria’s Investments and Asset Management areas monitor the results generated by Criteria’s holdings, carry
out regular impairment tests and analyse the corresponding returns for the Company.

CaixaBank’s Corporate Global Risk Management Division also measures the risk associated with Criteria’s
holdings from the perspective of banking risk, in the same manner it does for the CaixaBank Group’s
investments. The tools used to measure these risks are models based on the Probability of Default (PD) and
Loss Given Default (LGD) approach.

24.4 Operational risk

This is defined as the risk of incurring a loss as a result of errors in operating processes.

The risk management process covers issues relating to systems and staff, administrative processes,

information security and legal matters. These issues are managed in order to establish adequate controls to
minimise possible losses.
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25. Segment information

The breakdown, by business line, of the Company’s revenue from normal operations is as follows:

Thousands of euros

Business segment 2015 2014

Holding company 699,423 352,243
Banking 268,345 72,096
Property business 22,972 36,925
Revenue 990,740 461,264

26. Subsequent events

There were no significant events after the reporting date requiring an amendment to any of the financial
information in the notes to the financial statements.

82



APPENDIX I: INVESTMENTS IN GROUP COMPANIES

Thousands of euros

Dividends
accruedin Net
Reserves and the year Impairment  carryingamount
% ownership Share Interim Other Total for direct for direct offirect Share price  Average share price
Company name and line of business Registered office Direct Total capital dividend Profit/(Loss) equity equity shareholding shareholding shareholding 31.12.2015 last quarter 2015
CaixaBank, SA(C) Av. Diagonal, 621-629 56.76 56.76 5,823,990 17,050,184 814,460 1,515,916 25,204,550 268,345 - 14,087,283 3.21 3.53
Banking 08028 Barcelona
Inversiones Autopistas, SL Av. Diagonal, 621-629 51.07 51.07 98,096 11,196 159,425 - 268,718 23,569 - 141,141 -
Holding company 08028 Barcelona
Mediterranea Beach & Golf Community, SA Hipdlito Ldzaro 100.00 100.00 104,324 196,390 (4,700) - 296,014 - - 311,930 -
Urban management and operation ofareas adjoininga theme 43481 La Pineda - Vila Seca -
ark Tarragona
P Spain
Lumine Travel, SAU Hipdlito Lazaros/n 0.00 100.00 60 130 115 - 305 - - - -
Travel agency 43481 La Pineda (Vila-Seca)
Tarragona
Spain
Saba Infraestructuras, SA Av. del Parc Logistic, 22-26 50.10 50.10 73,904 338,947 14,944 125,083 552,878 4,998 - 189,129 -
Management of car parks and logistics parks 08040 Barcelona
Spain
Servihabitat Alquiler I, SL Provengals, 39 (Torre Pujades) 100.00 100.00 3 56,683 (2,155) - 54,530 - (76,568) 54,712 -
Management and administration of homes under lease 280}9 Barcelona
pain
Servihabitat Alquiler IV, SA Provengals, 39 (Torre Pujades) 100.00  100.00 60 (6) (1) - 53 - (2) 55 -
Management and administration of homes under lease 230}9 Barcelona
pain
Servihabitat Alquiler, SL Provengals, 39 (Torre Pujades) 100.00  100.00 10,503 209,386 (2,726) - 217,163 - (137,048) 220,455 -
Management and administration of homes under lease 280_19 Barcelona
pain
Foment Immobiliari Assequible, SLU C/. Roger de Flor 193-195 100.00 100.00 231,775 647 (1,850) - 230,572 - (5,345) 224,236 -
Housing development, including state-sponsored housing Barcelona
Arrendament Immobiliari Assequible, SL C/. Roger de Flor 193-195 0.00 100.00 179,849 43,762 (1,341) (2,867) 219,403 - - - -
Management of state-sponsored housing Barcelona
Els Arbres de la Tardor, SL C/. Constitucid, Salita Parc D 100.00 100.00 10,000 87,842 (39,407) - 58,435 - - 149,950 -
Acquisition ofland and urban Parroquia d'Escaldes-Engordany
development Andorra
Caixa Capital Risc, SGECR, SA Av. Diagonal, 613 99.99 100.00 1,000 3,097 702 - 4,799 - - 4,200 -
Venture capital management 08028 Barcelona
Caixa Innvierte Industria, S.C.R. de régimen simplificado, SA Av. Diagonal, 613 0.00 55.69 16,880 (1,389) (1,515) - 13,976 - - - -

Venture capital management
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Thousands of euros

Dividends
accruedin Net
Reserves and the year Impairment  carryingamount

% ownership Share Interim Other Total for direct for direct offirect Share price  Average share price
Company name and line of business Registered office Direct Total capital dividend Profit/(Loss) equity equity shareholding shareholding shareholding 31.12.2015  lastquarter2015
Caixa Innvierte Biomed Il, FCR de régimen simplificado Av. Diagonal, 613 0.00 44.29 17,502 (803) (806) - 15,893 - - - - -
Venture capital management 08028 Barcelona
Caixa Capital TICII, FCR de régimen simplificado Av. Diagonal, 613 0.00 53.53 7,426 (226) (558) - 6,641 - - - - -
Venture capital management 08028 Barcelona
Caixa Capital Micro I, FCR de régimen simplificado Av. Diagonal, 613 34.72 51.89 7,265 (214) (458) 210 6,804 - - 2,523 - -
Venture capital management 08028 Barcelona
Criteria Venture Capital, SAU Av. Diagonal, 621-629 100.00 100.00 12,000 23,876 (60) - 35,817 - - 35,877 - -
Holding company 08028 Barcelona
Caixa Assistance, SA Av. Diagonal, 621-629 100.00 100.00 60 (50) - - 10 - - 12 - -
Holding company 08028 Barcelona
Caixa Titol, SA Av. Diagonal, 621-629 100.00 100.00 60 (48) - - 13 - - 14 - -
Holding company 08028 Barcelona
Club Caixa |, SA Av. Diagonal, 621-629 100.00 100.00 60 (50) - - 10 - - 12 - -
Holding company 08028 Barcelona
Caixa Podium I, SA Av. Diagonal, 621-629 100.00 100.00 60 (49) (1) - 10 - - 11 - -
Non-financial entity 08028 Barcelona
GrupCaixa, SA Av. Diagonal, 621-629 100.00  100.00 60 (16) (1) - 43 - - 42 - -
Investment management 08028 Barcelona
Servicio de Prevencion Mancomunado del Grupo la Caixa, CB  Gran Via Carles 11, 103 10.00 99.98 30 - - - 30 - - 3 - -

Health and safety advisory and prevention service and
development of preventive activities

08028  Barcelona

(C) Listed companies. Latest publicly-available data at the date of preparation of the notes to these financial statements.

Note: The information corresponding to non-listed companies is based on the most recent data available (actual or estimated) at the time of preparation of the notes to these financial statements.
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APPENDIX II: INVESTMENTS IN JOINTLY CONTROLLED ENTITIES AND ASSOCIATES

Thousands of euros

Dividends
accruedin Net
Reserves and the year carryingamount
% ownership Share Interim Other Total for direct ofdirect Share price Average share price
Company name and line of business Registered office Direct Total capital dividend  Profit/(Loss) equity equity shareholding shareholding 31.12.2015 last quarter 2015
Abertis Infraestructuras, SA (C) Av. Pedralbes, 17 15.02 22.67 2,829,661 90,085 1,797,000 2,076,283 6,793,029 90,496 1,126,347 14.41 14.46
Transport and communications 08034 Barcelona
infrastructure management Spain
Gas Natural SDG, SA(C) Placa del Gas, 1 34.34 34.34 1,000,689 11,723,608 1,103,276 (12,907) 13,814,666 315,461 4,971,389 18.82 19.46
Gas and electricity business 08003 Barcelona
Spain
Palau-Migdia, SL GranViaJaumel, 9 50.00 50.00 3,523 2,293 (113) - 5,703 - 1,856 - -
Real estate development 17002 Gerona
Spain
Vithas Sanidad, SL Principe de Vergara, 110 20.00 20.00 16,690 145,302 15,520 4,732 182,244 - 61,314 - -

Management company

28002
Spain

(C) Listed companies. Latest publicly-available data at the date of preparation of the notes to these financial statements.
Note: The information corresponding to non-listed companies is based on the most recent data available (actual or estimated) at the time of preparation of the notes to these financial statements.
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APPENDIX Ill: AVAILABLE-FOR-SALE FINANCIAL ASSETS — EQUITY INSTRUMENTS

Thousands of euros

% ownership

Dividends
accrued in
the year
for direct

Share price

Average share price

Companyname and line of business Registered office Direct Total shareholding 31.12.2015 last quarter 2015
Vehiculo de Tenencia y Gestion 9, SL Paseo de la Castellana, 95 19.89 19.89 - - -
Real estate services 28046 Madrid
Sociedad Bilbao Gas Hub, SA C/ Gran Via De Don Diego Lopez De Haro 23 17.64 17.64 - - -
Logistics, market-related and financial services 48.001 Bilbao
needed to facilitate gas transactions Spain
Suez Environement Company (C) Tour CB21 - 16, Place de I'lris 5.65 5.65 19,935 17.26 17.27
End-to-end water and waste management 92040 Paris —La Défense

France
Aigues de Barcelona, Empresa Metropolitana de Gestié del Carrer General Batet 1-7 15.00 15.00 2,828 - -
Cicle Integral de I'Aiglia, SA Barcelona
End-to-end water management
Aguas de Valencia, SA Gran Via Marqués del Turia, 19 1451 1451 - - -
End-to-end water management Valencia
Oquendo SCA SICAR 19-21, boulevard du Prince Henri 6.56 6.56 - - -
Oquendo Mezzanine Il, SCA SICAR 20, rue de la Poste 0.00 0.64 - - -
Ysios BioFund Il Innvierte FCR Avda Diagonal 600, entresuelo 2 0.00 1.83 - - -
Cellnex Telecom, SA (C) Avinguda del Parc Logistic, 12-20 4.62 4.62 428 17.24 16.01

Independent wireless telecommunications
infrastructure operator

08040 Barcelona

(C) Listed company.
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Management report of Criteria Caixa, S.A.U.

for 2015

The financial information set out in this Management Report was obtained from the accounting and
management records of Criteria Caixa, S.A.U. (“Criteria”) and is presented in accordance with the
Spanish National Chart of Accounts (Plan General de Contabilidad).

This report describes the key data and events of 2015 shaping the financial position of Criteria and the
evolution of its businesses, risks and likely outlook. Criteria's 2015 financial statements, which this

Management Report supplements, were prepared in accordance with the Spanish National Chart of
Accounts.
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SIGNIFICANT EVENTS IN THE YEAR

Material transactions regarding businesses and investees

1. Transfer of CaixaBank shares (see Note 9 to the accompanying financial statements)

On 23 June 2015, a package of 131,721,169 CaixaBank shares, owned by Criteria, was placed with
institutional and/or qualified investors through an accelerated bookbuild. At that date, the shares
accounted for 2.28% of the bank's total share capital.

The share placement amounted to EUR 566 million, at a sale price of EUR 4.30 per share.

2. Swap agreement between Criteria and CaixaBank (see Note 1 to the accompanying financial
statements)

On 3 December 2015, Criteria and CaixaBank entered into a swap arrangement whereby Criteria will
transfer to CaixaBank: i) CaixaBank shares currently owned by Criteria representing 9.90% of
CaixaBank’s total share capital; and ii) a cash payment of EUR 642 million. In exchange, CaixaBank will
deliver to Criteria all the shares it currently holds in Grupo Financiero Inbursa, S.A.B. de C.V. (GFl),
representing 9.01% of its capital, and in The Bank of East Asia (BEA), representing 17.24% of its share
capital.

The cash amount payable by Criteria will be less the amount of dividends CaixaBank receives from BEA
and GFI, but plus the amount of dividends corresponding to the holding involved in the swap

arrangement that Criteria receives from CaixaBank prior to the swap completion date.

Upon completion of the transaction, and once all suspensive conditions have been met, Criteria will hold
a 52% interest in CaixaBank (48.9% fully diluted in 2017).

Completion of the swap is slated for the first half of 2016.

Placements on the wholesale markets (see Note 17.1 to the accompanying financial statements)

Plain vanilla bond issue of EUR 1,000 million

On 21 April 2015, Criteria carried made a placement of unsecured plain vanilla senior bonds, for a total
value of EUR 1,000 million and with a maturity period of seven years. The bonds carry a fixed annual
coupon throughout the term of the issue of 1.625%.

Bilateral loans

Also in 2015, Criteria entered into various long-term bilateral loan agreements with financial institutions
for a total sum of EUR 2,350 million.

With these loans and a placement of plain vanilla bonds, Criteria completed the early redemption of a
subordinated bond issue, as discussed below.

Early redemption of subordinated bonds

On 30 September 2015, Criteria effected the early redemption of the outstanding nominal balance of
the “Subordinated Bond Issue - January 2010”, amounting to EUR 3,000 million.
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1. GROUP STRUCTURE

1.1. Group structure

Criteria is a wholly owned subsidiary of the ”la Caixa” Banking Foundation, which manages the Group’s
business assets, comprising its stake in CaixaBank -the leading financial group in the Spanish retail
banking market- and its stakes in strategic sectors, including energy, infrastructure, services and real
estate.

The Group’s structure at 31 December 2015 was as follows:

?K Fundacion Bancaria "laCaixa’

CriteriaCaixa

. . . Portfolio of industrial
Financial business . .
and services companies

[
N e = i
'K CaixaBank 9 Qt}‘t;r?osﬂ abertis
K -alidDallh
56.8%(1) 34.3% 18.9%(2)
suez Saba"
5.7% 50.1%

7
cellnex® vithas?
4.6% 20.0%

Real estate business

(@ Fully diluted of 54.0% in 2017 If and when the swap agreement with CaixaBank announced on 3 December 2015 is finally
completed, the stake will stand at 52% (48.9% fully diluted)

() Economic stake 18.9%. Corporate interest: 22.7%
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1.2. Regulatory framework

Within the current structure of the ”la Caixa” Banking Foundation Group, there are two key aspects that
affect and determine Criteria’s regulatory treatment:

a)

b)

Criteria is wholly-owned by a banking foundation

Banking foundations are governed by Law 26/2013, on savings institutions and banking
foundations, as subsequently modified by Royal Decree 877/2015 and Bank of Spain Circular
6/2015.

This legal framework requires Banco de Espafia (central bank of Spain) and the Ministry of
Economy to supervise the different types of banking foundation. The higher the percentage of
ownership or control (whether direct or indirect) over the financial investees in question, the
higher the level of regulatory requirements and supervision.

As ”la Caixa” Banking Foundation is currently CaixaBank’s controlling shareholder through
Criteria, the foundation is subject to the following regulatory requirements:

Corporate governance
Protocol for managing the bank investee
Ironclad financial plan, which must include:
o Investment diversification and risk management plan
o Posting of a reserve fund or divestment programme for the bank investee for
as long as the foundation retains a controlling stake

Criteria is the controlling shareholder of a financial institution

As CaixaBank’s controlling shareholder, Criteria has been classified by the European Central
Bank as a mixed financial holding company and, in turn, the parent of a financial conglomerate.

As such, Criteria has the following obligations in respect of its financial conglomerate:

Compliance with capital ratios

Reporting obligations in relation to risk concentration

Reporting obligations in relation to intra-group transactions

Obligations concerning the Policies Framework, Risk Management and Internal Control

Criteria is therefore subject to oversight by the Single Supervisory Mechanism (SSM).
Last but not least, it should be noted that in November 2015 the European Banking Authority

(EBA) announced that the 2016 stress testing for European banks will be carried out at Criteria
Group level.
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2. BUSINESS PERFORMANCE AND RESULTS

2.1. Macroeconomic scenario for 2015

Global and market trends

The global economy reported sturdy annual growth of 3.1% in 2015, despite losing some momentum
(3.4% in 2014) due to a poorer showing by emerging countries. Growth in developed economies picked
up pace slightly during the year, though this was counteracted by the stunted growth seen in emerging
nations.

There was also a mixed bag of results among developed countries. The United States and the United
Kingdom, for instance, are currently enjoying impressive levels of growth, with GDP gains of over 2% in
2015. In contrast, the euro area and Japan are lagging somewhat behind, particularly the latter. Growth
within the euro area, while certainly not eye-catching, has nevertheless been solid in recent months
(1.5% for 2015 versus the 0.9% reported in 2014). Japan also saw a slow but steady improvement (0.5%
for 2015 versus -0.1% in 2014).

These differences between developed nations will likely result in different monetary approaches, which
will in turn have a significant impact on both domestic economies and the global economy. In the United
States, the Fed finally took the plunge after many months of hesitation and hiked the reference rate in
December (25 basis points), marking the first raise in practically a decade. The decision was prompted
by healthy levels of economic activity and solid job figures, plus the fact that inflation is expected to rise.
This was certainly a major step towards full monetary normalisation, a process that first got under way
back in 2013 with a set of tapering measures. Although this decision certainly removed one of the
uncertainties hanging over the financial markets, risk assets have so far reacted negatively as we move
into 2016. To be fair, the US economy was not to blame for this price correction, which was actually
sparked by the ailing Chinese stock markets. Even so, the decision was reached at the meeting of the
Fed held in January to keep a watchful eye on global events. It was announced that further interest rate
hikes in 2016 will depend hugely on how both domestic and international indicators ultimately pan out.
Across the pond, the United Kingdom could soon begin to normalise its monetary policy judging by the
economic recovery it has been seeing. That said, the governor of the Bank of England has made it clear
that the global turbulence coupled with low levels of inflation could delay the process. Therefore, we do
not expect to see any interest rate hike until late 2016 at the earliest.
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In contrast, the monetary easing programmes of both the ECB and the Bank of Japan remain very much
in progress. The ECB looks set to keep reference rates at close to zero and could step up its quantitative
easing programme should the need arise. At its January meeting, it stressed the need to review and
possibly reconsider its monetary policy stance at the next meeting scheduled for March. Draghi was
quick to point out that inflation across the euro area remains lower than expected and highlighted the
downside risks to economic activity stemming from the uncertainty surrounding future growth in the
emerging block, the instability facing financial markets and commodity prices, plus certain geopolitical
concerns. In Japan, the central bank could also step up its already high levels of asset purchasing in a bid
to kick-start growth and break free from deflation.

Turning to the emerging block, there was also a very mixed bag of results between countries. In the case
of China, the country managed to post growth of 6.8% in 2015 despite lingering fears of a hard landing.
Although certainly down on the 7.3% seen in 2014, growth for the year revealed only a mild economic
slowdown following the transformation of the country’s production-based model. This, plus the fact that
the Chinese authorities still have considerable room for manoeuvre in terms of economy policy, should
help allay any further doubts concerning the health of the nation’s economy. A number of key emerging
nations, such as Mexico and India, and even Turkey -a country with worrying macroeconomic
imbalances- closed out the year with better-than-expected growth. That said, other developing nations,
including Brazil and Russia, have not been so fortunate. Both economies are heavily in recession and are
facing pressure on the political (Brazil) and geopolitical (Russia) fronts. On balance, emerging risk
therefore remains a very real concern, especially because the prevailing situation in certain countries is
extremely fragile.

On a global scale, the contrasting economic situation between developed and emerging economies fed
through to the stock markets in 2015, with developed markets clearly outperforming their less
developed counterparts. In early 2016, asset prices have responded negatively, with prices across both
advanced and emerging markets falling sharply, as have oil prices. In most cases, however, the declines
were in response to non-macroeconomic factors, seeing as though growth figures have been relatively
solid on the whole.

Performance in the eurozone and Spain

The eurozone continued its steady economic recovery in 2015 on the back of temporary support factors
such as cheaper commodity prices, the depreciation of the euro and the ECB’s ongoing quantitative
easing programme. Yet within the euro area, countries had a mixed showing, with higher levels of
growth seen in those economies that have shown greater commitment to making the structural
reforms. Internal demand was the main growth driver and is expected to remain so as we move into
2016. In fact, the ECB’s announcement of a possible extension of its QE programme was largely
prompted by an increase in external risks, and not because of any worsening of the euro area economy,
which continues to report positive growth in line with expectations.

In Spain, GDP stood at 3.2% in 2015, the highest among all the eurozone's main economies and up on
what was expected a few months back. The recovery of the Spanish economy last year was certainly
buoyed by the positive performance of the banking sector. The ECB’s expansionary monetary policy and
the gradual process of cleaning up bank balance sheets in recent years have put the credit markets back
on track. In fact, new lending was up in 2015, particularly new loans for households and SMEs (up 19.4%
and 5.7% year on year in December). Similarly, according to the 4Q survey on bank loans in Spain, there
were no changes reported in the loan approval process or requirements, while applications for loans
and other credit increased for the most part across all types of lending. Judging also by the steady
decline in the banking sector’s NPL ratio (-3 tenths of a point in November to reach 10.1%), balance
sheets are now healthier than ever, which could well improve lending conditions. In its evaluation of the
financial sector assistance programme intended for Spain, the European Commission praised the
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country for the measures adopted between 2012 and 2014, claiming that these helped improve the
resilience of Spanish banks; a key factor for them to be willing to lend.

New loans awarded in Spain
Year-on-year change in the cumulative 12-month

40 figure (%)
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Household lending: housing

Household lending: consumer goods and other purposes
SME lending

Lending to large companies

Source: CaixaBank Research, based on Bank of Spain data.

On balance, the Spanish economy has been seeing sturdy growth and the outlook remains positive (we
expect 2.8% growth for 2016). Even so, risks continue to loom, particularly external risks stemming from
a possible slowdown in emerging countries.
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2.2 Asset value

This section details various financial aggregates, mainly relating to investment and debt under the
defined management perimeter. The information is presented under this perimeter because doing so
provides a better picture of the responsibilities and portfolio management aspects of Criteria as the
Group’s holding company.

For these purposes, management perimeter can be defined as follows:

The perimeter includes Criteria on a non-consolidated (individual) basis and all wholly-owned
companies under its direct management (mainly Foment Immobiliari Assequible, S.A.U.,
Arrendament Immobiliari Assequible, S.L.U., ServiHabitat Alquiler, S.L., ServiHabitat Alquiler II,
S.L.U. and Els Arbres de la Tardor, S.L.U.). In these cases, the assets and gross debt of these
companies are included in the management indicators contained in this Management Report.

Stakes in listed companies are included in the gross asset value (GAV), based on the number of
shares and the closing price on each date. The main holding here is the stake in CaixaBank, in
which its market value is taken into account without integrating its assets and liabilities, in
accordance with applicable accounting law and regulations.

Criteria’s stakes in non-listed companies that are not wholly-owned or not managed directly
are included on the basis of their net carrying amount.

Criteria’s Net Asset Value (NAV) is as follows:

Millions of euros 31/12/2015 31/12/2014 Change

Gross Asset Value (GAV) 23,793 28,965 -17.9%
...of which, listed assets 20,237 25,125 -19.5%
% of listed assets/GAV 85.1% 86.7% -1.6pp
Net debt position (8,418) (8,925) -5.7%
Net Asset Value (NAV) 15,375 20,040 -23.3%
Net debt / GAV (%) 35.4% 30.8% 4.6pp
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Breakdown of and trend in Criteria’s GAV at 31 December 2015

TOTAL GAV: EUR 23,793 million

cellnex™

Sabertis

Real
Estate

CriteriaCaixa

BBB-/-/- € CaixaBank

L
gasNatural o
fenosa

BBB+/
Baa2/BBB

() Relates to: Mediterranea Beach&Community, Vithas, Aigiies de Barcelona, Aguas de Valencia and Caixa Capital Risc
Note: investee ratings follow the following order: Fitch/Moody’s/S&P

The main changes in GAV versus 2014 are as follows:
Investment in Cellnex Telecom, S.A.

On 6 May 2015, Criteria acquired a 4.62% stake in Cellnex Telecom, S.A. as part of the public tender
process in which Abertis sold 66% of its stake for a total of EUR 150 million.

Sale of CaixaBank, S.A. shares

On 23 June 2015, Criteria carried out an accelerated bookbuild among institutional and/or qualified
investors for a package of CaixaBank shares representing 2.28% of the Bank's share capital. The share
placement amounted to EUR 566.4 million, at an issue price of EUR 4.30 per share.

Public tender by Abertis Infraestructuras, S.A.

In July 2015, Abertis launched a public tender offer to acquire up to 6.5% of its own capital capital from

existing shareholders. Criteria agreed to sell its entire stake in the company, including the direct stake
held directly and the stake held indirectly through Inversiones Autopistas, S.L.
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Criteria also moved to acquire shares in Abertis on the market in the second half of the year, doing so
both directly and indirectly.

These transactions combined entailed a net divestment of EUR 77 million. At 31 December 2015, the
Criteria Group held an 18.9% stake conferring profit-sharing rights in Abertis (22.7% stake conferring
voting rights).

Change in value

The market value of the stakes held in listed investees dropped by EUR 4.7 billion in 2015, largely in
response to the following factors, particularly in the second half of the year:

Ffalling oil and commodity prices. Apart from dragging down the profits of energy companies,
the situation is seen as a clear indicator that the global economy is slowing down.

The slowdown of emerging economies. The most telling example has been the Chinese
economy, which in fact is largely responsible for the drop in the price of energy and other
commodities. The collapse of the Chinese stock market and the devaluation of the yen were
the catalysts, and the situation immediately fed through to financial markets across the world.
Political uncertainty in Spain. Not only because of the uncertainty ahead of the elections in
Catalonia (27 September) and the general elections across Spain (20 December), but mainly
because the results have generated considerable uncertainty as to the ultimate political
outcome.

Breakdown and trend in Net Debt

As in 2014, Criteria’s sound ongoing management of its liabilities in 2015 enabled it to meet the financial
objectives it had set for itself:

Diversifying funding sources (with greater weighting of national and international institutional
investors and financial institutions).

Lower weighting of subordinated retail debt marketed and sold through CaixaBank’s
commercial branch network.

Reducing the cost of debt.

Lengthening debt maturities.

Redemption of the subordinated bonds issuance for EUR 3,000 million.

After receiving clearance from the European Central Bank, the entire issue of subordinated bonds
amounting to EUR 3,000 million was redeemed early on 30 September 2015. The initial maturity was
March 2020 and the coupon was three-month Euribor plus a 100 basis point spread, with a guaranteed
floor of 3.94% and a ceiling of 5.78% The redemption price was 100% of the nominal amount of the
issuance, plus, where applicable, the accrued unpaid coupon (see Note 17.1 to the accompanying
financial statements).
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In order to redeem the subordinated bonds described above, Criteria carried out the following
transactions, among others:

Plain vanilla bond issue aimed at qualified and/or institutional investors: an issue of
unsecured plain vanilla senior bonds was carried out on 21 April 2015, for a total nominal
amount of EUR 1,000 million and with a maturity of seven years. The issue price was 99.974%,
while the coupon was set at 1.625% (see Note 17.1 to the accompanying financial statements).
Bilateral loans with financial institutions: between February and September 2015, four Spanish
financial institutions, including CaixaBank, and four eurozone banks extended unsecured loans
to Criteria, maturing between 2020 and 2022 and totalling EUR 2,350 million (see Note 17.2 to
the accompanying financial statements).

Full redemption of plain vanilla bonds with Group companies

On 10 March 2015, Criteria reduced the nominal value of the 27 plain vanilla bonds issued in June 2012
and fully subscribed by CaixaBank, from EUR 37 million to EUR 29 million each. This decreased the total
value of the plain vanilla bonds from EUR 999 million to EUR 783 million. On 4 June 2015, Criteria
redeemed the full amount of these plain vanilla bonds.

This debt restructuring at Criteria has enabled it to lower its finance costs considerably while softening
the maturity curve.

Therefore, Criteria’s gross debt for management purposes amounted to EUR 8,788 million at 31
December 2015, versus the EUR 9,445 million and EUR 9,816 million reported at 31 December 2014 and
2013, respectively.

(€ million) 9,816

94 Financing
CABK+customers

Il Debt with third

parties
91.9%
I Debt with CaixaBank
or placed through its
network
31/12/2013 proforma 31/12/2014 31/12/2015
= Arrival of institutional . L
= 1 relationship bank inrx:zle\;io?s i = 10 relationship banks
(CaixaBank) ; ; (4 international)
S : = 4 relationship banks o i
=  Majority of subordinated e »  Minimal weighting of
retail debt ; subordinated retail debt
=  Lower subordinated
retail debt
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The following diagrams provide a picture of gross debt, by maturity:

Pro-forma 31/12/2013

(€ million)
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(*) Subordinated debt non-redeemable before maturity

The chart shows that Criteria has no significant debt maturities until 2017.
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The following chart shows the six-monthly performance of both net debt and the debt ratio, meaning
Net Debt/GAV:

(€ million)

4012 4013 4014 4015
— T g Lever g Ratio (Net Debt / GAV)

Note: The figures prior to 2014 are calculated on a pro-forma basis taking into consideration the structure at 1 January 2014
following the spin-off of the Banking Foundation's assets and liabilities to Criteria (see Note 1 to the accompanying financial
statements).

Interest rate management

Criteria’s debt management and the arrangement of interest rate hedging instruments (IRS) for long-
term loans subject to floating interest rates meant that 84% of gross debt under the management
perimeter was arranged at fixed rates (79% at 31 December 2014).

Interest coverage ratio

This ratio measures the capacity to generate recurring internal funds to meet interest payments on
debt.

2014 2015

Total interest

coverage ratio (1) 3.8x 3.6x

(1) Includes the scrip dividends of CaixaBank paid out as shares

The slight year-on-year drop in the coverage ratio (2015 versus 2014) is down to the change of
perimeter, which in 2015 includes the debt of Foment Immobiliari Assequible, S.L.U. following its
integration in December 2014.
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2.3. Business Results

Criteria’s individual income statement, for management purposes:

MME€ 2015 2014 Change (%)

CaixaBank Dividend 28 712 -

Industrial portfolio dividend 453 439 3%
Gas Natural 316 310 2%
Abertis 4 o 4%
Agbar S 1 L
Suez 20 S -
Aiglies de Barcelona 3 R i
Management of real estate assets (285) (149) -91%
Operating Costs (33) (32) -3%
Financial result (261) (294) 11%

Gams/losses on sales and others

Earnings before tax _

Corporate Income Tax (15) 242 -106%

Net result Non-Consolldated Criteria

Criteria’s net profit in 2015 amounted to EUR 586 million, up 69% on the EUR 346 million reported in
2014,

CaixaBank dividend
In 2015, CaixaBank distributed four dividends for a total of EUR 0.16 per share,
two of which were announced under the framework of the Scrip Dividend Programme.

The two scrip dividends of CaixaBank yielded Criteria EUR 268 million in shares (with no impact
whatsoever on the accompanying income statement, despite lowering the carrying cost per share).

Dividends from the industrial portfolio
Dividends on the industrial portfolio in 2015 amounted to EUR 453 million, up 3.0% on 2014.

This once again reflects the stability of the dividend policy of the two main industrial shareholdings -Gas
Natural and Abertis- which account for 94.9% of dividends on this portfolio.
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In addition, and despite having no impact on the accompanying income statement, Abertis continued
with its customary scrip issue whereby it delivers one new share for every 20 existing shares.

Furthermore, Saba Infraestructuras and Aguas de Valencia paid out dividends of EUR 5 and 6 million,
respectively, which were recognised as a reduction in the investment cost of each investee.

Real estate management

In 2015, Criteria continued to pursue a selective sales policy, with sales totalling EUR 57 million, with an
average margin of around -2%. Rental income amounted to EUR 21 million.

As a result of the annual appraisal and periodic value review process for its real estate portfolio, a
further write-down of EUR 240 million euros was recognised, marking a significant year-on-year increase
(EUR 130 million in 2014).

Financial results

The financial result saw a EUR 32 million improvement on 2014 to reach EUR 262 million in net
expense.

This improvement is down to sound management of liabilities in the year, which enabled Criteria to
secure new financing with maturities of between 5 and 7 years and at an average annual cost of under
2%, the aim being to replace other instruments bearing a significantly higher coupon and a shorter
maturity.

Gains/(losses) on sales and other

Gains/(losses) on disposals and other in 2015, mainly related to the following transactions:
Following the early redemption in September of subordinated bonds totalling EUR 3,000
million, a gain of EUR 220 million was generated from cancelling the accrual of the income
obtained in April 2014 owing to the cancellation of hedging derivatives associated with the

same bond issue.

Proceeds obtained from the sale of Abertis shares on occasion of the public tender offer
launched by the company. The sale generated capital gains of EUR 146 million.

Variation in the fair value of the embedded derivative in the issue of bonds exchangeable for
CaixaBank shares for a value of EUR 750 million, with the impact in 2015 being a profit of EUR
97 million (see Notes 18 and 20 to the accompanying financial statements).

In 2014, the main transactions were as follows:

The cancellation of hedging derivatives relating to subordinated bonds totalling EUR 2,500
million, which generated a gain of EUR 158 million.

Variation in the fair value of the embedded derivative in the issue of bonds exchangeable for
CaixaBank shares for a value of EUR 750 million, with an impact in 2014 of a loss of EUR 102

million (see Notes 18 and 20 to the accompanying financial statements).

Proceeds from sales of stakes of approximately EUR 18 million (Inmobiliaria Colonial, Gas
Natural and Hisusa).
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Corporate income tax

Following the 2014 tax reform, capital gains on transfers of equity interests that meet certain conditions
are tax-exempt. Accordingly, the sales made in 2015 had no impact on corporate income tax.

Similarly, and as a result of the same reform package, corporate income tax for 2014 included EUR 127

million in income in relation to the cancellation of deferred tax assets and liabilities reported in previous
periods and which were written off following the change in tax rules.
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2.4. Investee portfolio and real estate business

The key aspects of Criteria’s investee portfolio and real estate business are as follows:

‘K CaixaBank
2.4.1. Banking business: CaixaBank (56.8%) .

Business model

CaixaBank, Spain’s leading retail bank, pursues a strategy of specialising by business segment. With its
wide range of value propositions and constant technological innovation, the Bank remains focused at all
times on quality, customer care and corporate responsibility.

Leadership

CaixaBank is the leading retail bank in the Spanish market with 13.8 customers and 5,211 branches. Its
market share for customers stands at 28.3% (for 24.0%, CaixaBank is their preferred bank).

Key highlights for 2015 included the growth seen in market its shares across all the main retail products
and services thanks to the Bank’s commercial prowess and the acquisition of Barclays Bank, SAU.

Market share, by product® 2015 2014
Loans - resident private sector 16.4% 15.2%
Deposits - resident private sector (demand and term) 15.3% 14.7%
Savings insurance 22.2% 21.7%
Pension plans 21.5% 19.4%
Mutual funds 17.9% 15.3%
Factoring + reverse factoring 19.8% 19.6%
Loans with mortgage collateral 17.5% 15.9%
Market share, by service® 2015 2014
Payroll deposits 24.9% 23.1%
Pension deposits 20.2% 20.0%
Cards (CaixaBank card revenue) 22.8% 21.4%
Market share, branch offices 17.4% 17.1%
Market penetration’ 2015 2014
Market penetration among individual customers (>18 years) 28.3% 27.6%
Individuals citing CaixaBank as their preferred bank 24.0% 23.5%
Market penetration for online banking 31.9% 35.8%
Self-employed 32.7% 31.1%

! Latest information available. Market shares prepared in-house. Source: Bank of Spain, Social Security, INVERCO, AEF (Spanish Factoring
Association)and ICEA.

2 Source: FRS Inmark. Online banking penetration according to comScore MMX.

In 2015, CaixaBank was named Best Bank in Spain 2015 by Euromoney and by the journal Global
Finance.
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Specialised products and services

To adapt to the varying profiles and needs of its customers, CaixaBank offers a broad range of
customised value propositions for each customer through a specific catalogue of financial and
non-financial solutions and a specialised team of professionals.

CaixaBank was named Spain’s Best Private Bank by Euromoney at the Private Banking Survey 2015 and is
Europe’s first bank to have earned AENOR certification for quality of service in relation to its business
banking.

Innovation and multi-channel approach

CaixaBank is a benchmark within the financial sector when it comes to innovation and new technologies.
Its specialised business model is complemented by a leading multi-channel distribution platform
nourished by an entrenched culture of innovation and uninterrupted investment in technology.

It is a leader in electronic banking, with upwards of 15.1 million cards and 9,631 ATMs, and also in new
channels, with 4.8 million active customers using its online banking service and 2.8 million using mobile

banking.

A key highlight for 2016 has been the launch of imaginBank, a new banking model operated exclusively
via mobile phone apps. It is Spain’s first “mobile-only” bank.

Caixa received numerous awards and accolades during the year: Award for World’s Best Mobile Bank in
2015 by Forrester Research, and named Most Innovative Bank in Mobile Payment Systems at the 30th
Retail Banker International awards.

Business activity

At 31 December 2015, total assets amounted to EUR 344,255 million.

Growth in customer funds of EUR 24,841 million (+9.1%) to reach EUR 296,599 million, following

integration of the balances of Barclays Bank, SAU. The change seen here is down to increased customer
interest in off-balance sheet products.
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YoY

31/12/2015 31/12/2014 change
€ million %

Financial liabilities - due to customers 182,405 175,034 4.2
Funds from customer activity 181,118 172,551 5.0
Demand deposits 116,841 93,583 24.9
Term deposits 60,519 72,682 (16.7)
Debt securities (retail) 417 2,933 (85.8)
Retail subordinated debt 3,341 3,353 (0.4)
Repurchase agreements and other accounts 1,287 2,483 (48.2)
Liabilities under insurance contracts 34,427 32,275 6.7
Customer funds on balance sheet 216,832 207,309 4.6
Assets under management 74,500 57,423 29.7
Mutual funds and SICAVs 51,321 37,482 36.9
Pension plans 23,179 19,941 16.2
Other accounts * 5,267 7,026 (25.0)
Off-balance sheet customer funds 79,767 64,449 23.8
Total customer funds under management criteria 296,599 271,758 9.1

! Includes, among other items, funds associated with the agreements to distribute pension plans and insurance products acquired
from Barclays Bank, SAU, which were incorporated in the first quarter of 2015, plus a subordinated debt placement issued by ”la

Caixa” (currently held by CriteriaCaixa).

Gross customer lending amounted to EUR 206,437 million (+4.7%). Key factors here included the
integration of balances from Barclays Bank, SAU, the ongoing contention of the deleveraging process
and the drop in lending to real estate developers (-30.2%).

YoY
31/12/2015 31/12/2014 change
€ million %

Loans to individuals 120,994 111,350 8.7
Residential mortgages 89,378 80,421 11.1
Other 31,616 30,929 2.2

Loans to companies 71,638 72,276 (0.9)
Non real-estate businesses 59,856 56,793 5.4
Real estate developers 9,825 14,069 (30.2)
Criteria Caixa’ 1,957 1,414 38.4

Public sector 13,805 13,559 1.8

Total gross customer lending 206,437 197,185 4.7

Of which:

Performing loans, ex-real estate developers 184,342 171,111 7.7
NPL provisions (9,163) (10,587) (13.5)
Total net customer lending 197,274 186,598 5.7

Memorandum items:
Total contingent liabilities 10,650 10,242 4.0

YIncludes financing granted to CriteriaCaixa, real estate subsidiaries of CriteriaCaixa and the ”la Caixa” Banking Foundation.
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Results

January-December Change
€million 2015 2014 (%)

Finance income 8,373 8,791 (4.8)
Finance costs (4,020) (4,636) (13.3)
Net interest income 4,353 4,155 4.8
Dividends 203 185 9.4
Result of entities accounted for using the equity method 375 306 22.7
Net fee and commission income 2,013 1,825 10.3
Gains/(losses) on financial assets and liabilities and exchange differenc 867 640 35.5
Other operating income and expense (85) (171) (50.4)
Gross income/(loss) 7,726 6,940 113
Recurring operating expenses (4,063) (3,773) 7.7
Non-recurring operating expenses (543)

Pre-impairment income/(loss) 3,120 3,167 (1.5)
Recurring pre-impairment income 3,663 3,167 15.7
Impairment losses on financial and other assets (2,516) (2,579) (2.4)
Gains/(losses) on disposal of assets and others 34 (386)

Profit/(loss) before tax 638 202 215.6
Income tax 181 418

Consolidated profit/(loss) for the period 819 620 31.7
Profit/(loss) attributable to non-controlling interests 5 0

Profit/(loss) attributable to the Group 814 620 314

Profit attributable to the Group in 2015 totalled EUR 814 million (+31.4%), driven by:

The inclusion of the results of Barclays Bank, SAU impacted different headings of the year-on-
year income statement comparison.

Growth of 11.3% in gross income due to the core income generated from the banking business:
+4.8% in net interest income and +10.3% in fees and commissions.

Cost containment and harnessing of synergies drove down recurring expenses on a like-for-like
basis! (-1.2%). Non-recurring costs stemming from the integration of Barclays Bank, SAU (EUR
259 million) and the labour agreement (EUR 284 million) were also reported during the year.

Growth of 15.7% in recurring pre-impairment income, with an uptick in the recurring cost-to-
income ratio to 52.7% (-1.8 percentage points in 2015). If we factor in non-recurring costs, pre-
impairment income stood at EUR 3,120 million (-1.5%).

Changes in impairment losses on financial assets and others were down to the reduction in
loan-loss allowances (-23.6%) and prudential provisioning for the current estimation of
coverage needs for future contingencies and other asset impairment allowances.

! Pro-forma factoring in the recurring expenses of Barclays Bank, SAU in 2014.
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Cost of risk down to 0.7% (1.0% in 2014) following the improvements made to credit quality in
2015.

Results of one-off transactions reported in the year. In relation to Barclays Bank, SAU, these
were mainly the negative goodwill (EUR 602 million) and the recognition of write-downs of real

estate and other assets.

Non-recurring tax income was reported in 2014 following the approval of the tax reform (EUR
310 million).

Financial strengths

Liquidity

Excellent liquidity position:

Robust financing structure Improvement in the loan-to-
deposits ratio

56,665 52,000 Net Interbank Wholesale
Deposits Funding

Unused 1
e 23,607

discount
Facility *

Balance
Sheet
Liquidity
Retail

Funding

Dec 31, 2014 Drec 31, 2015

Drawn down - ECB facility: Total financing: EUR 232,730 Reauction of 3.4 percentage

EUR 18,319 million million points in 2015

At 31 December 2015, bank liquidity was EUR 54,090 million, all immediately available (15.7% of total
assets). The changes in 2015 were impacted by the loan-deposit gap, the integration of Barclays Bank,
SAU, the drop in institutional financing and the increase in financing secured from the European Central
Bank (ECB).

At 31 December 2015, the Bank had drawn down EUR 18,319 million under the ECB facility, consisting
entirely of TLTRO. In 2015, a further EUR 11,451 million in funding was obtained from the ECB, with EUR
5,450 million in financing taken up by Barclays Bank, SAU.

CaixaBank has a robust retail funding structure with a loan-to-deposits ratio of 106.1% (-3.4 percentage
points in 2015).

Capital management
At 31 December 2015, CaixaBank had a fully-loaded Common Equity Tier 1 ratio (CET1) of 11.55%. In
annual terms, the Group generated 22 basis points of fully-loaded CET1 capital, which were offset

against the -78 basis-point impact resulting from the integration of Barclays Bank, SAU.

According to the criteria in force in 2015 for the phased-in implementation, phase-in capital and
leverage amounted to: 12.9% CET1 and 15.9% total capital, with a leverage ratio of 5.7%.
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The ECB issued CaixaBank the minimum regulatory capital requirements after analysing the results of
the supervisory review and evaluation process (SREP), which requires the Bank to maintain a regulatory
CET1 ratio of 9.25%. This includes the general minimum CET1 requirement of 4.5% under Pillar 1 plus
4.75% for the specific requirements of Pillar 2 and the capital conservation buffer. CaixaBank also
received a decision from the Bank of Spain on the capital buffer required of it as Other Systematically
Important Institutions (O-SSI) (0.25% to be phased-in over four years from 2016 onward).

Together these decisions required CaixaBank to maintain, at 31 December 2015, a CET1 ratio of 9.25%
(9.3125% in 2016). The Bank’s current CET1 ratio shows that the requirements imposed on CaixaBank
will not trigger any of the restrictions envisaged in applicable solvency regulations relating to payouts of
dividends, variable remuneration and interest to holders of additional tier 1 capital instruments.

BIS Il (regulatory)

emillion 31/12/2014 31/12/2015
CET1ratio 13.0% 12.9%
Tier 1 ratio 13.0% 12.9%
Total capital ratio 16.1% 15.9%
Leverage ratio 5.7% 5.7%

Risk management

The year saw a EUR 5,242 million drop in non-performing loans, stripping out the impact of integrating
Barclays Bank, SAU.

The NPL ratio dropped to 7.9% (-181 basis points in 2015), on the back of an organic reduction? in NPLs
across all risk segments (-232 basis points), the impact of the deleveraging process (+30 basis points)
and the integration of Barclays Bank, SAU (+21 basis points).

Stripping out the real estate developer segment, the NPL ratio was 6.2%.

The coverage ratio stood at 56% following the Bank's decision to pursue conservative risk coverage
policies. Loan-loss provisions totalled EUR 9,512 million.

At 31 December 2015, the portfolio of net foreclosed assets amounted to EUR 7,950 million (EUR 7,259
for management purposes after stripping out foreclosure rights on assets from auctions, since the entity
does not have possession of the asset), with coverage of 57.6% (+2.6 percentage points in 2015),
including initial write-downs and subsequent accounting provisions reported after taking possession of
the real estate assets.

In addition, CaixaBank foreclosed real-estate assets held for lease (recognised for accounting purposes
as Investment Property) amounted to EUR 2,966 million, net of provisions, at 31 December 2015.

2 Variation calculated by stripping out the non-performing loans of Barclays Bank, SAU at 1 January 2015.
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Thanks to the efforts of BuildingCenter, property sales and rentals in 2015 totalled EUR 2,077 million.
The rental property portfolio had an occupancy ratio of 93% at year-end.

Main risk management indicators

31/12/2015 31/12/2014

(loans +contingent risks)

Non-performing assets 17,100 20,110
NPL ratio 7.9% 9.7%
NPL ratio (non real-estate companies) 6.2% 6.4%
Cost of risk 0.7% 1.0%
(loans +contingent risks)
NPL provisions 9,512 11,120
NPL coverage 56% 55%
Net foreclosed property assets held for sale 7,259 6,719
Coverage ratio for foreclosed property available for 58% 55%
Ratings
Agency Long-Term Short-Term Outlook Last review date
Standard&Poor's BEB A-2 Stable 6 October 2015
Fitch BEB F2 Positive 23 February 2016
Moody's Baa2 p-2 Stable 17 June 2015
DBRS A (low) R-1 (low) Positive 11 November 2015
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2.4.2. Portfolio of industrial holdings: Gas Natural (34.3%) fenosa

Gas Natural Fenosa is a leading multinational company in the energy sector and also the largest
integrated gas and electricity company operating Spain and Latin America. It is present in over 30
countries, with over 23 million customers and an installed capacity of ~15 gigawatts (GW). Moreover, its
broad and diversified portfolio of gas contracts coupled with its own fleet of LNG tankers make it a
benchmark operator in the LNG and natural gas markets across the Atlantic and Mediterranean basin.

At present, international business accounts for nearly 50% of the Group’s EBITDA, mainly in Latin
America (with key operations in Brazil, Chile, Colombia and Mexico). Gas Natural Fenosa is listed on the
four Spanish stock exchanges and belongs to the lbex 35.

2015 highlights

One of the challenges facing the Group in 2015 was the integration of Compafiia General de Electricidad
(CGE, the Chilean market leader in gas and electricity distribution, which was acquired by Gas Natural
Fenosa in late 2014, requiring an outlay of roughly EUR 2,500 million). The Group is continuing to
integrate the Chilean company.

Thanks to the deal (Gas Natural Fenosa’s largest ever international transaction), the Group is now
present in a new country -one that is key to the regional economy of Latin America- and in doing so
acquired a position of leadership across all branches of the company’s activity.

On the operational side, 2015 was certainly a complicated year for the energy sector, with commodity
prices continuing to fall (oil prices are now at their lowest level in ten years). The internationalisation of
Gas Natural Fenosa and its diversified energy mix have allowed the Group to accomplish the objectives
of the 2013-2015 Strategic Plan and stand it in good stead what will be a testing period.

One of the most significant milestones in 2015 was the move by Kuwait Investment Authority (KIA; a
Kuwait sovereign fund and the oldest in the world) to acquire a 25% stake in Global Power Generation
(GPG; an international electrical power subsidiary of the Group with 2.7GW in operation) through a
capital a capital increase, which involved an outlay of USD 550 million. The transaction will provide Gas
Natural Fenosa with a long-term investment partner with whom to push forward with its growth plans
for the subsidiary (mid-term construction of 5GW of power generation capacity in international markets,
mainly Latin America and Asia).

Furthermore, and as part of the Group’s ongoing process of optimising its portfolio, three key
transactions were completed in 2015:

(i) Acquisition in June of the entire share capital of Gecalsa in a deal worth EUR 260 million
(Spanish renewable energies company with an installed capacity of 240 megawatts (MW),
distributed across 10 wind farms and a photovoltaic plant. Energy projects under
development of 400MW).

(ii) Sale in June of the 45% stake held in BEGASA for EUR 97 million (electrical power
distribution company operating in the north-east of Spain) to Viesgo (partner that held the
remaining stake in the company).

(iii)  Acquisition in October of an additional 8.33% stake in Metrogas for EUR 116 million (Chile’s
main gas distribution company). Gas Natural Fenosa already held a 52% stake through CGE.
This transaction has now given it a majority on the company's Board of Directors.
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Lastly, the Group reached an agreement with Repsol Butano for the gradual acquisition of 250,000 piped
propane gas supply points for EUR 450 million, which will help drive the growth of the Group’s natural
gas distribution network in Spain.

Financial position and shareholder remuneration policy

Gas Natural Fenosa has accomplished one of the priorities set out in the 2013-2015 Strategic Plan:
maintaining a sturdy financial structure that ensures attractive shareholder remuneration in cash, while
at the same time enabling the Group to carry out investments as when opportunities arise.

Moreover, Gas Natural Fenosa has demonstrated its capacity to access the debt markets at highly
competitive prices. The company carried out two euro-denominated debt placements in 2015 (EUR 500
million in 10-year bonds and a further EUR 500 million in perpetual subordinated bonds) and
successfully arranged a credit facility with the European Investment Bank of up to EUR 900 million (EUR
600 million of which were drawn in 2015). The 10-year issue was carried out in January and at the time
carried the lowest interest rate for that maturity among all Spanish corporate issuers.

The Group once again demonstrated its capacity to access the international debt markets with the
placement of 2,800 million in Mexican pesos (EUR 160 million).

The Group’s credit rating remains firmly in Investment Grade territory according to the main ratings
agencies (BBB+ by Fitch, BBB by Standard & Poor’s, and Baa2 by Moody’s).

At the end of 2015, Group liquidity stood at EUR 10,601 million, EUR 2,390 million of which is cash. This
liquidity is sufficient to cover financial needs for over 24 months.

Gas Natural Fenosa has announced the distribution of a EUR 933 million dividend against 2015 profits
(+2.7% vs. 2014). This dividend represents a 62.1% payout, in line with the commitment set out in the
Strategic Plan. The interim dividend announced in November 2015 (EUR 408 million) will be paid in
January 2016, while the final dividend is expected to be paid in July (EUR 525 million), once approved by
the General Shareholders’ Meeting.

Corporate social responsibility

Gas Natural Fenosa views corporate social responsibility as a series of actions aimed at establishing
trustworthy, stable, solid and mutually-beneficial relationships with its stakeholder groups. In that
regard, Gas Natural Fenosa upholds eight commitments related to corporate social responsibility: (i)
excellence in service; (ii) commitment to results; (iii) responsible environmental management; (iv)
interest in people; (v) health and safety; (vi) responsible supply chain; (vii) social commitment; and (viii)
integrity and transparency.

Gas Natural Fenosa is a world leader in sustainability within its sector according to the RobecoSAM
Sustainability Yearbook 2015 (from a total of 3,000 companies, the yearbook singles out those with the
best financial, social, environmental and governance results and which focus on creating long-term
value).

Gas Natural Fenosa has also been listed on the FTSE4Good index since it was incorporated in 2001. In
2015, the Dow Jones Sustainability Index once again recognised Gas Natural Fenosa as a leader in the
gas utilities sector for the fourth straight year (the company has been listed on the index for 11 years
now).
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Key financial data

2015 2014

Income statement (€M)

Revenue 28015 24697
EBITDA 5,264 4,845
Net profit 1,502 1,462

Balance sheet (EM)

Totalassets i 8132 50,328
Equity 18,518 18,020
Net financial debt 15,648 16,942

Operating indicators

Gas distribution (GWh) ...A73831 463,802

Electricity distribution (GWh) 68,732 66,978

Electricity supply points (thousands) 10,622 10,415
Generation capacity (MW) . 15471 14785
Electricity production (GWh) 49,548 48,282
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2.4.3.Portfolio of industrial holdings:

Abertis (profit-sharing stake: 18.9%; vote-conferring stake: 22.7%) a e rt I S

Abertis is the leading international group in toll road management , with 7,500 kilometres worldwide,
and a benchmark international operator of satellite telecommunications infrastructure, after becoming
the controlling shareholder of satellite operating company Hispasat (57.05%) in late 2013. As a result of
its ongoing international expansion, Abertis is present in 12 countries across Europe and the Americas,
which has allowed it to diversify its geographic risk and successfully adjust to global economic cycles.

At present, over two-thirds of the Abertis Group’s income is generated outside Spain, particularly in
France, Brazil and Chile. Abertis trades on the Spanish stock market and forms part of the Ibex 35 index,
as well as international indexes such as the FTS Eurofirst 300 and Standard & Poor’s Europe 350.

2015 highlights
Focus

Under the terms of the Strategic Plan announced by Abertis on 30 October 2014, in May 2015 the
Abertis Group listed 66% of its subsidiary Cellnex Telecom S.A. (formerly Abertis Telecom Terrestre
S.A.U.) for trading on the stock market. The transaction generated capital gains of EUR 2,666 million
(EUR 1,741 million from the actual sale of the listed stake and a further EUR 925 million from
recognising the remaining stake at market value). Net cash released from the transaction totalled EUR
2,071 million.

As a result of the operation, Abertis no longer exercises control over the company and therefore the
results of the business up until the sale (plus the relevant capital gains) have been classified as
“discontinued operations” (with figures for 2014 to be restated accordingly), while after the placement
a 34% stake has been reported under the equity method.

Toll roads

The Group continues to focus its efforts on highly selective growth through consolidation transactions
and by bolstering its positions in companies in which it already invests (as was the case when it took
control of Tunels Barcelona i Cadi in Spain and strengthened its control position in Infraestructura Dos
Mil in Chile), extending the concession duration of its assets (“Plan Relance” in France), controlling its
operating costs and operating investments, in order to improve management through increased
efficiency.

In July 2015, Abertis, through its subsidiary Abertis Autopistas Chile, S.A., acquired from Public
Investment Fund Penta Las Américas Infraestructura | and from Public Investment Fund Penta Las
Américas Infraestructura Il a 50% stake, minus one share, in Infraestructura Dos Mil, S.A. (sole owner of
Autopista Los Libertadores and Autopista del Sol), thus becoming the full owner of the company. In
November 2015, Abertis completed its acquisition of a 15.01% stake in Tunels Barcelona i Cadi, thus
obtaining control of the company by reaching 50.01% ownership and ensuring its full integration.

In the meantime, the Sanef sub-group continued to improve its road network. In October 2014, the
French government green-lighted “Plan Relance” for French toll roads, whereby concessionaires provide
improvements to the toll road network in exchange for an extension of their concession agreements
(two years for Sanef and three years and eight months for Sapn).
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Meanwhile, Abertis continues to extend its capacity in the toll road sector. In 2015, investment in Spain
focused on the construction work envisaged under the Unicat and AP-7 Agreements. Under the Unicat
Agreement, the main milestones included the successful completion in June 2015 of the new secondary
road connecting the C33 and the C17 to Mollet, and acoustic barrier work and completion of access
points on the C-31. Under the terms of the agreement, work has begun on the Mataré West the Sitges
city centre link roads. Once completed in 2016, the Sitges city centre exit route will feature an additional
lane, which will help decongest this hugely busy route. Turning to the AP-7 Agreement, work was
completed on the Fornells link road while completion of the Vilademuls link road is on the near horizon.

With regards to the Arteris subgroup (Brazil), work continued on widening and improving toll roads
(particularly in the case of the concessions arranged by the federal government, with lane widenings on
the Fluminense, Planalto Sul and Regis Bittencourt toll road, lateral and link roads at Ferndo Dias and the
Florianopolis route in Fluminense), all under the terms of the respective concession agreements. Given
the significant worsening of the macroeconomic situation in Brazil, and in view of the plan to launch a
takeover bid to acquire the entire share capital of Arteris at a share price of R$ 10.15, an provision has
been reported for a net impact of EUR 260 million.

Similarly, under the terms of the Group's cost efficiency and optimisation plan, work got under way to
implement the measures envisaged under the Group’s second efficiency plan, which includes 2015 to
2017 and focuses mainly on reviewing and redesigning the main internal business cycles, such as
acquisitions and investments, and on implementing new automatic payment systems across the toll
road network. This work is intended to ensure that the Group remains competitive while improving the
fluidity of road network traffic and attaining levels of technology and service befitting the best
international concessionaire companies. The plan is focused geographically on the Brazilian and French
markets.

Satellite telecommunications

In the satellite telecommunications infrastructure sector, business activity grew in 2015 largely on the
back of increased sales in 612 orbital position (America) and the trade agreements reached in relation to
new orbital positions.

The Group also continued to roll out satellite capacity through its stake in Hispasat. Hispasat currently
has seven satellites in orbit, although it is carrying out the necessary investments to construct three new
satellites (two to increase capacity and one replacement satellite, although this will also feature greater
capacity in orbit).

Disposals

Lastly, as part of its continued strategy to focus and optimise its asset portfolio, and in addition to the
aforementioned sale of the 66% stake in Cellnex Telecom, Abertis successfully completed its airport
sector divestment process in 2015 by selling the DCA Group (including the Montego Bay airport in
Jamaica) for EUR 177 million. The deal signals an end to Abertis’ involvement in the airport business.
Corporate social responsibility

Abertis sees social corporate responsibility as a way of understanding the company’s role in society,

taking into consideration the environmental, social and economic impacts of its activity and its
relationships with various stakeholder groups.
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Abertis’ strategic corporate responsibility plan is its road map for implementing CSR within the Group,
involving participation in various initiatives, such as the United Nations Global Compact, the Carbon
Disclosure Project, and Dow Jones Sustainability Index (DJSI), in the World category.

Shareholder remuneration policy and treasury stock buybacks

Under the terms of the 2015-2017 Strategic Plan that Abertis unveiled on 30 October 2014, the
company announced its intention to improve its shareholder remuneration policy with an annual
increase in its ordinary dividend of 5% through to 2017, while maintaining the scrip issue entitling
shareholders to one new share for every twenty existing shares held (marking a further annual increase
of 5%).

In addition, the year also saw Abertis Group successfully buy share its own shares to bring its treasury
stock to 8.25% of total share capital. This percentage includes the 6.5% acquired in October through a
public tender offer for Abertis shares at a price of EUR 15.70 per share.

Activity and results

At year-end 2015, Abertis’ activity in toll roads posted a positive performance, thanks to the increased
activity registered in the main countries where the Group operates. In Spain in particular, the increase in
traffic (+6.1%, the highest level seen since 2001) is a clear indication of the economic recovery. Moving
to France, traffic growth was also solid (2%), while growth in Chile surpassed all expectations. Toll road
activity in Brazil was down during the year due to the worsening of the macroeconomic environment.

In addition, the Ministry of Development handed down a decision rejecting Acesa’s case in relation to
the appeal lodged by the concessionaire against the 2011 audit. In response, Acesa lodged an appeal
before the Madrid High Court of Justice protesting the decision reached by the government body. It also
filed an application with the Government Delegation for Concessionaire Companies of National Toll
Roads, seeking formal interpretation of the concession agreement, particularly in relation to the
agreement approved by Royal Decree 457/2006 (AP-7 Agreement), which includes the expressly agreed
traffic guarantee.

For this reason, and applying prudent accounting principles, the Group reported a net provision of EUR
690 million to cover the total cumulative balance under the traffic guarantee from its start in 2006
through to 31 December 2014.

Despite posting the provision, Abertis’ stance remains unchanged and it continues to uphold the legal
validity and effectiveness of the agreement and fully intends to defend it before the courts. The
company has sufficient legal evidence in support of its case, which is clearly set out in the Royal Decree
and has since been confirmed by various departments of the Ministry of Development and Ministry of
Justice.

Income from the operations totalled EUR 4,378 million, down 2% year on year (+5% like-for-like), largely
due to the government’s refusal to acknowledge the traffic guarantee under the AP-7 Agreement. This
drop was offset by the income growth from solid business performance and the impact of the review of
average tariffs at toll road concessionaires, plus the increased income obtained from Hispasat. However,
it is important to note that in 2015 the trend in the exchange rates of the Brazilian real and the Chilean
peso had a significant adverse effect on the Group's income.

The relative contribution that the different business units make to total income illustrates the focus and
strategy of the company. Following the sale of Cellnex and the resulting loss of control, the toll road

CriteriaCaixa — Management Report 2015

-30-



sector now accounts for 95% of the total (87% at year-end 2014, although 95% restated), with the
satellite telecommunications infrastructure segment representing the remaining 5%.

Net profit for 2015 marked an all-time record for Abertis, mainly due to the capital gains released from
the sale of 66% of Cellnex and its relinquishing of control, and also to a lesser extent because an

improvement in business activity and operations and cost optimisation.

Taking all this into consideration, consolidated profit for 2015 attributable to the shareholders
amounted to EUR 1,880 million.

Key financial data

2015 2014
Income statement (€M)
Revenue e B378 4453
EBITDA 2,692 2,909
Nt profit e 1,880 _......655
Balance sheet (€M)
Totalassets e 20739 27,740
Equity 5,349 5,993
Net financial debt 12,554 13,789

Operating indicators

ADT (averagedaily traffic) 21976 21686
Revenue fromthetoll road business 4159 4,262
Revenue from the telecommunications busine: 215 188
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2.4.4. Portfolio of industrial holdings: Suez (5.7%) Suea

Suez is a global benchmark in end-to-end water and waste management. The company has more than
80,990 employees working together in 70 countries across five continents. In the water business, Suez
supplies drinking water and provides wastewater services to 92 million and 65 million people,
respectively, as the leading operator in Spain and Chile and the second-largest in France. In the waste
business, Suez manages collection of waste generated by 50 million people, and provides waste
treatment and disposal services. Suez is the leading operator in France and in the Benelux region in this
business.

At 31 December 2015, the company had total assets of EUR 27,632 million, net financial debt of EUR
8,083 million, and equity of EUR 6,805 million.

Two thirds of the Group’s income is currently generated outside France and it has a considerable
presence in Spain, the United Kingdom, Australia and the United States. Suez is listed on the Paris Stock
Exchange.

2015 highlights

One of the most noteworthy milestones in the year was the company’s change of name from Suez
Environnement to Suez. The decision to do so was prompted by a desire the unify all the Group’s brands
under a single umbrella brand and to enhance synergies between the Group’s different activities.

During 2015, the Group continued demonstrating the resilience of its activities to the weak macro-
economic situation in Europe, thanks to the strong performance of the European and international
water business, which offset stagnancy in the European waste business.

Growth of the Agua Europe business was driven by an upturn in both consumption and tariffs and by the
development of new “smart water” services. Moreover, the Group maintained solid commercial activity
by renewing existing contracts and securing new ones. Highlights here included the 12-year water
supply agreement in Gennevilliers (region close to Paris with ten population centres for a total of over
600,000 inhabitants), which will generate EUR 639 million in income.

Waste business performance was helped by the appreciation of the pound sterling and the increase in
the volume of waste treated following the opening of new plants. Yet despite these factors, the
prevailing macroeconomic climate is hampering the recovery of the business, which has been hit by the
drop in prices of recycled products (mainly metal). Suez successfully secured and renewed various
contracts during the year, with highlights including the construction and subsequent operation and
maintenance of the Ivry-Paris energy-from-waste plant (23-year O&M and EUR 900 million in income).

On the international stage (embracing both water and waste businesses), healthy business performance
across the different regions in which Suez operates was given a further boost by improving exchange
rate conditions and the incorporation of new contracts.

For Suez, the international business is key to maintaining its future growth, and two corporate
transactions were of crucial importance here in 2015: (i) in September, Suez reached an agreement to
acquire the remaining 40% of its Australian subsidiary in a deal worth AUD 485 million (EUR 312 million).
The deal will allow it to unify all its business operations in the country while unlocking business
opportunities between the different lines of business and maximising synergies; and (ii) in November,
the Group successfully restructured its stake in the water business in Chongging (China) by creating the
“Derun Environment” joint venture with the city's own public entity. The new arrangement will provide
growth opportunities within both the water and the waste businesses.
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In addition, the Group demonstrated its ability to access the debt markets. In April, it issued EUR 500
million in hybrid bonds with a 2.5% coupon (part of the funds will be used to buy back EUR 450 million in
hybrid bonds issued in 2010 with a coupon of 4.8%), while in September the Group issued a further EUR
500 million in 10-year bonds carrying a coupon of 1.75%.

Lastly, Suez aims to reach EUR 300 million in EBITDA in 2017 on the back of organic growth and selective
acquisitions.

On the subject of dividends, Suez’s policy has remained unchanged ever since it was floated back in
2008, in that it pays out EUR 0.65 per share every year.

Corporate social responsibility

Suez nurtures and deepens its local roots through sponsorships and alliances. The Group supports a
range of initiatives targeting the environment and biodiversity, culture and the communities in which it
operates, as well as social responsibility and economic and social integration.

In 2015, Suez was included for the seventh straight year on the Dow Jones Sustainability Index (DJSI) in

the World category. It also belongs to the Global Compact, which evaluates Suez’s performance in
relation to the principles of the United Nations (human rights, labour, environment, anti-corruption).
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2.4.5. Portfolio of industrial holdings: Saba Infraestructuras (50.1%) 2dud

Saba Infraestructuras (Saba) is a benchmark operator in the car parks and logistics parks sector. It had
operations in different five countries in 2015: Spain, Italy, Chile, Portugal and Andorra. Following
transactions with Aena, Adif, Bamsa and CPE in the last two years, the Group now manages close to
190,000 parking spaces across distributed across more than 350 car parks. At year-end, it also managed
a network of five logistics parks with a built surface area of over 385,000 m2.

2015 highlights

As well as its long-standing primary lines of action (efficiency, innovation and a proactive
commercial approach), the main highlight of 2015 was the full consolidation of the change of perimeter
affecting the car park business, following the award of the Adif and Bamsa contracts in 2014 and the
acquisition of Portuguese car park operator CPE.

On 3 December 2015, Saba and Portuguese group Sdc - ConcessGes, SGPS, SA (Sdc) completedthe
purchase and sale of 100% of CPE (Portugal’s fourth largest private car park operator in terms of income
and parking spaces). The acquisition marks a major step forward in the strategic positioning of Saba
Portugal as it effectively extends the average life of its concessions and doubles its EBITDA by adding 13
car parks and two regulated zones distributed across nine cities (including Lisbon and Porto), for a total
of nearly 8,100 parking spaces. The deal counteracts the end of the Sonae contract in early 2015.

The process of integrating the Adif and Aena car parks was successfully completed in 2015. In addition
to the quantitative increase in centres and parking spaces, the new management model also entailed a
qualitative change. The new model calls for, inter alia: (i) consolidation of remote management, (ii)
service-level invoicing, and (iii) technological change geared toward efficiency and customer service.

In Italy, highlights for the year included the sale in February of the stake held in the company Mdédena
Parcheggi, and the start of new management at the Villa Borghese gym. The arrival of the new operator
has immediately added a further 2,000 gym members.

In terms of the normal course of business, short-stay parking business in Spain saw a clear improvement
during the year. Coupled with the excellent performance reported in Portugal, this helped offset a
relatively poorer showing from Italy and also Chile to a lesser extent. In relation to monthly pass car park
activity, all countries saw a clear recovery on the back of both macroeconomic variables and the
commercial efforts made, although average income was slightly down, especially in Spain and Italy.

Turning to logistics parks, in 2015 Saba completed the sale of CPL Toulouse and its 32% stake in Cilsa
(concessionaire company of the Logistics Activity Area at Barcelona Port).

Average occupancy of the parks during 2015 was 87%. The most noteworthy clients secured in the year
were Aldisca and Sumitomo (free trade zone logistics park), Paqueteria Horeca, Scalpers and the
Hispalcargo Group (Sevisur).

Corporate social responsibility

Corporate social responsibility is an integral part of Saba's strategy. Initiatives mainly target the
environmental dimension (e.g. the roll-out of LED technology and the reduction in the company's
carbon footprint), the social arena (e.g. agreements to hire workers with disabilities) and mobility (active
cooperation with the government to find long-term urban solutions (e.g. the deployment of VIA T in the
main car parks).
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Key financial data

2015* 2014*

Income statement (€M)

Revenue e 220186

EBITDA 93 75
Net profit 14 -42

Balance sheet (€M)

Equity 552 568
Net financial debt 521 589

* Consolidated figures for Saba Infraestructuras. Net profit for 2015 and 2014 includes the impact from the sale of logistics parks,

not included in EBITDA
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cellnex™®

2.4.6. Portfolio of industrial holdings: Cellnex Telecom (4.6%) dlrivingy felecown comectivity

Cellnex is a leading independent and neutral provider of infrastructure for telecommunications
operators in Spain and Italy. The company is also the foremost supplier of broadcasting infrastructure
services in Spain, with a market share of 87% both nationally and regionally. The Group’s business is
subject to significant market entry barriers, largely due to its asset base of 15,119 telecommunications
towers across Spain and Italy, which competitors will be hard pressed to match.

The Cellnex Group provides its infrastructure management services to the following land
telecommunications markets:

i Lease of infrastructure for mobile telecommunications operators (Telecom Site Rental)
ii. Broadcasting infrastructure
iii. Network services & other

2015 highlights
Public stock offering

All of Cellnex’s shares were listed on the stock market on 7 May 2015, 66% of which were subject to a
public tender offer by Abertis, including the exercise by the underwriting banks of the greenshoe option.

Infrastructure lease business for mobile telecommunications operators

An agreement was signed in 2015 with Wind Telecomunicazioni (Wind) to acquire a 90% stake in Italian
company Galata, which owns 7,377 mobile telephone towers in Italy. The arrangement was completed
on 26 March 2015 through Italian company Cellnex lItalia, S.r.L. for a total price of EUR 693 million. To
coincide with the acquisition of Galata, a service agreement was also signed with Wind to cover the
lease and maintenance of the mobile telephone towers with Wind, as well as a shareholder agreement
and a put option for Wind to sell its residual 10% stake.

The acquisition has enabled the Group to consolidate its status as a key player in the process of
streamlining the use of infrastructure for mobile telecommunications operators in Spain and Italy, with a
unique asset portfolio. It also enables the Group to unlock and develop new business opportunities by
sharing the infrastructure needed to deploy the 4G mobile telephony. The process has also involved the
dismantling of duplicate or overlapping infrastructure.

Broadcasting infrastructure business

Royal Decree 805/2014 was enacted on 19 September 2014, approving the National Technical Plan for
Digital Terrestrial Television and regulating certain aspects relating to the release of the digital dividend,
with consolidation of seven national multiplexes for Digital Terrestrial Television in its final state. The
process of releasing the 800Mhz band was successfully completed on 31 March 2015.

Due to certain irregularities in the public tender process for assigning channels to private operators, a
total of nine channels were shut down on 6 May 2014 (2.25 national multiplexes - MUX). Moreover,
under the provisions of the Spanish Audiovisual Act, state-owned Televisién Espaiiola (TVE) lowered use
of the second MUX by 0.33 in 2015 as part of process of reassigning the spectrum to private radio
broadcasters.
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On 17 April 2015, the Spanish government announced its intention to call a public tender for the
assignment of six new licenses. These competitive biddings will cover the remaining capacity yet to be
awarded, meaning 1.75 MUX, thus completing the seven national multiplexers planned. The income is
expected to be recovered in 2016 until the seven national multiplexers are reached.

Meanwhile, the Group continues to conduct research and implement best techniques when providing
digital terrestrial television (DTT) services in Spain, and when distributing audiovisual content over the
Internet and via mobile networks (mobile television).

Network services & other

In 2015, the Group entered into an agreement with the regional government of Valencia to expand
COMDES, the TETRA network of emergency services within the autonomous region of Valencia. A
further agreement was reached with Ferrocarrils de la Generalitat de Catalunya (regional rail company
of Catalonia) to expand the TETRA railway network along the Martorell-lgualada-Manresa line. Cellnex
also consolidated its position in connectivity services as the wholesale supplier of connectivity solutions
for backhaul in relation to mobile networks and corporate services of the main operators.

Corporate social responsibility

Coinciding with the company’s stock market listing in May 2015 and the resulting segregation of Abertis
Infraestructuras, S.A., the company embarked on a process of internal and external analysis with
stakeholders in order to define the priorities and main courses of action in relation to corporate
responsibility. This analysis and diagnostic of priorities has culminated in a Corporate Responsibility
Master Plan. The process has led to an up-to-date analysis of all material aspects, the value chain and
stakeholders, which are the key concerns for a telecommunications infrastructure operator of the
caliber of Cellnex Telecom, S.A.

There are two main focal points: sustainability in a sense of optimising human and other resources and
ensuring efficiency, which is also an integral part of the value proposition of Cellnex’s business model;
and open innovation as discussed in the previous section and R&D and innovation activities. Innovation
is of critical importance to any company that operates in a highly dynamic and technology-heavy
environment, and means providing talent and internal capacities to collaborative ventures and projects
with universities and other companies and institutions, thus helping to transfer knowledge that will
ultimately strengthen areas where cutting-edge research meets applied innovation.
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Key financial data

2015 2014

Income statement (€M)

RO -2 - SSSRR 11

Net profit 48 60

Balance sheet (€M)

Total assets 2,027 1,232
AU 238 202
Net financial debt 928 342

Operating indicators

No. of sites 15,119 7,493

1 Adjusted EBITDA — calculated as recurring operating earnings profit before depreciation and amortisation and without including

impacts that do not entail any movement of cash.
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2.4.7. Portfolio of industrial holdings: Other investments

Aigles de
AIGUES DE BARCELONA (15.0%) Barcelona

Aiglies de Barcelona, Empresa Metropolitana de Gestié del Cicle Integral de I’Aigua, SA (“Aiglies de
Barcelona”) manages the end-to-end water cycle, from collection to treatment for drinking, transport
and distribution. The company is also entrusted with the waste water treatment and purification service
to return this water to the environment or reuse it.

Aiglies de Barcelona, with assets of close to EUR 700 million, provides drinking water distribution
services to 23 towns and cities (2.8 million people), wastewater treatment and purification to a total of
36 towns and cities in the metropolitan area (3.2 million people), and sewage services to another 10
towns and cities. Among other infrastructures, the company manages a 4,600+ km distribution and
transport network, five water treatment plants, seven purification plants, 303 km of collection systems
and four marine outfalls.

2015 highlights

In 2015, the company provided a total of 156.5 million m3, marking a year-on-year increase in water
consumption of nearly 2%.

The company also remained committed to investment, channelling roughly EUR 36.3 million into
improvements to its service quality and other ratios.

The company has now set up two wholly-owned subsidiaries:

- OASYS H20 TECH, SL - A company with capital of EUR 300 thousand and engaged in the
design, development, commercialisation and distribution of solutions to raise awareness
among households of the need for responsible water use.

- BARCELONA BUSINESS DISRUPTIVE INNOVATION, S.A. — A company with capital of EUR 60
thousand and engaged in the design, development, acquisition, transfer and exploitation of
software and technology platforms.

Corporate social responsibility

Aiglies de Barcelona is rolling out a sustainable development model that it intends to share with its
stakeholders, especially customers, employees, shareholders, suppliers and regulatory bodies.

Aiglies de Barcelona sees sustainable development as strategy in the present day to earn success in the
future, by making valuable contributions to economic progress, environmental protection and social
well-being.

Aiglies de Barcelona has entrusted Ivalua (Institut Catald d’Avaluacié de Politicas Publiques) to assess
the design and implementation of its Solidarity Fund. The fund was set up to help families in financial

trouble pay their water bill.

Three years down the line, the fund has helped close to 9,000 families, with total aid in the region of
EUR 2.5 million.
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Mediterranea Beach & Golf Community is the owner of a 600,000 m2 developed land reserve and the
three-course Lumine Golf Club, designed by Greg Norman and Alfonso Vidaor. Since 2010, the golf clubs
have been managed by Troon Golf, an international company with over 20 years' experience and a
successful history of managing, developing and promoting top-level golf clubs.

MEDITERRANEA BEACH & GOLF COMMUNITY (100%)

At 31 December 2015, total assets amounted to EUR 304 million while equity stood at EUR 296 million.
2015 highlights

The company signed a conditional purchase option with the regional government of Catalonia
(Generalitat de Catalunya) over the plots of land earmarked for the Integrated Tourist Centres, for EUR
110 million, expiring in September 2016.

In 2015, the golf courses and beach facilities of Mediterranea Beach & Golf Community hosted
numerous tournaments and private events, some of which had a significant number of participants. The
company has seen impressive growth in the number of corporate events it organises, and this is one of
its main sources of income, aside from the continual increase in the number of golf players from the
European market.

The company reported a total of 58,239 green fees in 2015.
Corporate social responsibility

Lumine Golf Club remains firmly committed to quality, having been certified by Audubon International
Gold Signature Sanctuary, one of the most venerable, respected and stringent conservation
organisations worldwide, which grants official recognition for the environmentally respectful and
sustainable integration of the world’s finest golf courses. It also holds certification from the Golf
Environment Organization (GEO), an accolade showing that its activities are carried out with the
environment in mind and to improve the natural surroundings without compromising its future
development.

Lumine Golf Club also has ISO - EMAS environmental certifications, which it renews on a yearly basis by
making the improvements needed to cut down on energy and water consumption while ensuring
optimum management of the waste it generates.

o/
vithas (

VITHAS SANIDAD (20.0%) cuidamos tu salud

Vithas, a leading private hospital group in Spain, currently has 12 hospitals and a supply platform
(PlazaSalud24).

Vithas’ 12 hospitals and 13 single-speciality centres are all benchmark institutions in their areas of
influence (Alicante, Almeria, Granada, Las Palmas de Gran Canaria, Lleida, Madrid, Malaga, Tenerife,
Vigo and Vitoria-Gasteiz), treating patients covered by all healthcare insurers and mutual accident
insurance schemes, private patients, and cases handled in conjunction with the national healthcare
system. Vithas hospital group believes that the best healthcare requires the joint effort of both the
public and private sector, to the benefit of people.
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Vithas has one overriding vision and long-term commitment: becoming the leading provider of
healthcare services in Spain to benefit society and bring healthcare closer to the population.

Vithas has the backing and foresight of its shareholders: Goodgrower and Criteria. Premium quality
healthcare, growth in national coverage and long-term sustainability are the key priorities of a venture
with over 100 years of history and therefore experience. Vithas has been extending its geographical
outreach by creating new medical units and acquiring hospitals and specialist centres. The venture rests
on the conviction that excellent healthcare goes hand in hand with having the best professionals,
effective technology, modern facilities and external recognition of our work. With this in mind, Vithas is
striving to attain the quality standards of the prestigious international organisation Joint Commission
International.

The hospital group provides services to over two million patients, with total turnover amounting to EUR
300 million.

2015 highlights

In 2015, Vithas consolidated the acquisitions made in 2014: two hospitals, one in Malaga (Xanit) and the
other in Alicante (Medimar), the Lema & Bandin laboratories (Galicia) and the Fisium physiotherapy
network (Galicia).

Construction also continued in 2015 on the new hospital in Granada, which is due to be opened in
March 2016.

In July 2015, Vithas acquired a stake in the Juaneda Health Network, a hospital group with a significant
presence on the Balearic Islands, with a total of five hospitals and upwards of 50 healthcare centres. This
was carried out by means of a capital increase at Juaneda, which has enabled it to modernise the
Miramar de Pama Polyclinic and set up healthcare centres in new locations and destinations on
Mallorca.

The company is continuing to implement and develop the “PRIVEX” model (intended for private and
foreign customers), a business area with a higher profit margin than the company’s other lines of
business, and in which the new hospitals being integrated within the Group are providing valuable
know-how.

Corporate social responsibility

Vithas is firmly committed to both society and the environment when carrying out its business as it
works towards the interests of all its stakeholders. Vithas appreciates that the company generates
social, economic and environmental impacts within the community and local area in which it provides its
services. Its commitment here involves identifying and managing these impacts accordingly, thus
contributing towards sustainable development as it enhances the positive impacts and reduces or
eliminates the negative ones.

Through its Vithas Healthcare Learning Room, the company has assumed a social commitment not only
with its clients, but also reaching out to the entire community and the wider public. The learning room
provides a range of health-related actions and initiatives to promote and champion healthy habits, good
practices and preventive activities.
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Caixa Capital Risc
CAIXA CAPITAL RISC (100%)

Caixa Capital Risc, the venture capital arm of the Group, is a benchmark funds investor providing capital
and participating loans for innovative start-up companies.

It currently has upwards of EUR 180 million under management, EUR 57.3 million of which have been
committed by Criteria Venture Capital and EUR 5.6 million by CriteriaCaixa. Caixa Capital Risc invests
primarily in Spanish companies specialising in digital technologies, life sciences and industrial
technologies.

Caixa Capital Risc uses eight specialist vehicles to invest in the first rounds of funding (“seed” phase) and
help companies grow.

The management company's team of professionals focus on identifying, analysing, investing in and
supporting innovative start-ups in Spain.

2015 highlights

Caixa Capital Risc invested heavily in 2015, analysing 435 opportunities and carrying out 42 investments,
making it one of Spain’s most active players. It also carefully managed its portfolio, making over 30
portfolio transactions during the year.

Highlights for the year included the launch of the last Caixa Innvierte Start fund, intended specifically to
support technology-heavy companies attached to a renowned research centre, thus helping to
promote the transfer of technology.

In addition to its investment activity, highlights for the year included the first edition of the Impulse
Programme, jointly organised with the Banking Foundation. It is a unique initiative in Spain intended to
help transform scientific knowledge in companies operating within the life sciences and health sectors
and which generate value for society.

Corporate social responsibility
In addition to its investments, the management company is a major supporter of entrepreneurs in
Spain. Through the Emprendedor XXI initiative, Caixa Capital Risc promotes projects that bring

recognition, training and visibility to new, high-potential companies, while helping to generate value-
added contacts.
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2.4.8. Real estate asset management

Based on the management perimeter, Criteria managed a real estate portfolio worth EUR 2.9 billion,
net, at 31 December 2015, with half of the properties intended for rental. Real estate assets recognised
on Criteria’s individual balance sheet amounted to EUR 1.6 billion, net.

This portfolio essentially comprises the foreclosed real estate assets originating from the banking
business of ”la Caixa” at the time of the corporate restructuring in mid-2011 (current net carrying
amount of EUR 2.3 billion), plus the assets deriving from the integration of Foment Immobiliari
Assequible in late 2014 (current net carrying amount of EUR 0.6 billion).

CRITERIA REAL ESTATE PORTFOLIO (*)

Portfolio comprising approximately 23,000 registered properties including homes, parking spaces, store
rooms, offices, premises, industrial buildings and land across all of Spain, as well as a large plot of land in
Andorra.

Criteria's strategy is to manage this real estate portfolio to create value through the selective sale of
certain assets in the short term and the exploitation of a portfolio of properties to enhance returns over
the long term. Criteria also owns a portfolio of land that it intends to sell to directly to property
developers and develop itself as and when business opportunities arise.

Composition (by net carrying amount)

Property
for sale
EUR 0.5Bn

Land
EUR 0.9Bn

Rental

property
EUR 0.9Bn

(*) The properties included in the portfolio are owned by the following companies: Criteria Caixa S.A.U.,
Servihabitat Alquiler, S.L. (100%), Servihabitat Alquiler 11, S.L.U. (100%) and Els Arbres de la Tardor, S.L.U.
(100%), the latter company having its registered office in Andorra.

Servihabitat Servicios Inmobiliarios, S.L. (company owned 51% by TPG and 49% by CaixaBank) carries out
the commercial and administrative activities relating to Criteria's real estate business, except for the
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properties associated with subsidised housing schemes, the commercial management of which is
handed by Foment Immobiliari Assequible, S.A.U., a wholly owned subsidiary of Criteria.

In 2015 properties were sold for a total of EUR 57 million, from which a sales margin of around -2% was
obtained. The occupancy rate of rental properties was 79% at year-end based on the total number of
registered properties. Rental income amounted to EUR 30 million, representing gross return over net
asset value of 4.4%.

REAL ESTATE PORTFOLIO OF FOMENT IMMOBILIARI ASSEQUIBLE (100%)

At 31 December 2015, the real estate portfolio comprised 3,990 properties for a total investment of EUR
0.6 billion. Of these, 3,936 were being operated under the “Vivienda Asequible” (Affordable Housing)
programme while the remaining 54 were under construction (which commenced in 2014). The homes
are distributed throughout Spain, mainly in the autonomous communities of Catalonia (66%), Madrid
(14%), the Basque Country (7%) and Andalusia (7%). The targets set for 2015 were duly met, with a 96%
average occupancy rate over the 12-month period.

The Foment Immobiliari Assequible Group carries on its activity through two companies: Foment
Immobiliari Assequible, S.A.U. (management and housing development company) and its subsidiary
Arrendament Immobiliari Assequible, S.L.U. (property rental company). Its business is carried out
through the “Vivienda Asequible” (Affordable Housing) scheme, consisting of the development,
management, administration and rental of homes. This scheme is part of the Welfare Projects of ”la
Caixa” Banking Foundation.

In 2015, the rental income of the Foment Immobiliari Assequible Group from residential properties
amounted to EUR 14 million, while the income obtained from renting third-party housing totalled EUR 3
million.

The Affordable Housing programme was created in 2004 to use 3,000 homes owned by the Group to
mitigate the shortfall in rental properties and to meet the needs of those social sectors experiencing the
greatest difficulties in accessing the real estate market. In 2009, new impetus was given to the
Affordable Housing programme on account of the real estate crisis and the economic recession, making
1,000 new homes available to families whose income was reduced due to the difficult economic
backdrop. In a challenging economic environment with growing social needs, today, the programme
stands firmly behind its commitment to serve its customers, improving access to decent housing for
young people, the elderly and low-income families. It currently provides 3,936 homes at affordable
rents, below the cost of government-subsidised housing and market rates.
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3. RISKS AND UNCERTAINTIES

Risk management

Criteria manages the business assets of the ”la Caixa” Banking Foundation Group, comprising stakes in
strategic sectors, including banking, energy, infrastructure, services and real estate.

As an asset management company, Criteria manages the risks derived from the activity of investing in,
disposing of and holding stakes (mainly market and credit risk), the holding of real estate assets (market
risk) and managing Criteria's debt level (liquidity risk).

Risk map

A list of the risks that might affect the profitability of the Company’s activities, its financial solvency and
its corporate reputation as a result of its holdings in financial assets is provided below:

Market risk: This includes the value of the ownership interests in other companies, classified as
available-for-sale financial assets, and changes in interest rates. This type of risk also includes
real estate risk, i.e. the risk that a change in value of a real estate asset could lead to losses for
the Company. It includes the value of investments in real estate assets classified as investment
property, non-current assets held for sale and inventories.

Liquidity risk: This relates mainly to the lack of liquidity of certain of the Company's
investments or needs arising from its commitments or investment plans.

Credit risk: This relates mainly to the risk that a counterparty is unable to meet its payment
obligations and to possible losses due to changes in a counterparty's credit rating.
Conceptually, this type of risk includes investments in the portfolio of Group companies, jointly
controlled entities and associates.

Operational risk: Relating to errors in the implementation and execution of operations.
Management’s priority is to identify the main risks in terms of the most significant businesses and apply
policies with a high degree of decentralisation in view of the wide variety of businesses and their high
level of specialisation.

In order to properly measure and analyse risks inherent to Criteria's activity, Criteria's management also
uses the tools and methodology at the disposal of the CaixaBank Group (which has its own General Risks
Division), in accordance with financial sector best practices.

These methods and tools make it possible to adequately assess and measure risk exposure and, as a
result, take the decisions required to minimise the impact of these risks with a view to making the

following more stable:

Cash flows, to facilitate financial planning and to be able to take appropriate investment and
divestment decisions.

The income statement, with the aim of promoting medium- and long-term stability and growth.

The value of equity, in order to safeguard the value of the investment made by the Company’s
shareholders.
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Financial conglomerate

As CaixaBank’s controlling shareholder, Criteria has been classified by the European Central Bank as a
mixed financial holding company and as the parent of a financial conglomerate. Given this regulatory
situation, Criteria proceeded as follows in 2015:

It formalised the internal capital adequacy assessment process, through which the
CriteriaCaixa Group’s risk profile was defined and capital adequacy assessed. The Internal
Capital Adequacy Assessment Process Annual Report was signed off by Criteria's Board of
Directors on 27 April 2015. The regulatory minimum requirement of an 8% phase-in CET1 ratio
was achieved under the baseline and stressed scenarios. Economic capital adequacy was also
assessed, and no additional requirements were detected.

The internal liquidity assessment was completed and it was determined that the CriteriaCaixa
Group comfortably meets the regulatory minimum Liquidity Coverage Ratio (LCR) on a
consolidated basis. The Internal Liquidity Assessment Process Annual Report was signed off by
Criteria's Board of Directors on 27 April 2015. Criteria boasts a balanced and diverse funding
structure, drawing first on own funds and then external finance: a diverse mix of medium and
long-term instruments.

The CriteriaCaixa Group’s Information of Prudential Relevance report has been published to
furnish market agents with the results of the capital adequacy assessment of the CriteriaCaixa
Group, as well as additional information on what Criteria contributes, as CaixaBank's parent, to
the CriteriaCaixa Group's prudential consolidation perimeter. The Information of Prudential
Relevance report was approved by the Criteria's Board of Directors on 27 April 2015 and
published the day after.

Criteria's Risk Appetite Framework (RAF) has been formalised and was approved by Criteria's
Board of Directors on 30 July 2015. The RAF is a management tool whereby the Group can
determine the types and thresholds of risk it is willing to assume in achieving its business
objectives while at all times attaining a balance between risks and returns. The RAF also
enables all prudential obligations to be monitored and controlled.

The CriteriaCaixa Group Recovery Plan has been drawn up pursuant to the guidelines included

in the documents issued by the European Banking Authority and Law 11/2015. The Recovery
Plan was approved by the Board of Directors of Criteria on 10 December 2015.
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4. CREDIT RATINGS
Criteria has a BBB-, outlook positive from Fitch Ratings (last revised on February 23, 2016).

Considering that CaixaBank is the main asset of Criteria, as well as the current framework of prudential
supervision, Fitch Ratings applies to Criteria the banking holding company methodology and therefore,
linking Criteria’s rating to that of CaixaBank, gives it a rating one notch below the bank. This agency also
has a positive view of Criteria’s holdings in major listed companies (Gas Natural, Abertis
Infraestructuras, Suez Environnement and Cellnex), its liquidity position as well as an appropriate level
and structure of the debt.

5. RESEARCH AND DEVELOPMENT ACTIVITIES

Criteria has not engaged in any research and development activities.

Among Criteria Group companies, it is worth highlighting the investment made in R&D+i by CaixaBank,
which amounted to EUR 64 million in 2015.

Furthermore, Criteria - through its subsidiary Caixa Capital Risc, the private equity management
company of the ”la Caixa” Group - currently has upwards of EUR 180 million under management
through through eight investment vehicles, which mainly invest in digital companies engaged in
technologies, life sciences and industrial technologies that are able to present a solid growth plan.

Highlights for 2015 included the launch of the last Caixa Innvierte Start fund, intended specifically to
support technology-heavy companies attached to a renowned research centre, thus helping to promote
the transfer of technology.

In addition to its investment activity, the management firm is heavily involved in supporting
entrepreneurship across Spain through the Entrepreneur XXl initiative, which organises initiatives and
events to provide recognition, training and visibility for new high-potential companies while also
providing a value-added networking platform.

Highlights here included the first edition of the Impulse Programme, jointly organised with the ”la Caixa”
Banking Foundation. It is a unique initiative in Spain intended to help transform scientific knowledge in
companies operating within the life sciences and health sectors and which generate value for society.

6. OWN SHARES TRANSACTIONS

At 31 December 2015, the ”la Caixa” Banking Foundation owned 100% of the shares in Criteria.
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7. ’laCaixa” WELFARE PROJECTS

7.1. Strategic Plan of ”la Caixa” Banking Foundation

Criteria’s sole shareholder, ”la Caixa” Banking Foundation (LCBF), approved its new 2016-2019 Strategic
Plan in late 2015. The plan comes in response to the major transformation the Spanish financial system
has been witnessing in recent years, with this extending above all to savings institutions. As a result, the
new entity and heir of the former ”la Caixa” Foundation has become an independent banking
foundation whose financial and industrial portfolio is held through the company CriteriaCaixa. This
transformation of the entity was prompted by the need to adapt to the new regulatory landscape and
market reality, and also to maintain and strengthen the entity’s long-standing commitment to society.

LCBF's new Strategic Plan targets three key priorities for the 2016-2019 horizon:
Maximising the impact and scope of the ”la Caixa” Banking Foundation's activity
Enhancing the Group's image
Ensuring efficiency and social and corporate returns on the investment

To accomplish this, various lines of action have been defined in a number of different areas:

One of these lines focuses on corporate interests and is intended to further improve synergies with
CaixaBank and the other investees by generating a virtuous circle whereby increasing the visibility and
recognition of the Foundation will have the knock-on effect of improving the reputation of ”la Caixa”
Group companies. This, in turn, should generate greater profit and dividends, which will ultimately
enable the Foundation to carry out more and better activities and interventions. One of the measures
envisaged for retaining these synergies is to maintain an international presence in priority countries for
CaixaBank and Criteria.

7.2. "laCaixa” WELFARE PROJECTS: 9.9 million beneficiaries

The ”la Caixa” Banking Foundation successfully consolidated its activity in 2015 and proceeded to draw
up a 2016-2019 Strategic Plan, which will guide the entity’s actions over the coming four years. The
objective: to forge a better and fairer society, providing opportunities for those most in need.

To accomplish this, Welfare Projects will once again have a budget of EUR 500 million in 2016, the same
figure as for the last eight years. This generous allowance makes it Spain’s largest foundation in terms of
funds invested in social action and one of largest in Europe and indeed worldwide.

Social welfare initiatives will remain the focus of this action, with its main priorities being to combat
child poverty and stimulate employment. These lines of action are embodied in two strategic
programmes: CaixaProinfancia and Incorpora, two fully consolidated initiatives that have changed
people’s lives for the better.

In 2015, the CaixaProinfancia child poverty scheme reached out to over 61,400 children and their
families in the main cities of Spain. Thanks to the excellent results of the programme, it was extended to
new towns and cities in 2015. The project will continue to expand in 2016 in a bid to guarantee the well-
being of underprivileged children and brighten their future prospects. In the field of direct social action,
Fundacién de la Esperanza (Hope Foundation), located in the Ciutat Vella district of Barcelona, stepped
up its activity in the year to reach over 1,500 beneficiaries.
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For its part, Incorpora managed to create 23,626 jobs for underprivileged groups of society in 2015,
compared to 18,405 in 2014. This increase is down to the collaboration of over 8,700 companies from all
across Spain. Following full consolidation of its Incorpora Training Points, which are intended to improve
the job prospects of people with extreme difficulties in finding work, the project aims to roll out a
network of “Self-Employment Points” in 2016 in a bid to support levels of enterprise among people
facing or at risk of exclusion.

The initiative is also firmly committed to helping young freelance workers through aid programmes to
help them pay their monthly Social Security contributions. The aid will remain available until the end of
the year and has already helped over 5,700 young people signed up to the flat rate scheme offered by
the Ministry of Employment and Social Security.

Century-old commitment to the elderly

In 2015, the Senior Citizens programme of Welfare Projects celebrated its one hundred-year
anniversary. No less than 803,000 people took part in over 16,200 social, cultural, healthcare and
technology-related projects and ventures in 2015, all aimed at championing active ageing, social
involvement and the respect and dignity of senior members of society, showing just how important the
elderly have always been to the entity.

The ”la Caixa” volunteering scheme also reached its ten-year anniversary in 2015. Since its inception,
upwards of 7,600 serving and retired employees and their family members have taken part in the
project, helping to further a total of 12,000 projects across all of Spain that have reached out to over
one million people.

Providing easier access to housing is another strategic priority of Welfare Projects, given its overriding
importance for many citizens. The ”la Caixa” Group is now able to provide over 33,000 flats through a
range of different initiatives (affordable housing through charity-assisted renting, social renting and the
Social Housing Fund).

On the subject of hospital care, Welfare Projects has extended its aid programme for people with
advanced illnesses to a total of 109 hospitals and 126 home care support units. A total of 18,046
patients received psychological and social support in 2015, as part of a programme that also provides
support for family members (over 24,000 beneficiaries) and grief counselling.

The entity remains staunchly committed to education as a driver of individual and collective
advancement and training therefore remains one of its key focal points. With this goal in mind, the
eduCaixa programme has reached out to over 2.3 million pupils from a total of 8,887 Spanish schools.
The initiative offers innovative, practical and easy-to-access educational resources, with programmes
designed to hone entrepreneurial skills, boost careers in science, disseminate art and culture and
promote personal growth through the development of healthy habits, values and social awareness.

This tireless commitment to education even transcended borders in 2015 thanks to the entity’s
involvement in the Firefly project, which seeks to improve the education of children living in hard-to-
reach rural areas of China that frequently see extreme temperature changes. The aim is to offer more
educational opportunities to these school children by providing them with the same training material
that most pupils from more developed regions already enjoy, while also improving teacher training.

Further highlights for the year included the Bank’s ongoing efforts to champion intercultural cohesion
and coexistence, while helping prison inmates rejoin society, supporting the training of university
students through a post-graduate grants scheme, and rolling out over 950 projects being developed by
entities across Spain through a social aid schemes, with total investment topping EUR 20 million.

CriteriaCaixa — Management Report 2015

-49-



Support for culture and research

A total of five million people attended the cultural, scientific and educational programmes and events
organised across all of Spain by ”la Caixa” Welfare Projects in 2015, up 7.41% year on year. In Barcelona,
CaixaForum and CosmoCaixa alone attracted over 1.5 million visitors.

Focusing on the cultural sphere, key milestones for 2015 included the announcement of new alliances
with two internationally renowned institutions: the Prado Museum and the British Museum. Thanks to
these agreements, exclusive exhibitions will be organised jointly at the different CaixaForum centres,
which are now planning an impressive range of exhibitions and events, including Drawing Versailles.
Charles Le Brun (1619-1690) (CaixaForum Barcelona); Women of Rome. Seductive, maternal, indulgent
(CaixaForum Madrid); and El Greco. Through the eyes of Rusifiol (CaixaForum Zaragoza). One last
example of the foundation's cultural work in 2015 was its support for the digital version of the 23rd
edition of the Dictionary of Spanish Language of the Royal Academy, which receives over 500 million
searches every year.

Palau Macaya remained the foundation’s main venue for promoting ideas and advancing thought.
During the year, the palace staged a total of 760 activities involving more than 41,000 participants. In
addition, the European School of Humanities is now based at the palace under the direction of Josep
Ramoneda, marking a further step forward in this direction.

The foundation also stepped up its ongoing support for scientific development in 2015 by rolling out
projects to improve research into Alzheimer’s, Parkinson’s, neurodegenerative illnesses, cancer, AIDS
and cardiovascular conditions. Just five years after its inception, Instituto de Salud Global, or ISGlobal for
short, has already become one of the leading global healthcare centres in Europe and plays a key role in
the fight against malaria. Turning to the environment, Welfare Projects rolled out a total of 210
conservation and improvement projects in 2015 in natural parks across all of Spain, with staff hiring for
these focusing on individuals at risk of social exclusion.

In 2015, the foundation stepped up its collaboration with internationally renowned entities, including
Bill & Melinda Gates Foundation -to promote child vaccination in developing countries- and UNICEF,
with the aim of reducing child deaths caused by pneumonia. Welfare Projects also forged an alliance
with the Inter-American Development Bank (IDB) to champion two new social and economic projects in
Colombia, while continuing to support more than 50 initiatives aimed at improving living conditions in
the most impoverished areas of the planet.

In short, the past twelve months have shown just how much Welfare Projects’ operational capacity has
improved following its integration into the ”la Caixa” Banking Foundation a little over a year ago. It was
a year of offering opportunities to people, especially those most in need, through a broad spectrum of
life-changing programmes and initiatives.

Twelve months in which a grand total of 9.9 million people benefited from the 46,209 initiatives rolled
out by what is the soul of the “la Caixa” Group: its Welfare Projects. Its very reason for being.
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8. OTHER INFORMATION

8.1. Environmental information

The Group is committed to carrying out its business, projects, products and services in the most
environmentally-friendly way possible. To that end, the Group encourages financing for projects that
take environmental aspects into account, such as energy efficiency and long-term sustainability.

Criteria is committed to environmental protection; a commitment that goes beyond its legal obligations
to embrace an environmental management system under ISO 14001 that is fully integrated within its
business and extends to all its projects.

Similarly, with the close cooperation of CaixaBank and ”la Caixa” Banking Foundation, and through its
“Active Management” policy (involvement on the governing bodies of investees), Criteria continues to
develop internal processes for assessing and controlling the social and environmental risk of its
investees in order to be able to guarantee that these organisations work in a responsible and ethical
manner.

In this regard, Criteria’s environmental protection actions essentially involve the implementation of an
eco-management system under European EMAS Regulation 1221/2009 and 1SO 14001. On the subject of
environmental policy, noteworthy is CaixaBank’s embracement of the Equator Principles and the United
Nations Global Compact, its voluntary participation in the Carbon Disclosure Project, its commitment to
promoting environmentally-friendly technologies and including environmental criteria in products and
services, and its ongoing support of initiatives to combat climate change.

The energy companies and utilities in which Criteria holds stakes have well defined corporate
responsibility strategies and, moreover, are multinationals which report periodically using best reporting
practices in relation to the implementation of their sustainability strategies. Their commitment and
responsibility have been acknowledged by various Spanish and international bodies in prestigious
rankings or indexes, including FTSE4Good and the Dow Jones Sustainability Index.

8.2. Information on payments to suppliers:

Information on payments to suppliers: Additional Provision Three. Disclosure requirements of Law
15/2010 of 5 July

The entry into force of Law 15/2010, of 5 July, amending Law 3/2004, of 29 December, establishing
measures to combat late payment in commercial transactions, establishes the obligation for companies
to expressly publish information on the payment periods to their suppliers in the notes to the financial
statements. Pursuant to this disclosure obligation, on 4 February 2016 a new resolution issued by the
Spanish Accounting and Audit Institute (ICAC) was published in the Official State Gazette (BOE),
repealing and replacing the 29 December 2010 resolution.

In accordance with the 29 January 2016 resolution, a breakdown of the information required relating to
payments made and pending at the balance sheet date is provided below:
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2015

Days
Average supplier payment period (days) 35
Ratio of payments made 36
Ratio of outstanding payments 8
2015
Amount (€
thousand)
Total payments made 64,178
Total payments outstanding 2,110

8.3. Criteria information channels
Criteria has the following information channels in place:

e Corporate website (www.criteria.com), which provides information on the investment

portfolio, the company’s issuing activity, its governing bodies and its financial yearly and half-
yearly financial information. 64,616 single-user visits were recorded in 2015.

e Two e-mail accounts: one intended for investors and analysts
(investor.relations@criteria.com) and the other for general information (info@criteria.com)
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9. 2016 OUTLOOK AND FORECAST PERFORMANCE FOR THE CRITERIA GROUP

9.1. 2016 outlook

The global economy saw compelling growth in 2015 (3.1% for the year), with developed countries
leading the charge. Looking ahead to 2016, we expect to see a slight pick-up to 3.4% as growth within
the eurozone and in certain key emerging nations (such as Mexico and Chile) gains momentum. We
should therefore see healthy levels of global economic growth in 2016 on the back of low oil prices and
a continuation of relatively lax monetary policy across the globe.

The fact that many developed countries are at different stages of the economic cycle will generate
monetary divergence, which will have a significant impact on the world economy. The Fed’s decision to
hike interest rates in the United States was a key step towards normalising the nation’s monetary policy
and was prompted by strong economic growth and solid job figures. The pace and extent of further
interest rates hikes in 2016 will ultimately depend on how economic activity, inflation and the the job
market pan out. The Fed will also keep a watchful eye on the impact of its monetary policy on other
countries and on levels of turbulence within the financial markets. For the time being, we expect to see
a second increase in June 2016. As indicators for the US economy continue to show solid growth, we
feel that GDP could grow by 2.3% in 2016 (one tenth of a point less than in 2015). This year round, US
economic expansion will be driven by consumption, investment and greater public expenditure in a year
of presidential elections. Turning to the United Kingdom, the authorities could start normalising the
nation’s monetary policy in late 2016 in view of the impressive progress made to date (expected growth
of 2.2% for 2016; unchanged versus 2015), though the governor of the Bank of England has hinted any
such move will be undertaken with extreme caution given the high levels of global uncertainty.

In contrast, monetary policy has remained extremely lax in Japan and across the eurozone, where we
have seen a considerable gap between target inflation and current rates. Although both economies are
committed to monetary expansion, growth has been considerably slower in Japan, largely on account of
lower levels of private consumption among Japanese households. In any case, both economies will see
an upturn in growth for 2016: in Japan, from 0.5% in 2015 to 1.0% in 2016, and in the eurozone from
1.5% to 1.8%.

In general terms, emerging economies will see a relative improvement in growth as we move into 2016
(4.3% versus 4.0% in 2015), although the improvement has recently been downgraded. The slightly
gloomier outlook is largely due to the worsening economic situation in Brazil, Russia and China. Brazil,
Latin America’s main economy, was heavily in recession in 2015 and is now expected to contract by
around 2.5% in 2016 due to the combined effect of anaemic export activity and slumping internal
demand. The country has been hit hard by the drop in commodity prices, given its status as a major
exporter of minerals and food, particularly to the Asian giant that is China. Russia is another emerging
nation in the full swings of recession and the situation looks set to continue throughout 2016.
Plummeting oil prices are certainly largely to blame for the decline of the Russian economy, although
the geopolitical tensions surrounding the country have also played an important part. The Chinese
situation can hardly be compared with that of Brazil or Russia, since the country's growth outlook
remains more than healthy, with nothing more than a slowdown expected (from 6.8% in 2015 to 6.5% in
2016), due to the need to change the economic model to ensure that consumption and services play a
greater role. Although we cannot rule out fresh episodes of volatility on the Chinese stock market,
especially if the government gets its economic policy wrong, these should gradually dissipate as and
when economic indicators confirm that the country is in for a soft landing. Yet not everything is doom
and gloom within the emerging block as we expect growth in both Mexico and Chile to gain between 8
and 10 tenths of a point in 2016 to reach 3.3% and 3.2%, respectively. Therefore, forecast growth for the
emerging block as a whole remains largely favourable, albeit with considerable risks.
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Turning to Spain, the overall balance was positive in 2015 and this stands the country in good stead for
2016. According to our projections, annual growth for 2016 will be 2.8% as internal demand continues
to drive the economy and external demand finally begins to make some contribution. Although this pace
will clearly be down on the 3.2% posted in 2015, let us not forget that temporary support factors such as
the tax reductions and falling oil prices have been instrumental to the current levels of growth and will
likely play less of a role in 2016.

GDP Quarter-on-quarter change (%)
Year-on-year change (%) Forecast
40 - 1.2
3.0 - 09
20 - 0.6
1.0 - 0.3
0.0 - - 0.0
-1.0 - - -0.3
2.0 - /// - 06
-3.0 - -09
-4.0 - -12
10 2011 10 2012 10 2013 10 2014 10 2015 10 2016

e Quarter-on-quarter change (right-hand scale) Year-on-year change (left-hand scale)

Sowurce: CaixaBank Research, basedon INE data.

The Spanish economy can certainly rely on a number of strengths as it moves into 2016, but it also has a
number of weak points. Among the positives, three deserve special mention: the improvements in bank
lending, the recovery of the real estate sector and the positive impact of the structural reforms
implemented in recent years. On the subject of lending, we expect demand to increase in 2016 seeing as
though the deleveraging process among households and companies is now in an advanced stage. On the
supply side, banks are now better positioned to extend loans than was previously the case, since the
bank restructuring and consolidation process has enabled them to improve their capital and liquidity. In
relation to the real estate sector, the figures speak for themselves. We expect to see more home
purchases in 2016 on the back of lower borrowing costs plus heightened demand from buyers who have
been patiently waiting for the real estate market to level off and from investors, thanks to the attractive
returns on property rentals in comparison with other assets. This renewed demand is likely to continue
pushing up property prices in the coming year, although performance will vary considerably between
regions as the expected price increases will largely be confined to regions with less new housing
available for sale. Lastly, the structural reforms already rolled out will continue to pay off as we move
into 2016, particularly within the job market, where job creation could top the 400,000 mark. This will
bring down unemployment by nearly two points (to 19.9%), still a high figure but one that is clearly
heading in the right direction.

That said, the Spanish economy will still have a number of significant weak points in 2016. The delicate
state of the public balance sheet, with debt at close to 100% of GDP, will only accentuate the country’s
vulnerability to changes in the international financial climate. Another major challenge in store is the
external sector, as the nation must continue to improve its foreign trade surplus if it hopes to lower
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external debt. Spain will therefore have to continue readying its defences in 2016 to respond to any
possible eventuality. To ensure this happens, it will need to reach a political consensus soon on what are
to be the country’s priorities in terms of economic policy for 2016.

Employment
Year-on-year change (in thousands) Forecast

1200
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-200
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Source: CaixaBank Research, based on INE data (Labour Force Survey).

9.2. Outlook for the Group

As a holding company wholly controlled by the ”la Caixa” Banking Foundation, Criteria expects returns
on its businesses to continue improving as we move ahead.

The year saw the enactment and publication of Royal Decree 6/2015 and Bank of Spain Circular 6/2015,
which fully implemented Law 26/2013, on savings institutions and banking foundations, defining the
regulatory framework governing Criteria as the controlling company of the CaixaBank Group.

Criteria’s main investees (CaixaBank, Gas Natural and Abertis) are expected to perform roughly as
follows:

At CaixaBank, the macroeconomic and financial climate turned out to be even more testing than first
anticipated in what was the first year of its 2015-2018 Strategic Plan. Against this backdrop, the Group
managed to increase its recurring profit, although the figure still remained relatively low given the debt
deleveraging process, rock bottom interest rates and a still-high cost of risk.

Looking ahead to 2016, bank profitability will continue to face pressure from the complex
macroeconomic climate, coupled with high market volatility, low interest rates and the ongoing
deleveraging process. That said, the following factors should help boost profitability:

Improvements in the number of new loans awarded plus the slow but steady increase
in interest rates.
Following on from 2015, the credit segment is expected to outperform the market.

Renewed demand for real estate, although some regions will see much more than
others.
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In this context, customer focus, loan and deposit pricing, the commercial drive and risk management will
all be key aspects for CaixaBank, as will its ability to manage operational efficiency and its continuous
investment in technology.

Gas Natural Fenosa, after successfully reaching the financial objectives marked out for 2015 in its 2013-
2015 Strategic Plan, is now waiting for the markets to stabilise before unveiling its new Strategic Plan. In
view of the current energy outlook (low commodity prices and oversupply in the gas market), 2016 looks
set to be a challenging year for the Group.

Abertis will continue to implement its 2015-2017 Strategic Plan, with the following measures: (i) further
consolidation of its business recovery in Spain, France and Chile, and also in the satellite
communications sector; (ii) selective international growth; and (iii) ongoing efforts to implement its
efficiency plan.

Furthermore, in 2016 Criteria will have to secure the financing needed to meet its obligations under the
asset swap agreement with CaixaBank. Criteria will also have to refinance the maturity and resulting
repayment in early 2017 of a EUR 1,505 million issue of subordinated bonds.

Meanwhile, the gradual recovery of the real estate market will help push up profits from real estate
management activity. The company will press on with its policy of selective selling and of obtaining
returns on its rental property portfolio while ensuring a steady stabilisation in the value of its real estate
assets.

All this will enable Criteria to continue financing the EUR 500 million budget set aside for ”“la Caixa”
Banking Foundation to carry out its programme of welfare projects.
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10. EVENTS AFTER THE REPORTING PERIOD

Between 31 December 2015 and the date these financial statements were authorised for issue, no
further events have occurred beyond those described in the remaining explanatory notes.

11. 2015 ANNUAL CORPORATE GOVERNANCE REPORT

Law 16/2007, of July 4, reforming and adapting Spanish corporate accounting legislation for its
international harmonisation with European legislation, redrafted article 49 of the Spanish Commercial
Code regulating the minimum scope of management reports. Pursuant to this regulation, Criteria has
included its Annual Corporate Governance Report as a separate section of the Management Report.

Presented below is the final unabridged version of the 2015 Annual Corporate Governance Report of
Criteria Caixa, S.A.U., which the company's Board of Directors authorised for issue at a meeting held on
29 February 2016, further to a favourable report drawn up by the Audit and Control Committee at its
meeting held on 23 February and a similarly favourable report drawn up by the Appointments and
Remuneration Committee at its meeting on 29 February 2016. The original report, prepared in
accordance with the prescribed format and prevailing regulations, is available at www.criteria.com and
on the website of the Spanish National Securities Market Commission (CNMV).
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2015 ANNUAL CORPORATE GOVERNANCE REPORT

CRITERIA CAIXA, S.A., SOCIEDAD UNIPERSONAL

ISSUER’S PARTICULARS

FINANCIAL YEAR-END:

Company Tax ID No. (C.L.F).:

Corporate name:

Registered office:

31.12.2015

A-63379135

CRITERIA CAIXA, S.A., SOCIEDAD UNIPERSONAL

AVENIDA DIAGONAL 621, BARCELONA



ANNUAL CORPORATE GOVERNANCE REPORT FOR NON-SAVINGS BANKS

Al

A2

ADMITTED TO TRADING ON A REGULATED MARKET

OWNERSHIP STRUCTURE

List the shareholders or unit holders of significant ownership interests in the entity at

year-end:

Tax ID number

Name or corporate name of
shareholder or unit holder

% of share capital

G-58899998

CAIXA D'ESTALVIS |
PENSIONS DE BARCELONA
“LA CAIXA”, BANKING
FOUNDATION

100

Indicate, as applicable, any family, commercial, contractual or corporate relationships
between shareholders or unit holders of significant shareholdings, insofar as these are
known by the entity, unless they are insignificant or arise from ordinary trading or
exchange activities.

Tax ID number

Related party name
or corporate name

Type of relationship

Brief description

* See note in

Section G

A.3

Indicate, as applicable, any commercial, contractual or corporate relationships

between shareholders or unit holders of significant shareholdings, and the entity
and/or its group, unless they are insignificant or arise from ordinary trading or
exchange activities.

Tax ID number | Related party name or Type of Brief description
corporate name relationship
G-58899998 CAIXA D'ESTALVIS | CORPORATE Caixa d’Estalvis i
PENSIONS DE Pensions de
BARCELONA “LA Barcelona, “la

CAIXA”, BANKING
FOUNDATION

Caixa”, Banking
Foundation is the
sole shareholder of
the Company.




A4

B.1

Indicate, as applicable, any restrictions on exercising voting rights, as well as any
restrictions on the acquisition or transfer of ownership interests in the share capital.

Yes No

Description of restrictions

TRANSFER OF OWNERSHIP INTERESTS: Article 9 of the Articles of Association details
the restrictions on share transferability. Transfers are allowed to the following (i) other
shareholders; (ii) the shareholders' spouse, ascendants or descendants; and iii)
companies belonging to the same group. In all other cases, shareholders must give
written notice to the governing body, stating the number, class and series of the
shares they wish to transfer, the name, address and nationality of the person to whom
they wish to transfer them, the price or consideration for each share and the terms of
the transaction. Pursuant to the procedure and terms outlined in the Articles of
Association, the remaining shareholders may exercise their preferential right of
purchase, as may, if applicable, the Company itself.

EXERCISING VOTING RIGHTS: There are no restrictions on exercising voting rights at
CRITERIA CAIXA, S.A.U.

GENERAL SHAREHOLDERS MEETING OR EQUIVALENT BODY

Indicate the quorum required for constituting the General Shareholders’ Meeting or
equivalent body established in the company's Articles of Association. Describe how it
differs from the system of minimum quorums established in the Corporate Enterprises
Act (“LSC”) or applicable regulations.

Pursuant to article 16 of the Articles of Association, the General Meeting shall be
considered quorate at first call when shareholders in attendance or represented by
proxy hold at least 25% of the subscribed capital with voting rights. It shall be
considered quorate at second call regardless of the percentage of share capital in
attendance. In order for the Ordinary or Extraordinary General Meeting to validly
agree to issue bonds, suppress or limit pre-emptive subscription rights, increase or
reduce capital, carry out a transformation, merger, spin-off, global transfer of assets
and liabilities, transfer the registered office to a foreign country or make any changes
to the Articles of Association, shareholders at first call, whether present or
represented by proxy, representing at least 50% of subscribed capital with voting
rights must be in attendance. On second call it will be sufficient for 25% of this capital
to be present or represented. This shall be without prejudice to other cases provided
for by Law, in particular by any special Laws applicable to the Company.

The Company currently has a single shareholder and is therefore subject to the
framework set forth in the consolidated text of the Corporate Enterprises Act.




B.2

B.3

B.4

Indicate and, as applicable, describe any differences between the company’s system of
adopting corporate resolutions and the framework established in the LSC or applicable
regulations.

Pursuant to article 18 of the Articles of Association, the Resolutions of the Meeting will
be adopted by the majority vote of the shareholders present or represented at the
General Meeting, and a resolution will be considered adopted if it obtains more votes
in favour than against by the shareholders present or represented at the Meeting.

The system of adopting corporate resolutions detailed in article 18 is identical to that
established in the Corporate Enterprises Act.

As indicated in the previous point, the Company is a single-member company.

Briefly indicate the resolutions adopted at the General Shareholders’ Meetings or
equivalent bodies held during the year and the percentage of votes with which each
resolution was adopted.

The resolutions adopted by the Company's sole shareholder in 2015 are:

14/05/2015: 1. Approval of the Individual and Consolidated Financial Statements for
the year ended 31 December 2014 and the corresponding Management Reports. 2.
Approval of the Directors' performance during 2014. 3. Appropriation of 2014 profit. 4.
Appropriation to legal reserve. 5. Delegation of powers.

09/07/2015: 1. Amendment of certain articles of the Articles of Association to, as
appropriate, (i) adapt them to the reformed Corporate Enterprises Act introduced by
Law 31/2014, of 3 December amending the Corporate Enterprises Act to improve
corporate governance and (ii) make technical improvements to the wording. 2. Re-
election of the Auditors. 3.-Delegation of powers.

03/09/2015: 1. Amendment of the corporate name of Criteria CaixaHolding S.A.,
Sociedad Unipersonal and, as such, amendment to article 1 of the Articles of
Association. 2. Acquisition of stakes in Els Arbres de la Tardor, S.L.U., subject to prior
authorisation from the Government of the Principality of Andorra. Capital increase at
Els Arbres de la Tardor, S.L.U., subject to prior authorisation from the Government of
the Principality of Andorra and acquisition of the company. -3. Delegation of powers.

Indicate the address and mode of accessing corporate governance content on your
Entity’s website.

Corporate governance information for Criteria Caixa, S.A.U. is available on the Entity's
website (www.criteria.com).



http://www.criteria.com/

Indicate whether the Entity has held meetings with the various syndicates, if
applicable, of holders of securities issued by the Entity, the purpose of the meetings
held in the year to which this report relates and the main resolutions adopted.

In 2015, Criteria did not hold any Bond-holder meetings.

ENTITY MANAGEMENT STRUCTURE

Board of Directors or governing body

C.1.1 List the maximum and minimum number of Directors or members of the
governing body included in the Articles of Association.
Maximum number of Directors/governing 20
body members
Maximum number of Directors/governing 8
body members
C.1.2 Complete the following table on the members of the Board of Directors or

governing body and their position:

DIRECTORS/MEMBERS OF GOVERNING BODY

Tax ID Name of corporate name Representative Date of last
number of | of Director/governing body appointment
Director member
36456287-E Isidro Fainé Casas - 18/12/2013
40260078-G | Alejandro Garcia-Bragado - 26/06/2014
Dalmau
37590507-C Javier God6 Muntafiola - 26/06/2014
37175025-X Salvador Gabarré Serra - 26/06/2014
15766311-H | José Antonio Asiain Ayala - 18/12/2013
28744747-Z Marcos Contreras - 18/12/2013
Manrique

X1596112G Jean-Louis Chaussade - 18/12/2013
46215647-E Isabel Estapé Tous - 18/12/2013
46672425-C | Francisco Javier Garcia Sanz - 18/12/2013
46309503-S Victor Grifols Roura - 26/06/2014
46302019-Y | Josep-Delfi Guardia Canela - 18/12/2013
Y2771477-Z Heinrich Haasis - 18/12/2013
42942802-P Francesc Homs Ferret - 18/12/2013
36467929-A Juan José Lépez Burniol - 26/06/2014
39335259-S | Josep Joan Simén Carreras - 18/12/2013




List the members of the Board of Directors or governing body, if any, who hold

C.1.3
office as Directors or executives in other companies belonging to the listed
Entity’s group.
Tax ID number Name of Corporate Tax ID number Position
of Director corporate name | name of the of the group
of Director/ group entity entity
governing body
member
36456287-E Isidro Fainé Caixa G-58899998 | Chairman of the
Casas d'Estalvis i Board of
Pensions de Trustees
Barcelona “la
Caixa”,
Banking
Foundation
CaixaBank, SA A-08663619 | Chairman of the
Board of
Directors
40260078-G Alejandro Caixa G-58899998 Deputy
Garcia-Bragado d'Estalvis i Chairman and
Dalmau Pensions de Deputy
Barcelona “la Secretary to the
Caixa”, Board of
Banking Trustees
Foundation
37590507-C Javier Godo Caixa (G-58899998 Trustee
Muntafiola d'Estalvis i
Pensions de
Barcelona “la
Caixa”,
Banking
Foundation
37175025-X Salvador CaixaBank, SA | A-08663619 Director
Gabarro Serra
28744747-Z Marcos Banco A-78963816 Deputy
Contreras Europeo de Chairman
Manrique Finanzas, S.A.
*See note in
Section G




Tax ID number
of Director

Name of
corporate name
of Director/
governing body
member

Corporate
name of the
group entity

Tax ID number
of the group
entity

Position

46302019-Y

Josep-Delfi
Guardia Canela

VidaCaixa, S.A.

de Segurosy
Reaseguros

A-58333261

Director

42942802-P

Francesc Homs
Ferret

Caixa
d'Estalvis i
Pensions de
Barcelona “la
Caixa”,
Banking
Foundation

(G-58899998

Trustee

Foment
Immobiliari
Assequible,

S.A.U.

A-63346290

Deputy Chairman

36467929-A

Juan José Lépez
Burniol

Caixa
d'Estalvis i
Pensions de
Barcelona “la
Caixa”,
Banking
Foundation

(G-58899998

Trustee

CaixaBank, SA

A-08663619

Director




C.1.4 Complete the following table on the number of women Directors on the Board
and various committees over the past four years.

Number of women Directors

2015 2014 2013 2012
Number % Number % Number % Number %
Board of 1 1 6 0
Directors 6.66% 5.88% 30% 0%
** SEE NOTE IN
SECTION G
Executive N.A. N.A. N.A. N.A.
Committee
Audit and 1 1 N.A. N.A.
Control 33.33% 33.33%
Committee
Appointment 1 1 N.A. N.A.
and 33.33% 33.33%

Remuneration
Committee




C.1.5 Complete the following table on the aggregate remuneration paid to Directors
or members of the governing body during the year.

Thousands of euros

[tem

Individual

Group

Fixed remuneration 2,645

1,788

Variable
remuneration

Per diems

Other

TOTAL: 2,645

1,788

C.1.6 List any members of senior management who are not executive Directors or
members of the governing body and indicate total remuneration paid to them
during the year.

Tax ID Name or corporate name Position

number

36017940D | Marcelino Armenter Vidal Chief Executive Officer

46533282G | Jaume Gir6 Ribas General Manager Communication

40857332V | Jordi Gual Solé General Manager Planning and
Strategic Development

38805438E | Francesc Bellavista Auladell Deputy General Manager

46109324M | Javier José Paso Luna Manager Fiscal and Legal Area

35114207S | Oscar Valentin Carpio Garijo Assistant Deputy General Manager

46119725X | Xavier Moragas Freixa Assistant Deputy General Manager

15851133Q | Enrique Gofii Beltran de Deputy Assistant to the Chairman

Garizurieta
Total remuneration received by senior management 4,385

(thousands of euros)

C.1.7 Indicate whether the Articles of Association or the Board regulations set a
unlimited term of office for Directors or members of the governing body.

Yes

No

Maximum number of years in office \

Four (4) years

C.1.8 Indicate whether the individual and
submitted for authorisation for issue by the Board or governing body are
certified previously.

Yes

consolidated financial statements

No




Identify, where applicable, the person(s) who certified the company’s individual and
consolidated financial statements prior for their authorisation for issue by the board.

Name

Position

C.1.9 Explain the mechanisms, if any, established by the Board of Directors or
governing body to prevent the individual and consolidated financial
statements it prepares from being laid before the General Shareholders’
Meeting or equivalent body with a qualified Audit Report.

The Audit and Control Committee is responsible for ensuring that the financial
information is correctly drawn up in addition to other functions which include
the following in order to avoid a qualified audit report:

(i)

to serve as a channel of communication between the Board of Directors
and the auditors, to evaluate the results of each audit and the responses
of the management team to its recommendations and to mediate in cases
of discrepancies between the former and the latter in relation to the
principles and criteria applicable to the preparation of the financial
statements, as well as to examine the circumstances which, as the case
may be, motivated the resignation of the auditor;

to establish appropriate relationships with auditors in order to receive
information, for examination by the Audit and Control Committee, on
matters which may jeopardise the independence of said auditors and any
other matters relating to the audit process and any other communications
provided for in audit legislation and technical audit regulations;

to supervise the compliance with the auditing contract, striving to ensure
that the opinion of the Annual Financial Statements and the principal
contents of the auditor’s report are drafted clearly and precisely;

to review the Company’s accounts and periodic financial reporting which
the Board must furnish to the markets and their supervisory bodies and,
in general, to monitor compliance with legal requisites on this subject
matter and the correct application of generally accepted accounting
principles, as well as to report to the Board on periodical financial
reporting and proposals for modification of accounting principles and
criteria suggested by management.
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C.1.10 Is the Secretary to the Board also a Director?

Yes No

C.1.11 Indicate and explain, where applicable, the mechanisms implemented by the

Entity to preserve the independence of the auditor, financial analysts,
investment banks and rating agencies.

The Audit and Control Committee is responsible for proposing to the Board of
Directors, for submission to the Sole Shareholder, the selection, appointment,
re-election and substitution of the external auditor pursuant to the Company's
regulations, as well as the contracting conditions thereof, and to receive
regular information on the audit plan and its execution, as well as preserving
its independence when carrying out its duties.

Annually, the Audit and Control Committee receives from the auditors written
confirmation of their independence vis-a-vis the Entity or entities related to it
directly or indirectly, in addition to information on additional services of any
kind rendered to these entities by the aforementioned auditors or persons or
entities related to them as stipulated by auditing legislation. In addition, the
Audit and Control Committee issues annually, prior to the audit report, a
report containing an opinion on the independence of the auditors. This report
includes in all events, an assessment of the provision of any additional services
referred to in this section, both on an individual basis and as a whole, which
are different to legal auditing and concern the independent nature of auditors
or auditing standards.

The Company has a policy governing the relationship with the external auditor,
approved by the Audit and Control Committee and the Board, to guarantee
compliance with applicable legislation and the independence of auditing work.

C.2 Committees of the Board of Directors or governing body

C.2

C.2.2

Give details of all committees of the Board of Directors or governing body

Committee name No. of members
Board of Directors 15
Audit and Control Committee 3
Nomination and Remuneration 3
Committee

Give details of all the board committees, their members and the proportion of
executive, proprietary, independent and other external Directors (entities
which are not limited companies do not need to enter the Director category in
the corresponding table and section along with the legal system and how they
comply with the composition conditions of the Audit Committee and the
Appointment and Remuneration Committee):

11



EXECUTIVE OR DELEGATE COMMITTEE

Tax ID number Name Position Category
% of executive Directors 0%
% of proprietary Directors 33.33%
% of independent Directors 66.67%
% of other external Directors 0%
Number of meetings 6

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

AUDIT AND CONTROL COMMITTEE

Tax ID number Name Position Category
46215647-E Isabel Estapé Tous Chairman Independent
director
37175025-X | Salvador Gabarré Serra Member Proprietary
director
28744747-Z Marcos Contreras Member Independent
Manrigue director
% of executive Directors 0%
% of proprietary Directors 33.33%
% of independent Directors 66.67%
% of other external Directors 0%
Number of meetings 6

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

Pursuant to the Articles of Association, the Board of Directors appointed an
Audit and Control Committee, whose powers and rules of procedure shall be
as set forth in the applicable legislation. The Audit and Control Committee is
made up of non-executive Directors and shall have between three and five
members, at least one of whom must be independent.

The Board of Directors shall appoint the members of the Audit and Control
Committee in accordance with their knowledge, aptitudes and experience
and the Committee’s duties. The Audit and Control Committee shall appoint a
Chairman from among its members. It shall also appoint a Secretary and may
appoint a Deputy Secretary, both of whom need not be members thereof. In
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the event that such appointments are not made, the Secretary and Deputy
Secretary to the Board shall act as such. The members of the Company’s
management team or personnel shall be required to attend the meeting of
the Audit and Control Committee and to provide it with their collaboration
and access to the information available to them when the Committee so
requests. The Committee may also require the Company’s auditors to attend
its meetings.

In any event, without prejudice to any other duties they may be assigned by
the Board of Directors at any time, the Audit and Control Committee shall
have the following basic duties:

a) to report at the General Shareholders’ Meeting on matters posed by
shareholders in the area of its competence;

b) to propose to the Board of Directors, for submission to the General
Meeting or Sole Shareholder, the selection, appointment, re-election and
substitution of the external auditor pursuant to the Company's
regulations, as well as the contracting conditions thereof, and to receive
regular information on the audit plan and its execution, as well as
preserving its independence when carrying out its duties;

c) to supervise the internal auditing services, verifying the adequacy and
integrity thereof, to propose the selection, appointment and substitution
of their responsible persons, to propose the budget for such services, and
to verify that senior management bears in mind the conclusions and
recommendations of their reports;

d) to serve as a channel of communication between the Board of Directors
and the auditors, to evaluate the results of each audit and the responses
of the management team to its recommendations and to mediate in cases
of discrepancies between the former and the latter in relation to the
principles and criteria applicable to the preparation of the financial
statements, as well as to examine the circumstances which, as the case
may be, motivated the resignation of the auditor;

e) to supervise the process of drawing up and submitting the mandatory
financial information and the efficiency of the Company’s internal control
and risk management systems, including tax risks; and to discuss with the
auditors any significant weaknesses of the internal control system that
may be detected on carrying out the audit;

f) to establish appropriate relationships with auditors in order to receive
information, for examination by the Audit and Control Committee, on
matters which may jeopardise the independence of said auditors and any
other matters relating to the audit process and any other communications
provided for in audit legislation and technical audit regulations; Annually,
the Audit and Control Committee should receive from the auditors written
confirmation of their independence vis-a-vis the Entity or entities related
to it directly or indirectly, in addition to information on additional services
of any kind rendered to these entities and fees received by the
aforementioned auditors or persons or entities related to them as
stipulated by auditing legislation. In addition, the Audit and Control
Committee will issue annually, prior to the audit report, a report
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9)

containing an opinion on the independence of the auditors. This report
should include in all events, an assessment of the provision of any
additional services referred to in this section, both on an individual basis
and as a whole, which are different to legal auditing and concern the
independent nature of auditors or auditing standards.

to supervise the compliance with the auditing contract, striving to ensure
that the opinion of the Annual Financial Statements and the principal
contents of the auditor’s report are drafted clearly and precisely;

to review the Company’s accounts and periodic financial reporting which
the Board must furnish to the markets and their supervisory bodies and, in
general, to monitor compliance with legal requisites on this subject matter
and the correct application of generally accepted accounting principles, as
well as to report to the Board on periodical financial reporting and
proposals for modification of accounting principles and criteria suggested
by management.

to supervise compliance with regulations concerning related party
transactions and to report to the Board of Directors on said transactions.
In particular it shall endeavour to report to the market on said
transactions, in compliance with prevailing legislation, and to report on
transactions which imply or may imply conflicts of interest.

to supervise compliance with Internal Code of Conduct on Matters Related
to the Securities Market and, in general, of the rules of corporate
governance;

to report to the Board on the creation or acquisition of stakes in special
purpose vehicles or entities domiciled in countries or territories
considered to be tax havens, as well as any other transactions or
operations of an analogous nature which, due to their complexity, may
deteriorate the transparency of the Company or of the group to which it
belongs;

to consider the suggestions submitted to it by the Chairman of the Board
of Directors, Board members, executives and shareholders of the
Company, and to establish and supervise a mechanism which allows the
employees of the Company or of the group to which it belongs
confidentially and, if deemed appropriate, anonymously, to report
irregularities of potential significance, especially financial and accounting
ones, which they observe within the Company;

m) to receive information and, as the case may be, issue a report on the

n)

disciplinary measures intended to be imposed upon members of the
Company'’s senior management team;

any others attributed thereto by Law and other regulations applicable to
the Company.

Any other duties expressly assigned to the Audit and Control Committee shall
be governed by the regulations for the Board of Directors as laid down in the
Articles of Association, providing they are compatible with the nature and
operation of the corresponding committee.
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In furtherance of its duties, key actions of the Audit and Control Committee in
2015 were as follows:

At the meeting held on 26 February 2015: the following matters, among
others, were approved and laid before the Company’s Board of Directors: 1)
Internal Audit Regulations; 2) policy governing relations with the external
auditors; 3) rules on Internal Control System of Financial Reporting (ICFR)
system; 4) approval of the annual financial report. Drafting of individual and
consolidated financial statements and the management reports. Annual
Corporate Governance Report. Draft audit reports. Proposed appropriation of
profit for 2014 and ratification of the interim dividend; 5) new formal
disclosure policy; and 6) abbreviated financial statements for statistical
purposes.

At the meeting held on 27 April 2015: the following matters, among others,
were approved and laid before the Company’s Board of Directors: 1) Annual
Report on the Internal Capital Adequacy Assessment Process (ICAAP); 2)
Annual Report on the Internal Liquidity Assessment Process (ILAAP); 3)
Information of Prudential Relevance; 4) Internal Control of Financial
Reporting (ICFR) system; Audit and Internal Control; 6) rules defining the
transactions to be reported to the Board of Directors; 7) Internal Code of
Conduct on Matters Relating to the Securities Market; and 8) Code of
Business Conduct and Ethics.

At the meeting held on 30 July 2015: the following matters, among others,
were approved and laid before the Company’s Board of Directors: 1) Internal
Control of Financial Reporting (ICFR) system; 2) abbreviated consolidated
half-yearly financial statements at 30 June 2015; and 3) Policy on the
Management of International Sanctions and Finance Countermeasures of the
Criteria Group.

At the meeting held on 10 December 2015: the following matters, among
others, were approved and laid before the Company’s Board of Directors: 1)
estimation at close of December 2015; and 2) approval of the pay-out of the
second interim dividend.
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APPOINTMENT AND REMUNERATION COMMITTEE

Tax ID number Name Position Category
46215647-E Isabel Estapé Tous Chairman Independent
director
15766311-H José Antonio Asiain Member Independent
Ayala director
36467929-A | Juan José Lopez Burniol Member Proprietary
director
% of executive Directors 0%
% of proprietary Directors 33.33%
% of independent Directors 66.67%
% of other external Directors 0%
Number of meetings 5

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

Pursuant to the terms of the Bylaws, the Board of Directors appointed a
delegate Appointment and Remuneration Committee, whose powers and
rules of procedure are as set forth in the applicable legislation. The
Appointment and Remuneration Committee consists exclusively of three non-
executive Directors, two of whom are independent. The Chairman of the
Appointment and Remuneration Committee was appointed from among its
independent Directors. It also appointed a Secretary and a Deputy Secretary,
neither of whom are committee members.

In any event, without prejudice to any other duties they may be assigned by
the Board of Directors at any time, the Appointment and Remuneration
Committee shall have the following basic duties:

a) to evaluate the balance of skills, knowledge and experience on the Board;
to define the roles and capabilities required of the candidates to fill each
vacancy, and decide the time and dedication necessary for them to
properly perform their duties;

b) to establish a target number of female Directors and advise on how this
target can be reached,;

c) to bring before the Board of Directors the proposals for appointment of
independent Directors in order that the Board may proceed to appoint
them (co-option) or take on such proposals for submission to the decision
of the Annual General Meeting , and proposals for the re-election or
removal of these Directors by the Annual General Meeting;

d) to bring before the Board of Directors the proposals for appointment of
other Directors in order that the Board may proceed to appoint them (co-
option) or take on such proposals for submission to the decision of the
Annual General Meeting, and proposals for the re-election or removal of
these Directors by the Annual General Meeting;
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e) to report on the appointment and removal of senior executives and the
basic conditions of their contracts;

f) to examine or organise, in appropriate form, the succession of the
Chairman and chief executive, making recommendations to the Board so
the handover proceeds in a planned and orderly manner;

g) to propose to the Board of Directors the remuneration policy for Directors
and General Managers or those who carry out senior management duties
reporting directly to the Board, Executive Committees or CEOs, as well as
individual remuneration and further conditions of contracts for executive
Directors, and ensuring these are observed.

Any other duties expressly assigned to the Appointment and Remuneration

Committee shall be governed by the regulations for the Board of Directors as

laid down in the Articles of Association, providing they are compatible with

the nature and operation of the corresponding committee.

In furtherance of its duties, key actions of the Appointment and
Remuneration Committee in 2015 were as follows:

At the meeting held on 26 February July 2015: the following matters, among
others, were approved and laid before the Company’s Board of Directors: 1)
Annual Corporate Governance Report; and 2) Remuneration Policy.

At the meeting held on 4 June 2015: the following matters, among others,
were approved and laid before the Company’s Board of Directors: definition
of the Identified Group.

At the meeting held on 30 July 2015: the following matters, among others,
were approved and laid before the Company’s Board of Directors: protocol on
procedures for selecting and assessing the suitability of office holders.

At the meeting held on 10 December 2015: the following matters, among
others, were approved and laid before the Company’s Board of Directors:
assessment reports on the suitability of Company office holders and
remuneration of the Identified Group.

COMMITTEE

Tax ID number Name Position

** See Note in
Section G
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D.1

RELATED-PARTY AND INTRAGROUP TRANSACTIONS

List any transactions between the entity or its group, shareholders, cooperativist unit
holders, holders of proprietary rights or any other equivalent.

The following transactions were carried out between Criteria or its subsidiaries and the
Sole Shareholder, Caixa d’Estalvis i Pensions de Barcelona, ”la Caixa”, Banking
Foundation:

Name or
Name or
corporate name | Nature of Amount
corporate name .

L of the company the Type of transaction (thousands
of significant orits grou relationshi of euros)
shareholder grotp P

company
”la Caixa” CriteriaCaixa Corporate Interim dividend - 2015 320,000
Banking
Foundation
”la Caixa” CriteriaCaixa Corporate / | Loan granted by Criteria and 85,000
Banking contractual repaid in the year
Foundation
”la Caixa” CaixaBank Corporate/ | Loan 100,000
Banking contractual
Foundation
”la Caixa” CaixaBank Corporate/ | Demand and time deposits 7,235
Banking contractual
Foundation

D.2

Note 40 of Criteria Caixa, S.A.U.'s consolidated financial statements shows all the
balances of the sole shareholder with Criteria Caixa Group companies in aggregate
form.

List any relevant transactions between the entity or its group and the entity’s Directors
or members of the governing body or senior officers.

All transactions were carried out in the ordinary course of business and on an arm’s
length basis.

Note 40 of CriteriaCaixa, S.A.U.'s consolidated financial statements shows all the
balances with managers and Directors in aggregate form.
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D.3

D.4

Intragroup transactions

The Company undertook the following relevant transactions with other companies in
its group:

Corporate name of Tvpe of transaction Amount (thousands

the group entity yp of euros)

CaixaBank Financing agreements: 1,200,000
loans

CaixaBank Interest rate hedge 1,900,000
contracts (notional value)

VidaCaixa Fixed-income investment in 786,000
Abertis Infraestructuras

CaixaBank Swap agreement ** See note in

Section G

The most relevant transaction with associates and joint ventures in its Group was the
following:

Corporate name of
the group entity

Gas Natural Time and demand deposit 599,000
balances in CaixaBank

Amount (thousands

Type of transaction of euros)

See Note 40 of the consolidated financial statements for the Criteria Group and Note
21 of the Criteria individual financial statements.

List the mechanisms established to detect, determine and resolve any possible
conflicts of interest between the entity and/or its group, and its Directors or members
of managing bodies or management.

The Company ensures all Directors are cognisant of their duties and, in particular, the
duty to avoid the conflicts of interest envisaged in the Corporate Enterprises Act. Each
year the Secretary to the Board of Directors sends Directors a detailed form where
they can report any conflicts of interest. These are then duly reported in the Notes to
the Financial Statements and, if applicable, assessed to determine whether, in
exceptional cases, an exemption shall be issued to enable the Director to participate in
certain actions.

The Company also has an Internal Code of Conduct on Matters Relating to the
Securities Market applicable to all Directors and executives (as well as other
employees). This code of conduct stipulates, among other duties, that Directors shall
abstain from carrying out certain transactions in certain periods, the duty to inform the
Company of certain transactions, and the duty to safeguard privileged information and
know how to handle it.
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E.l

RISK CONTROL AND MANAGEMENT SYSTEMS
Describe the risk management system in place at the Entity.

Risk control is fully ingrained in the business and the organisation plays a proactive role
in ensuring that it is implemented. Senior management participates directly in
maintaining the internal control framework, ensuring that it is executed prudently, and
in the ongoing management and planning of capital and liquidity.

Following “la Caixa” Group's reorganisation in 2014 described in Note 1 of the financial
statements, Criteria manages “la Caixa” Group's business assets, primarily comprising
stakes in strategic sectors, including banking, energy, infrastructure, services and real
estate. Criteria is under the prudential supervision of the ECB as it is considered to be a
mixed financial holding company and parent of a financial conglomerate and not
subject to the restrictions imposed on the Banking Foundation.

Criteria carried out the following activities during 2015 in relation to the prudential
supervision legal framework and evaluation of the CriteriaCaixa Group by the
European Central Bank:

1) It formalised the internal capital adequacy assessment process, through which the
CriteriaCaixa Group's risk profile was defined and capital adequacy assessed. The
Internal Capital Adequacy Assessment Process Annual Report (ICAAP) was signed
off by Criteria's Board of Directors on 27 April 2015.

2) The internal liquidity assessment was completed and it was determined that the
CriteriaCaixa Group comfortably meets the regulatory minimum Liquidity
Coverage Ratio (LCR) on a consolidated basis. The Internal Liquidity Assessment
Process Annual Report (ICAAP) was signed off by Criteria's Board of Directors on
27 April 2015.

3) The CriteriaCaixa Group's Information of Prudential Relevance report has been
published to furnish market agents with the results of the capital adequacy
assessment of the CriteriaCaixa Group, as well as additional information on what
Criteria contributes, as CaixaBank's parent, to the CriteriaCaixa Group's prudential
consolidation perimeter. The Information of Prudential Relevance report was
approved by the Criteria's Board of Directors on 27 April 2015 and published the
day after.

4) Criteria's Board of Directors approved the Criteria Risk Appetite Framework (RAF)
on 30 July 2015 (see point E.4 for more information).

5) Criteria's Board of Directors approved the CriteriaCaixa Group Recovery Plan on
10 December 2015. Some RAF metrics have also been selected as recovery
indicators. Recovery thresholds have also been defined for these indicators. Once
activated, the internal communication and governance processes would be
triggered based on the defined severity of each situation.

The risk management system at the CriteriaCaixa Group is decentralised, with group
companies having their own control and oversight structure for their activities.
However, as the Group's Parent, Criteria offers a complementary structure for
managing its own risks and overseeing the risks of its investees.
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CaixaBank Group:
It should be highlighted that as Criteria Caixa is a mixed financial holding company and
parent of the CaixaBank financial conglomerate, most of the risks to which the Group is
exposed and that it manages stem from the CaixaBank Group's banking and insurance
activity. CaixaBank's risk management system is aligned with guidelines issued by the
regulator and industry best practices. The Risk Management System itself comprises
the following elements:
The corporate risk catalogue, signed within the framework of the Corporate Risk
Map Project (for more information see point E.3), allows for the classification of
risks by category and facilitates their evaluation, thereby helping determine the
CaixaBank Group's risk profile, a Risk Appetite Framework which standardises risk
terminology and facilitates the adaptation of risk reporting to the requirements of
the Single Supervisory Mechanism (SSM).
The Risk Appetite Framework (RAF) is a comprehensive and forward-looking tool
used by the CaixaBank's Board of Directors to determine the types and thresholds
of risk it is willing to assume in achieving the CaixaBank Group's strategic and
profitability targets.
Policies which comprise the regulatory framework defining how risk activities are
conducted in general in order to control and manage risks at corporate level.
Procedures and processes, methodologies and support tools, which allow these
policies to be articulated and the "standardisation, comprehensiveness and
consistency" principle to be adhered to.
Risk culture at CaixaBank: Constantly evolving. This is evident in (i) training: both
onsite and virtual, using the remote means available; (ii) information: publication
of relevant standards, circulars and manuals which are reported during monthly
meetings of the CEO and senior management with the directors of the branch
network and Central Services; and (iii) incentives: at present this applies to the
variable remuneration of certain managers involve in risk origination and
management.
A fully integrated Risk Monitoring and Control System which (i) mitigates
operational losses, provides information on thresholds, consumption and risk
positions to (ii) avoid overexposure and ensure reporting information, risk
calculations and metrics are complete to (iii) guarantee their reliability when
measuring risks, and in relation to the data fed into risk software to ensure (iv) no
key data is missing or contains inaccurate or out-of-date information which means
debtor risks cannot be calculated properly.
CriteriaCaixa has an internal control framework which offers a reasonable degree
of assurance that the CaixaBank Group will achieve its objectives. Its internal
control environment is aligned with guidelines issued by the regulator and
industry best practices, and is structured in accordance with the Three Lines of
Defence model: the first involves the Entity's own areas; the Internal Control Area
is the second line of defence, together with Global Risk Management, Internal
Control over Financial Reporting (ICFR) and Regulatory Compliance, among others,
and oversees the proper operation of risk management and control carried out by
first line; and then the third line of defence is the supervisory element which is
formed by the Internal Audit Area.

For more information see Note 3 of the Consolidated Financial Statements of the
CriteriaCaixa Group for 2015.
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E.2

Identify the bodies responsible for preparing and implementing the risk management
system.

Governing bodies

Criteria: Criteria's Board of Directors carries out analysis functions to oversee the
performance of its investees and periodically monitors the internal control and risk
management systems in place at the Entity.

The Audit and Control Committee organises the tasks of financial monitoring and
control at Criteria. This involves supervising the internal audit systems and ensuring
the efficiency and independence of the internal control and risk management systems
in place. It also oversees the entire process of preparing and presenting Criteria's
financial information prior to approval by the Board.

CaixaBank Group:

The Board of Directors of CaixaBank determines the Group’s risk-policy. In this regard,

the Board takes decisions on certain risk management issues at the CaixaBank Group:

»  Adopting and monitoring compliance with risk measurement approaches, as well
as calculating the related regulatory capital requirements;

»  Organising the highest tier control duties;

e Establishing global risk limits;

e Ruling on general risk policies and progress made.

In general, the CaixaBank Board of Directors' functions are:

»  Defining general risk management principles;

»  Establishing the distribution of functions within the organisation and the criteria
for preventing conflicts of interest;

e Approving and reviewing periodically the risk performance, management, control
and reduction strategies and policies;

e Approving the general internal control strategies and procedures; and

e Monitoring the results of the risk management and control function and the
status of internal control.

The Board has delegated certain issues to the Risks Committee (a Delegate Committee)
which closely monitors risk management. Its exact duties and composition are detailed
in point C.2.4. of the CaixaBank, S.A. ACGR. However, the Audit and Control Committee
is, without prejudice to the Board's risk control and management powers, the final
guarantee of the control mechanisms. See point C.2.4 of that report for its exact duties
and composition.

We would note that the Risks Committee met on 14 occasions in 2015. At these
meetings it analysed, inter alia, the various risks included in CaixaBank Group's
Corporate Risks Catalogue (e.g. actuarial, operational, market, credit, liquidity,
regulatory etc.), the risk appetite framework and the risk scorecard.
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E.3

Management Bodies

Criteria: The priority of Criteria's management is to identify the main risks in terms of
the most significant businesses and apply policies with a high degree of
decentralisation in view of the wide variety of businesses and their high level of
specialisation.

In order to properly measure and analyse risks inherent to Criteria's activity as a mixed
financial holding company and parent of the Group, Criteria's management uses the
tools and methodology at the disposal of CaixaBank (which has its own Corporate Risk
Models and Policies Division), in accordance with financial sector best practices.

CaixaBank: Senior management at CaixaBank acts within the framework of powers
delegated by the Board of Directors, both collegiately (Management Committee) and
individually through the Chief Risks Officer.

CaixaBank's General Risk Division ensures the correct working of the Group's Risk
Management System. It is not directly responsible for reputational risk (which is
managed by the Corporate Division of Communication, Institutional Relations, Brand
and CSR) nor legal/regulatory risk or regulatory compliance (which fall to General
Secretary).

CaixaBank Group senior management sit on the various risk management committees
which establish general action policies, approve transactions at the highest level, and
manage business risk across the CaixaBank Group. These committees are:

Global Risk Committee

Asset and Liability Committee (ALCO)

Permanent Lending Committee

Recovery and Resolution Plans Committee

Risk Policies Committee

Subsidiaries' Risk Policies Committee

Real Estate Acquisition and Appraisal Committee

Operational Risk Committee

Models and Parameters Committee

Default and Recovery Committee

New Investment Products Committee

Corporate Rating Committee

Large Auctions Committee

Dations Committee

Provisions committee

For more information see Note 3 of the Consolidated Financial Statements of the
CriteriaCaixa Group for 2015.

Indicate the main risks which may prevent the company from achieving its targets.
Criteria: A list of the risks that might affect the profitability of Criteria’s activities, as
management company of the equity of the ”la Caixa” Banking Foundation and, its

financial solvency and its corporate reputation as a result of its holdings in financial
assets is provided hereon:

23



Market risk: This includes fluctuations in the value of the ownership interests in
other companies, classified as available-for-sale financial assets, and changes in
interest rates. This type of risk also includes real estate risk, i.e. the risk that a
change in value of a real estate asset could lead to losses. It includes the value of
investments in real estate assets classified as investment property, non-current
assets held for sale and inventories.

Liquidity risk: This relates mainly to the lack of liquidity of certain of the
Company's investments or needs arising from its commitments or investment
plans.

Credit risk: This relates mainly to the risk that a counterparty is unable to meet its
payment obligations and to possible losses due to changes in a counterparty's
credit rating. Conceptually, this type of risk includes investments in the portfolio
of Group companies, jointly controlled entities and associates.

Operational risk: Relating to errors in the implementation and execution of
operations.

CaixaBank Group:

It should also be noted, as we have mentioned in point E.1, that as the CriteriaCaixa
Group includes the CaixaBank banking group, the main risks of the CriteriaCaixa Group
stem from the CaixaBank Group's banking and insurance activity. Therefore the
CaixaBank Group's main risks which are reported periodically to management and the
governing bodies are:

Risks associated with the financial activity

Credit risk: Risk of a decrease in the value of CaixaBank's assets due to uncertainty
in a counterparty's ability to meet its obligations.

Market risk: Risk of a decrease of the value in the CaixaBank Group's assets held
for trading or increase in the value of its liabilities held for trading due to
fluctuations in interest rates or prices in the market where the assets/liabilities
are traded.

Liguidity risk: Risk of insufficient liquid assets due to outflows of funds and market
closure to meet contractual maturities of liabilities, regulatory requirements, or
the needs of the business.

Interest or foreign currency risk: Risk of a negative impact on the economic value
of the balance sheet or results, arising from changes in the structure of the
interest rate curve or exchange rate fluctuations.

Actuarial risk: Risk of an increase in the value of commitments assumed through
insurance contracts with customers and employee pension plans due to the
differences between the claims estimates and actual performance.

Capital adequacy risk: Risk caused by a restriction of the CaixaBank Group's ability
to adapt its level of capital to regulatory requirements or to a change in its risk
profile.

Risks associated with business continuity

Legal/Requlatory risk: Risk of a loss or decrease in profitability of the CaixaBank
Group as a result of changes to the regulatory framework or court rulings that are
unfavourable to the Entity.
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EA4

Compliance: Risk arising from a deficient procedure that generates actions or
omissions that are not aligned with the legal or regulatory framework, or with the
internal codes and rules, and which could result in administrative sanctions or
reputational damage.

Operational risk: Risk of losses arising from inadequate or failed internal
processes, people and systems, or from external events. Includes the risk
categories encompassed in the regulation.

Reputational risk: Risk associated with reduced competitiveness due to the loss of
trust in CaixaBank by some of its stakeholders, based on their assessment of
actions or omissions, real or purported, by CaixaBank, its Senior Management or
Governing Bodies.

For more information see Note 3 of the Consolidated Financial Statements of the
CriteriaCaixa Group for 2015.

Identify if the Entity has a risk tolerance level.

Critieria: As we mentioned in point E.1., in July 2015 Criteria approved its Risk Appetite
Framework (RAF), a management tool which has determined the types and thresholds
of risk it is willing to assume in achieving its business objectives while at all times
attaining a balance between risks and returns. The RAF also enables all prudential
obligations to be monitored and controlled. This framework sets out the policies,
governance processes and indicators used to establish, disclose and monitor Criteria's
risk appetite.

Sixteen indicators (10 for the management perimeter and six for the consolidation
perimeter of the CriteriaCaixa Group), which are included in the map of risks identified
by Criteria, pursuant to its nature as a financial holding company.

For the management indicators, the benchmark scope is the management perimeter
which corresponds to “stand-alone” Criteria and the holding subsidiaries wholly-
owned by Criteria. Therefore, this "management perimeter" is the most appropriate
and representative for managing the risks of a holding company. This perimeter is not
the same as the scope of the public consolidated financial statements or the reserved
consolidated financial statements, used for the purpose of prudential consolidation.

Also, in the regulatory indicators the consolidation perimeter of the CriteriaCaixa
Group, including CaixaBank, is used to calculated the mandatory limits laid down in
regulations because, although it lies outside the aforesaid "management perimeter",
the breaching thereof could result in additional restrictions being imposed on Criteria
with respect to the performance of its activity insofar as Criteria is subject to
prudential supervision by the ECB.

For the indicators three different thresholds have been set (target: green, early
warning: amber, and limit: red). A phased approach is achieved with this calibration
affording Criteria greater flexibility and capability to react and prevent risk during a
crisis, with thresholds being set for tolerance to risk that can be assumed by Criteria.
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Some RAF metrics have also been selected as recovery indicators. Recovery thresholds
have also been defined (black traffic light) for these indicators. Once activated, the
internal communication and governance processes would be triggered based on the
defined severity of each situation.

The Deputy General Finance, Resources and Human Resources Divisional Unit is
responsible for collating and consolidating information and reporting it to the
Management Committee. It also in charge of liaising with the Deputy General Manager
responsible for Investments and the Assistant Deputy General Manager of Asset
Management to implement measures to manage the risks to which Criteria is exposed.

The Management Committee receives and reviews the information provided by the
Finance, Resources and Human Resources Assistant Deputy General Manager,
referring it to the Audit and Control Committee and the Board of Directors.

One of the Audit and Control Committee's duties is to review the RAF sent by the
Management Committee and provide the Board of Directors with an opinion thereon.

The Board of Directors establishes and updates annually the risk appetite framework,
continuously monitors the risk profile, and ensures consistency between them.

CaixaBank: In 2014, the CaixaBank Group approved its own Risk Appetite Framework
which includes qualitative and quantitative statements.

The Board of Directors has established four key dimensions expressing the Group's
aspiration regarding the main risks. These are:

1. Loss protection: The Entity wishes to maintain a medium-low risk profile and a
comfortable level of capital.

2. Liquidity and financing: In order to have a stable and diversified financing base,
the Entity must be certain it has the capability to meet its financing obligations
and needs, including under adverse market conditions.

3. Business combination: The Entity aspires to hold a leading position in the retail
banking market and be able to generate revenue and capital in a balanced and
diversified manner.

4. Franchise risks: the CaixaBank Group adheres to the highest ethical and
governance standards, encouraging sustainability and social responsibility, and
actively strives to ensure operating excellence.

The structure of the Framework complements these statements with
management indicators and levers to transmit these practices, in a
consistent, clear and efficient manner, to the management of the business
and of the risks.

The Framework is represented with Tier 1 principles and indicators,
supplemented by more detailed metrics (Tier 2). All of this is included in the
day-to-day activity and employee decision-making through management
levers (Tier 3).
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E.5

Tier 1 comprises the Risk Appetite Statement and key metrics, which are
assigned appetite and tolerance thresholds.

The CaixaBank Board of Directors defines, approves, oversees and can amend this
tier as often as is determined in the policy governing the Framework, with specialist
advice and ongoing monitoring by the CaixaBank Risks Committee.

“Appetite” and “Tolerance” levels are set for each of the metrics through a system
of alert traffic lights:

“Green traffic light”: risk target; “Amber traffic light”: early alert; and “Red traffic
light”: breach

There is also a "Black traffic light" for certain metrics included in the Recovery Plan.
Once activated, the internal communication and governance processes would be
triggered based on the defined seriousness of the situations.

This ensures a comprehensive and scaled monitoring process of potential
impairments in the Entity's risk profile.

Tier 2 includes more detailed metrics, which are monitored by the management
team, especially the CaixaBank Global Risk Committee.

These indicators tend to derive from the factorial decomposition of Tier 1 or from a
greater breakdown of the contribution to the higher tier of risk portfolios or
business segments.

They also include the most complex and specialised risk measurement parameters,
which allow the tier 1 metrics to be taken into consideration by risk management
units in the decision-making process.

The CaixaBank Board of Directors is assured that its management team monitors
the same risks, more exhaustively, to be able to identify and prevent potential
deviations in the established risk profile.

Lastly, Tier 3 represents the management levers that the management team,
through the various business units and areas in charge of authorising, monitoring
and controlling each risk, defines and implements for alignment with the
established Framework.

For more information see Note 3 of the Consolidated Financial Statements of the
CriteriaCaixa Group for 2015.

Identify any risks which have occurred during the year.

The main risks of the CriteriaCaixa Group to have materialised in the year stem from
the CaixaBank Group’s banking activity. Specifically, there were losses due to
impairment of the portfolio of loans, while real estate and non-core assets on the
CaixaBank Group's balance sheet exceeded the desired amount, against a backdrop of
a drawn-out economic crisis in Spain, deleveraging of the private sector and stagnation
in the real estate sector.
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E.6

The initiatives adopted and the current action plans should enable the risk levels to be
brought back into line with CaixaBank's risk appetite.

The main figures which affected credit risk at the CaixaBank Group in 2015 are:

. NPLs. At 31 December 2015 the Group's non-performing loans totalled EUR
17,100 million (7.9%). At 31 December 2014 this was EUR 20,110 million
(9.7%).

. CaixaBank's NPL ratio compares very favourably with that of the private sector

resident lending for the total system, which in 11 months has gone from 12.9%
(31 December 2014 ) to 10.1% (31 December 2015).

. Property development and foreclosed assets. At 31 December 2015, the
Group's gross financing of real estate development stood at EUR 9,825 million
(EUR 14,069 million at 31 December 2014) and the net carrying amount of
foreclosed assets was EUR 7,259 million (EUR 6,719 million at 31 December
2014).

. For the NPL coverage ratio, in 2015 the Group recognised insolvency provisions
of EUR 1,593 million (EUR 2,084 in 2014), stripping out recoveries. Including
these provisions, total credit loss provisions were EUR 9,512 million at the end
of 2015 (EUR 11,120 at the end of 2014).

. This gave a Cost of Risk of 0.7% in 2015 compared to 1.0% in 2014 and an
expected loss of EUR 7,438 million at the end of 2015 (EUR 8,687 at the end of
2014).

Explain the response and monitoring plans for the main risks the entity is exposed to.

The Criteria Board of Directors monitors the performance of the investees and
periodically monitors the internal control and risk management systems in place at
Criteria to oversee these investees.

The Audit and Control Committee also organises the tasks of financial monitoring and
control at Criteria. This involves supervising the internal audit systems and ensuring
the efficiency and independence of the internal control and risk management systems
in place. It also oversees the entire process of preparing and presenting Criteria's
financial information prior to approval by the Board.

Criteria's management monitors these holdings on an ongoing case-by-case basis to be
able, at any time, to take the most appropriate decisions on the basis of the market
performance observed and predicted and of Criteria’s strategy. Likewise, every six
months it tests all its investments for impairment to recognise any corrections to their
carrying amounts, as applicable.

To ensure that the portfolio of real estate assets is recognised at its fair value in the
balance sheet, Criteria uses appraisals performed and certified by independent third-
party valuers. Appraisals are performed regularly: more than half of the assets have
been appraised within the last year and almost all of the remaining assets have been
appraised within the last two years.

In addition to the appraisals, an independent expert is engaged each year to perform a
comparative valuation in order to verify the reasonableness of the overall valuation of
the portfolio of foreclosed assets held for sale.
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Criteria’s specialised teams continually monitor investee transactions, in accordance
with the degree of influence the Group has on these companies. The teams use a
combination of indicators that are updated periodically. Also, in conjunction with
CaixaBank's Corporate Risk Models and Policies Division, investment risk
measurements are taken, both from the standpoint of the risk inherent in market price
volatility, using Value at Risk (VaR) models on the risk-free interest rate yield spread,
and from the point of view of the possibility of default applying models based on the
PD/LGD approaches.

Interest rate risk relates mainly to changes in borrowing costs on Criteria's floating-rate
debt. In order to mitigate this risk, Criteria's management evaluates whether or not to
arrange swaps (cash flow hedges) depending on current and forecast interest rates. In
this regard, Criteria arranged several swaps, hedging practically all interest rate risk.

As we have explained in point E4 above, there is corporate governance in the RAF
framework which determines the supervisory duties and the actions to be taken in the
event of risk.

In order to manage compliance risk, the management and governing bodies encourage
the dissemination and promotion of the values and principles set out in the Code of
Ethics and the Internal Code of Conduct on Matters Relating to the Securities Market,
and its members, as well as other employees and executives must ensure their
compliance as a core criteria guiding their day-to-day activities.

Criteria's Board of Directors also approved an Anti-Money Laundering and Counter
Terrorist Financing Manual laying down the obligations stipulated in Law 10/2010, of
28 April, on Anti-Money Laundering and Counter Terrorist Financing, and Royal Decree
304/2014, of 5 May, regulating this law.

The Criteria Audit and Internal Control Area is working on its own Corporate Risk Map.
Specifically, on 30 June 2015, the Board approved the Criteria Activities Map and
associated risks catalogue.

CaixaBank Group:

CaixaBank's Board of Directors is responsible for defining and supervising the Group's
risk profile, updating the framework each year and monitoring the effective risk
profile.

CaixaBank's Delegate Risks Committee advises the CaixaBank Board of Directors on the
CaixaBank Group's overall susceptibility to risk, current and future and its strategy in
this area.

The CaixaBank Global Risks Committee is an executive body which reports directly to
the Delegate Risks Committee. It monitors the effective compliance of the framework
at least once a month. If the pre-established levels are exceeded, the necessary
measures are taken to reshape the situation.

In order to meet the information, management and control needs of the above
mentioned bodies, the following reporting system has been set up:
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F.1.

* Monthly presentation of the Tier 1 scorecard to the Global Risk Committee,
indicating the risk position for the last available month and the trend. If risk levels
breach the threshold for:

o Appetite: an "amber traffic light" or early alert is assigned to the
indicator, and the party responsible or the Management Committee is
entrusted with preparing an action plan to return to the "green" zone, and
a timeline drawn up.

o Tolerance: a "red traffic light" is assigned, including an explanation as
to why the previous action plan did not work. Corrective or mitigating
measures are proposed to reduce exposure. This must be approved by the
Delegate Risk Committee.

o Recovery indicators report, part of the Recovery Plan (see point E.4).

e Quarterly presentation to the Risk Committee on the situation, action plans and
forecasts for Tier 1 metrics.

* Quarterly presentation to the Board of Directors on the situation, action plans and
forecasts for Tier 1 metrics.

At these meetings, the Board can amend or update the metrics and thresholds
previously assigned.

If a risk breaches a tolerance threshold and threatens the Group's ability to
continue as a going concern, the CaixaBank Board may initiate the measures
set forth in the Recovery Plan.

For more information see Note 3 of the Consolidated Financial Statements of the
CriteriaCaixa Group for 2015.

INTERNAL CONTROL OVER FINANCIAL REPORTING (ICFR)

The entity’s control environment The purpose here is to ensure that the market is
informed about the specific mechanisms the entity has deployed in order to maintain
an internal control environment conducive to comprehensive, reliable and timely
financial reporting (including the inputs used in drawing up financial statements), and
which acknowledges the possible existence of failures or irregularities which must be
detected and corrected.

F.1.1.

The bodies and/or functions responsible for: (i) the existence and regular
updating of a suitable, effective ICFR; (ii) its implementation; and (iii) its
monitoring.

In their response, entities should note whether the Board of Directors, as laid
down in its regulations, is ultimately accountable for the existence and regular
updating of a suitable, effective ICFR and whether the audit committee,
pursuant to its regulations, is assigned responsibility for its oversight. Likewise,
entities should state whether other internal codes assign senior management
responsibility for the design and management of ICFR.

In October 2014, the senior governance body of Criteria Caixa, the Board of

Directors, formally assumed responsibility for ensuring the existence of a
suitable, effective ICFR.
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The Audit and Control Committee is responsible for, inter alia, the following:

e “To monitor the effectiveness of the Company’s internal control
environment, internal audit and risk management procedures, and
discussing with auditors of accounts any significant weaknesses in the
internal control system identified during the course of the audit.

e To monitor the process for preparing and submitting regular financial
accounting information.” In this regard, the Audit and Control Committee
shall seek to ensure its continued effectiveness by gathering sufficient
evidence of its correct design and operation.

In this regard, the Audit and Control Committee is charged with overseeing
ICFR. Its oversight activity seeks to ensure its continued effectiveness by
gathering sufficient evidence of its correct design and operation.

The Company's Deputy General Finance, Resources and Human Resources
Division is responsible for the system's design, implementation and
performance.

This role is described in the internal, classified Internal Control over Financial

Reporting Code which has been approved by the Audit and Control Committee

and the Board of Directors. The Internal Control over Financial Reporting Unit:

e Monitors whether the practices and processes in place at the Group
ensure the reliability of the financial information and compliance with
applicable regulations.

e Assesses that the financial information reported by the different business
areas and entities within the Group comply with the following principles:

i. Transactions, facts and other events presented in the financial
information exist in reality and were recorded at the right time
(existence and occurrence).

ii. The information includes all transactions, facts and other
events in which the Entity is the affected part (completeness).

iii. Transactions, facts and other events are recorded and valued
in accordance with applicable standards (valuation).

iv. Transactions, facts and other events are classified, presented
and disclosed in the financial information in accordance with
applicable  standards  (presentation,  disclosure  and
comparability).

V. Financial information shows, at the corresponding date, the
Entity’s rights and obligations through the corresponding
assets and liabilities, in accordance with applicable standards
(rights and obligations).

The Code also details the responsibilities of the Internal Accounting Units
which are involved in preparing financial information. These responsibilities
include attesting the execution of the key controls identified with the required
frequency, as well as helping to identify risks and controls and the formal
establishment and descriptive documentation of the activities and controls
which affect the preparation of financial information.
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F.1.2.

Given CaixaBank's importance in financial reporting within the Criteria Group,
the various ICFR duties are subcontracted to the Internal Control over Financial
Reporting Unit (hereinafter ICFR Unit), which reports to the Executive Financial
Accounting, Control and Capital Division at CaixaBank.

The CaixaBank Group, as a very significant contributor to the Criteria Group's
financial reporting, also has an internal "Internal Control over Financial
Reporting Code" which has been approved by the Board of Directors.

The existence or otherwise of the following components, especially in
connection with the financial reporting process:

The departments and/or mechanisms in charge of: (i) the design and review
of the organisational structure; (ii) defining clear lines of responsibility and
authority, with an appropriate distribution of tasks and functions; and (iii)
deploying procedures so this structure is communicated effectively
throughout the company, with particular regard to the financial reporting
process.

The entity should report the main characteristics of the procedures for the
design, review and updating of the organisational structure, the lines of
responsibility and authority and if these have been documented and
distributed to all employees involved in preparing financial information at the
entity and its group.

Criteria's Board of Directors has entrusted its Chief Executive Officer,
Management Committee and Appointment and Remuneration Committee
with reviewing and approving the organisational structure and the lines of
responsibility and authority at the Entity.

The lines of responsibility and authority for drawing up the Entity’s financial
information are defined. It also has a comprehensive plan which includes,
among other issues, the allocation of tasks, key dates and the various revisions
to be carried out by each of the hierarchical levels. The above-mentioned lines
of authority and responsibility are duly documented and all of those people
taking part in the financial reporting process have been informed of the same.

We would note that all Criteria Group entities have an ICFR model and act in a
coordinated manner. In this regard, the above-mentioned Internal Regulations
enable the Entity to disseminate a common ICFR methodology.

Code of conduct, approving body, dissemination and instruction, principles
and values covered (stating whether it makes specific reference to record
keeping and financial reporting), body in charge of investigating breaches
and proposing corrective or disciplinary action.

With regard to the code of conduct, the entity should include information on
how this is distributed, whether employees must formally adhere to it and
what training is given on the code.
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Criteria has a Code of Ethics which has been approved by its Board of
Directors, and which stipulates the values to be preserved and the manner in
which the Company must carry out its professional activity. It establishes
principles of conduct which shall apply to all personnel carrying out
professional services at Criteria, be they Directors, executives or employees.
The Code is available to all employees on the Company's intranet. Also, both
the initial text and all subsequent amendments by the Board are sent to all
covered persons who must sign an acknowledgement of receipt. All new
employees must adhere to the Code.

The principles of conduct of Criteria are: compliance with laws, rules and
regulations; prevention of conflicts of interests; protection of the Company's
assets; upholding its corporate reputation; free competition among suppliers;
excellence and professionalism; teamwork; integrity through rigorous internal
control; prevention of fraudulent practices and non-acceptance of gifts or
favours; compliance with the internal protocol governing relations between "la
Caixa" Banking Foundation and its subsidiaries on the one hand and CaixaBank
and its subsidiaries on the other, and finally the preservation of confidentiality.
Other values at Criteria are: respect for people, their dignity and diversity;
respect for cultures; the contribution to progress and the commitment to
social responsibility and the environment.

Employees have access to an internal confidential consulting and whistle-
blowing channel regarding the Code of Ethics which guarantees confidentiality,
the identity of the employee and their indemnity.

The Code is available to all employees on the Company's intranet. Also, both
the initial text and all subsequent amendments by the Board, such as in April
2015, are sent to all covered persons who must sign an acknowledgement of
receipt.

In 2015, courses were given to all staff regarding the Code of Ethics and the
Internal Code of Conduct on Matters Relating to the Securities Market.

Criteria also has an Information Systems User Code approved by the Board in
July 2015 applicable to all managers and employees. The main objectives of
this Code are to raise awareness and ensure the correct use and security of all
the Entity's technology and the information managed and contained therein.
The Code has been sent to all employees who must acknowledge receipt. It is
also available to all Criteria employees on the intranet.

Classroom-based training is planned for all employees.

Notification of any potential breaches of the Code or uncertainties about its
interpretation or application may be sent to the Chief Executive Officer.

The Code contains clear rules to ensure the correct and efficient use of all
communications and IT tools to ensure the quality, integrity, confidentiality
and inviolability of the information, while also respecting the commitments
undertaken by counterparties, customers, suppliers and employees.
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CaixaBank Group:

Also, given CaixaBank's importance within the Criteria Group, we would note
that CaixaBank has a Code of Business Conduct and Ethics, which has been
approved by the Board of Directors, which sets out the core ethical values and
principles that guide its conduct and govern the actions of all employees,
executives and members of the governing bodies. The Code is available to all
employees on the Company's intranet and can also be accessed by
shareholders, customers, suppliers and other interested parties under the
Corporate Responsibility section of the CaixaBank website.

The ethical values and principles outlined in the Code are as follows:
compliance with the law, respect, integrity, transparency, excellence,
professionalism, confidentiality and social responsibility.

The Code also states that the Entity undertakes to provide its customers and
shareholders with accurate, truthful and understandable information on its
transactions and commissions and the procedures for handling claims and
resolving incidents. CaixaBank also makes all its financial and relevant
corporate information available to its shareholders, in line with prevailing
legislation.

All new employees must adhere to the Code.

The Queries and Complaints Committee, which include Compliance, General
Council, Legal and Human Resources is responsible for analysing any breach or
proposing corrective measures and penalties.

Likewise, due to prevailing legislation and self-regulatory agreements proposed
by Management and the Governing Bodies, there are other codes regulating
the conduct of employees in specific areas. These are:

l. Internal Code of Conduct on Matters Relating to the Stock Market
(IRC)

Il Telematic Code of Conduct

M. Internal Confidential Consulting Channel.

All of these issues are included in the Entity's Training Regulations and courses
must be taken by all employees. At the end of each course all participants
must pass a test to receive formal validation.

The Entity currently offers the following courses:

- The Code of Ethics, and the Confidential Consulting and Whistle-blowing
Channel. This is a 90 minute e-learning course.

- Information Security training provides knowledge on the protection
measures and criteria to be adopted concerning information. The course
also included the guidelines of the Telematic Code of Conduct. This is a 60
minute e-learning course.

- The Entity also has two e-learning courses available on the Internal Code of
Conduct:
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one for all covered persons; and

another for all employees which focuses on identifying and notifying
any market abuse or suspicious operations, the corporate conflict of
interest policy and employees’ general obligations regarding
privileged information.

In 2015, all new employees were required to take these courses, including
those who joined following the integration with Barclays Bank, SAU.

‘Whistle-blowing’ channel, for the reporting to the audit committee of any
irregularities of a financial or accounting nature, as well as breaches of the
code of conduct and malpractice within the organisation, stating whether
reports made through this channel are confidential.

The entity should inform all employees of how to access the whistle-blowing
channel (by phone, email, in writing, etc. ) and that all reports are dealt with
confidentially prior to being examined by members of the audit committee.

All notifications about possible breaches of the Code of Ethics, the ICFR system
and the Use of Information Systems, are submitted to the Chief Executive
Officer of Criteria Caixa, S.A.U. via a whistle-blowing channel which is available
to all employees.

A member of the Management Committee is assigned to investigate each
report. The confidentiality of the sender is maintained at all times.

Once the investigation has concluded, a committee is set up comprising,
among others, the Chief Executive Director, providing the events reported do
not involve this person. Should this be the case, the person in question shall be
replaced by the next highest ranking executive who has not been affected by
this event.

The committee investigates the source of the compliant and, if applicable, the
action to be taken. Should this be the case, the person in question shall be
replaced by the next highest ranking executive who has not been affected by
this event. The committee shall investigate the source of the compliant and, if
applicable, the action to be taken.

All reports are individual and confidential. The whistle-blower is only identified
to the people involved in the investigation if it is absolutely necessary and only
with the employee’s consent. This also guarantees the employee’s indemnity
except in cases of intentional claims or their participation in the events.

Any reports of breaches of the Code of Conduct on matters relating to the
Securities Market shall be submitted to the Code of Conduct Monitoring
Committee which comprises three members of Criteria appointed by the Board
of Directors. The Monitoring Committee is responsible for ensuring the rules of
conduct of the securities market and the Internal Code of Conduct are adhered
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to. It shall interpret the content thereof and authorise disciplinary measures in
the event that these are breached.

Any notifications regarding financial and accounting information are sent to
the Audit and Control Committee.

CaixaBank Group:

At CaixaBank, all notifications about possible breaches of the Code of Ethics,
and the Telematic Code of Conduct, as well as reports of potential irregularities
regarding financial and accounting information must be sent to Regulatory
Compliance via the Confidential Consulting and Whistle-blowing Channel set
up by CaixaBank and available to all employees on the intranet. This unit is
responsible for managing the channel, while all reports are dealt with by an
internal collegiate unit which alerts the relevant business units of the
measures to be applied.

The collegiate body, which is formed by the General Secretary’s Office, Human
Resources, Regulatory Compliance and Legal Advisory, notifies the Audit and
Control Committee of any complaints regarding financial and accounting
information pursuant to the ICFR guidelines.

This internal channel is exclusively for employees and can be accessed via
various links on the intranet. All reports must be individual and confidential.
The whistle-blower is only identified to the business areas involved in the
investigation if it is absolutely necessary and only with the employee’s consent.
This also guarantees the employee’s indemnity except in cases of intentional
claims or their participation in the events.

We would note that in 2015 the Entity offered training on this channel and its
use (see previous section).

Training and refresher courses for personnel involved in preparing and
reviewing financial information or evaluating ICFR, which address, at least,
accounting rules, auditing, internal control and risk management.

Entities should provide summarised information on the subjects covered in the
training and refresher courses as well as other significant quantitative (the
number of employees who have received the training, etc.) and qualitative
information.

In 2015, Criteria offered 734 hours of technical training for its employees,
mainly in the Finance and Investments Areas. The areas covered included
internal control and risk management, internal audit and the procedure for the
closing of accounts and fiscal matters.

We would note that an on-line ICFR course was launched in November 2015
aimed at 9 employees in the Investment, Finance and Audit and Internal
Control areas. This is in addition to the 43 employees who took the course in
2014.
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Criteria's Deputy General Finance, Resources and Human Resources Division
also subscribes to various national and international accounting and financing
publications, journals and websites. These are checked regularly to ensure that
the Entity takes into account any developments when preparing financial
information.

CaixaBank Group:
CaixaBank and its subsidiaries strive to offer an ongoing accounting and
financial plan which is adapted to the requirements inherent in the job and
responsibilities of personnel involved in preparing and reviewing financial
information.
In 2015, training courses focused on the following areas:

- Accounting

- Audit

- Internal Control

- Legal/Tax

- Risk management

- Regulatory Compliance

- Risks

The various courses were aimed at personnel in the Financial Accounting,
Control and Capital Executive Division, the Deputy General Audit and Control
Division, Default and Recovery, Risks and Regulatory Compliance, as well as
members of the Entity’s Senior Management. Approximately 3,610 hours of
training were offered in the year, a 44% increase compared to 2014.

We would note that in the last quarter of 2015 the Entity relaunched an online
course on ICFR aimed at 81 employees from Legal Advisory, Management and
Capital Control, and Internal Control and Risks. This is in addition to the 64
employees who took the course in 2014 and the 236 people in 2013.

This two-hour long course is intended to raise awareness among all
employees, either directly or indirectly involved in preparing financial
information, of the importance of establishing mechanisms which guarantee
the reliability of the same, as well as their duty to ensure compliance with
applicable regulations. The first section covers ICFR standards, with particular
reference to the CNMV's guidelines issued in June 2010, while the second
covers the methodology established at the CaixaBank Group to ensure
compliance with all prevailing ICFR regulatory requirements.

The Financial Accounting, Control and Capital Executive Division (FACC) also
subscribes to various national and international accounting and financial
publications, journals and websites. These are checked regularly to ensure that
the Entity takes into account any developments when preparing financial
information.

The training courses for members of the Management Committee, Audit and

Control Committee and Appointment Committee were given by an audit and
consultancy firm. The 12 sessions of 2 hours each covered, among others, risk

37



F.2.

management, internal and external audit, equity instruments, the stock market
and banking.

The Entity gave classroom-based and online training in 2015 to its staff. Among
the subjects covered were accounting and auditing principles, as well as
internal control and risk management. CaixaBank is committed to informal e-
learning via its Virtaula platform where employees can share knowledge.

Risk assessment in financial reporting: The purpose of these indicators is to inform the
market about the degree of development and systematisation in the entity’s process
for identifying the sources and risks of errors or irregularities in its financial reporting.
Associated activities should contemplate both routine or typical transactions as well as
less frequent and potentially more complex ones.

F.2.1. The main characteristics of the risk identification process, including risks of
error or fraud.

With regard to the risk or fraud identification process, entities should provide
information on the process established. It is no necessary to list the risks of
error or fraud identified.

Report the main characteristics of the risk identification process, including risks
of error or fraud, stating whether:
The process exists and is documented.
The process covers all financial reporting objectives, (existence and
occurrence; completeness; valuation; presentation, disclosure and
comparability; and rights and obligations), is updated and with what
frequency.
A specific process is in place to define the scope of consolidation, with
reference to the possible existence of complex corporate structures,
special purpose vehicles, holding companies. etc.
The process addresses other types of risk (operational, technological,
financial, legal, reputational, environmental, etc.) insofar as they may
affect the financial statements.
Finally, which of the entity’s governing bodies is responsible for
overseeing the process.

The CriteriaCaixa Group's risk identification process is as follows:

1. Determining the scope of the review: relevant headings and Group entities
generating this financial information are selected, using quantitative and
qualitative criteria. In 2015, this activity was carried out at the beginning of
the second half.

2. Documentation of the processes, applications and Business Areas involved,
either directly or indirectly, in preparing financial information.

3. Identifying and assessing risks Details of the processes concerning risks
which may cause errors in the financial information. A financial
information risk map is defined.

4. Documentation of existing controls to mitigate critical risks identified.

5. Periodical assessment of the efficiency of ICFR. Reports submitted.
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As indicated in the internal regulations which govern Internal Control over
Financial Reporting, the Group has a policy outlining the risk identification
process and the relevant areas and risks associated with financial information
reporting, including risks of error or fraud.

This policy implements the methodology to identify key processes, areas and
risks associated with financial information, based largely on:

establishing specific guidelines for responsibilities and implementation and
updating; and

establishing the criteria to be followed when identifying these. Both
guantitative and qualitative criteria are used. The different possible
combinations of these two types of criteria (qualitative and quantitative) are
used to determine whether a financial statement item is considered significant
or insignificant and the information sources which should be used.

The risk identification process takes into account both routine transactions as
well as less frequent transactions which are potentially more complex as well
as the effects of other types of risks (operational, technology, financial, legal,
reputational, environmental, etc.).

The various areas analyse each of the processes used for preparing the
reporting of financial information. Here the risk events which may potentially
impact financial information objectives are analysed: existence and
occurrence; completeness; valuation; presentation, disclosure and
comparability; and rights and obligations.

The ICFR Function periodically, at least once a year, reviews all the risks
defined in the ICFR scope and all control activities designed to mitigate these.
This process is carried out in conjunction with all the areas involved. However,
if, during the course of the year, unidentified circumstances arise that could
affect the preparation of financial information, the ICFR function must evaluate
the existence of risks in addition to those already identified.

The governing and management bodies receive periodic information on the
main risks inherent in the financial information, while the Audit and Control
Committee, monitors the generation, development and review of the financial
information via the Internal Audit function and the opinion of both External
Audit and Supervisory Bodies.

The scope of consolidation is also assessed on a monthly basis by the
Consolidation function which is part of the Accounts and Audit Inspection
Area, for the group as a whole under the provisions of a services agreement
between Criteria and CaixaBank.
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F.3.

Control activities: Investors should be reliably informed of the scope of the specific
control activities the entity has implemented to mitigate the risk of errors or
irregularities in financial reporting. Hands-on experience has helped identify certain
critical areas such as: (i) procedures for confirming estimates and critical judgements;
(i) outsourced functions; and (iii) the systematisation and documentation of closing
procedures.

F.3.1.

Procedures for reviewing and authorising the financial information and
description of ICFR to be disclosed to the markets, stating who is responsible
in each case and documentation and flow charts of activities and controls
(including those addressing the risk of fraud) for each type of transaction that
may materially affect the financial statements, including procedures for the
closing of accounts and for the separate review of critical judgements,
estimates, evaluations and projections.

The Finance, Resources and Human Resources Assistant Deputy General
Manager is responsible for reporting, preparing and reviewing all financial
information. This demands that the various Business Areas and companies in
the scope of consolidation collaborate in ensuring that the financial
information submitted is sufficiently detailed. Criteria has entered into a
services agreement whereby the Executive Financial Accounting, Control and
Capital (FACC) Division at CaixaBank is responsible for the reporting process for
the Criteria Group.

Financial information is the cornerstone of the control and decision-making
process of the Entity’s senior governing bodies and Management.

The reporting and review of all financial information hinge on suitable human
and technical resources which enable the Group to disclose accurate, truthful
and understandable information on its transactions in compliance with
applicable standards.

In particular, the professional experience of the personnel involved in
reviewing and authorising the financial information is of a suitable standard
and all are appointed in light of their knowledge and experience in accounting,
audit or risk management. Likewise, by establishing control mechanisms, the
technical measures and IT systems ensure that the financial information is
reliable and complete. In addition, the financial information is monitored by
the various hierarchical levels within Executive Financial Accounting, Control
and Capital (FACC) Division at CaixaBank and Criteria's Deputy General Finance,
Resources and Human Resources Divisional Unit, and where applicable, double
checked with other business areas. Finally, the key financial information
disclosed to the market is examined and, if applicable, approved by the
Group's highest-ranking governing bodies.

The Group has in place control and monitoring mechanisms for the various
levels of financial information it compiles:

- The first control level is carried out by Criteria's financial area and

CaixaBank's accounting units. This is intended to guarantee that the items
are correctly accounted for.
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The second control level is the business area Inspection Unit. Its functions
include executing specific accounting controls on the business applications
within its remit which help validate and ensure that the applications work
correctly and adhere to defined accounting circuits, generally accepted
accounting principles and applicable accounting regulations.

The accounting control duties and responsibilities in these two control
levels are outlined in an internal regulation.

There are various monthly revision procedures in place, such as a
comparative analysis of actual and forecast performance, indicators of
changes in business and the financial position.

Finally, the third control level comprises the activities appointed to the ICFR
function which assesses whether the practices and processes in place at the
Group ensure the reliability of the financial information and compliance
with applicable regulations to determine whether the principles described
in point F.1 are being complied with.

With regard to activities and control procedures directly related to
transactions which may have a material impact on the financial statements,
the Group has in place a process whereby it constantly revises all
documentation concerning the activities carried out, any risks inherent in
reporting the financial information and the controls needed to mitigate critical
risks.

The documentation of the critical processes and control activities contains the
following information:

A description of the processes and associated subprocesses.

A description of the financial information risks along with the financial
statement assertions and the possibility of the risk of fraud. In this regard,
we would note that the risks are classified into risk category and risk
models which comprise the Group's Corporate Risk Map.

Control activities carried out to mitigate the risk along with their
characteristics:
Classification - Key / Standard
Purpose — Preventive / Detective / Corrective
Automation - Manual / Automatic / Semiautomatic
Frequency - How often the control is executed
Evidence — Evidence/proof that the control is working correctly
COSO Component — Type of control activity, according to COSO
classification (Committee of Sponsoring Organizations of the Treadway
Commission)
System — IT applications or programmes used in the control activity
Control executor — Person responsible for implementing the control
Person responsible for the control — Person who ensures the control is
executed correctly
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All activities and controls are designed to guarantee that all transactions
carried out are correctly recorded, valued, presented and itemised and are
complete.

As part of the ICFR evaluation process, the Group has an internal hierarchical
certification of the key controls identified process to guarantee the accuracy of
the financial information coinciding with when it is disclosed to the market.
The persons responsible for each of the controls identified shall submit
certifications guaranteeing their efficient execution during the period in
guestion. The process is carried out quarterly although there are also ad-hoc
attestations where controls of financial reporting are carried out during
different periods.

Criteria's Finance, Resources and Human Resources Assistant Deputy General
Manager informs the Management Committee and the Audit and Control
Committee of the outcome of this attestation process. as the Board of
Directors.

In 2015, the Group carried out a quarterly attestation processes and no
significant incidences which may affect the accuracy of the financial
information were identified.

Internal Audit carries out the monitoring functions described in F.5.1 and F.5.2
below.

The preparation of the consolidated financial statements requires senior
executives to make certain judgements, estimates and assumptions in order
quantify certain of the assets, liabilities, revenues, expenses and obligations
shown in them. These estimates are based on the best information available at
the date the financial statements are prepared, using generally-accepted
methods and techniques and observable and comparable data and
assumptions.

The procedures for reviewing and approving judgements and estimates are
outlined in the Judgements and Estimates Review and Approval Policy which
forms part of the internal ICFR regulations and has been approved by the
Management Committee and the Board of Directors.

This year the Entity has carried out the following:

- Impairment losses on certain financial assets and the fair value of the
related guarantees.

- The measurement of goodwill and intangible assets.

- The useful life of and impairment losses on other intangible assets and
tangible assets.

- Impairment losses on non-current assets held for sale.

- The measurement of investments in jointly controlled entities and
associates.

- Actuarial assumptions used to measure liabilities arising under insurance
contracts.

- Actuarial assumptions used to measure post-employment liabilities and
commitments.
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F.3.2.

- The fair value of certain financial assets and liabilities.

- The measurement of the provisions required to cover labour, legal and tax
contingencies.

- The fair value of assets, liabilities and contingent liabilities in the context of
the purchase price allocation in business combinations.

- The income tax expense based on the income tax rate expected for the full
year and the capitalisation and recoverability of tax assets.

- Determination of share of profit (loss) in associates.

The Audit and Control Committee must analyse those transactions which are
most complex and have the greatest impact before approval can be granted by
the Board of Directors.

Internal control policies and procedures for IT systems (including secure
access, control of changes, system operation, continuity and segregation of
duties) giving support to key processes regarding the preparation and
publication of financial information.

The IT systems referred to above are those used to directly prepare the
financial information as well as those which are relevant in processing or
controlling those transactions reflected in this information.

The policies and procedures referred to are those which establish how the
systems and applications operate to: (a) maintain adequate control over access
to applications and systems; (b) establish the steps to be followed to ensure
that new applications, or existing ones when these are modified, process the
transactions adequately and provide reliable information; and (c) establish
data recovery mechanisms as well as providing continuity to the processing
and recording of transactions should the usual operating systems be
interrupted.

The IT systems which give support to processes regarding the preparation of
financial information are subject to internal control policies and procedures
which guarantee completeness when preparing and publishing financial
information.

Specifically the CaixaBank Group has the following policies regarding:

l. Information Security Management System: The CaixaBank Group has a
corporate Information Security Management System (ISMS) based on
international best practices. which is 1ISO 27001:2013 certified on an annual
basis (BSI). This system defines, among other policies, those for accessing IT
systems and the internal and external controls which ensure all of the policies
defined are correctly applied.

Il. Operating and business continuity: The CaixaBank Group has in place
an IT Contingency Plan to guarantee its IT services are not interrupted. It also
has strategies in place to enable it to recover information in the shortest time
possible. Criteria has also drawn up and is in the middle of implementing a
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Business Continuity Plan to ensure all operations which support the business
processes are not interrupted in the event of a serious incident or outage.

The British Standards Institution (BSI) has certified that CaixaBank’s business
continuity programme is 1ISO 22301:2012 compliant. The certificate accredits:
- Management’s commitment to business continuity.

- The existence of business continuity management best practices.

- The existence of a cyclical process aimed at continuous improvement.

- That CaixaBank’s business continuity management system is compliant with
international standards.

This certificate provides:
- Assurance to our customers, investors, employees and society in general

that the Entity is able to respond to serious events that may affect business
operations.

- Compliance with the recommendations of regulators, the Bank of Spain,
MIFID and Basel IlI.

- Advantages in terms of the Entity’s image and reputation.

- Annual audits, both internal and external, which ensure we keep our
system up-to-date.

M. Information technology (IT) governance: The CaxiaBank Group's
information technology (IT) governance model ensures that its IT services are
aligned with the Entity's business strategy and comply with all regulatory,
operational and business requirements. IT governance is an essential part of
overall governance and encompasses organisational structures and guidelines
to ensure that the IT services support and facilitate the fulfilment of strategic
objectives. The governance model has been designed and developed according
to 1SO 38500:2008 standard, and was certified by Deloitte Advisory, S.L. in July
2014.

CaixaBank's IT services have been designed to meet the business' needs,
guaranteeing the following:
- Segregation of duties;

- Change management;

- Incident management;

- IT quality management;

- Risk management; Operational, Reliability of financial reporting, etc.;

- Identification, definition and monitoring of indicators (scorecard);

- Existence of governance, management and monitoring committees;

- Periodic reporting to management;

- Rigorous internal controls which include annual internal and external
audits.
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F.3.3.

Internal control policies and procedures for overseeing the management of
outsourced activities, and of the appraisal, calculation or valuation services
commissioned from independent experts, when these may materially affect
the financial statements.

With regards to the outsourced activities, the information should refer to
those which execute or process transactions reflected in the financial
statements, supervising its correct execution or process and other relevant
activities regarding ICFR at the entity.

For all appraisals, judgements or calculations carried out by third parties, the
entity should indicate if there are procedures in place to check the ability and
independence of the third party and other relevant aspects (methods used,
main assumptions, etc.)

Criteria's trading volume and the number of suppliers is not very significant
within the Group as a whole.

The real estate activity at Criteria involves the largest number of external
suppliers.

The Company periodically compares the net carrying amount of its properties
with the recoverable amount.

In order to determine the recoverable amount, the Directors consider mainly
the appraisals undertaken by independent valuers.

Therefore, the CriteriaCaixa Group has a corporate policy that guarantees the
professional competence, independence and objectivity of external valuation
agencies as provided for in legislation, under which these agencies must
comply with neutrality and credibility requirements so that use of their
estimates does not undermine the reliability of their valuations.

CaixaBank Group:

On the other hand, the CaixaBank Group, whose importance is very significant
within the Group, has a procurement and commissioning policy to ensure
transparent and rigorous compliance with the legally established framework.
The relationship between the CaixaBank Group and its suppliers is predicated
on these principles.

All of the processes carried out between Group entities and suppliers are
managed and recorded by programmes which include all activities. The
Efficiency Committee is responsible for ensuring that the budget is applied in
accordance with internal regulations.

The procurement and commissioning policy is detailed in the internal
regulations which mainly regulate processes regarding:

Drawing up, approving, managing and settling the budget

Applying the budget: procurement and commissioning

Paying invoices
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F.4.

Also, the Procurement Department is the collegiate body of the Efficiency
Committee which ratifies all resolutions agreed by the Spending Committees
and their respective business areas/subsidiaries which entail or could entail
future procurement obligations or services and investment contracts. The
Entity's Code of Business Conduct and Ethics stipulates that goods must be
purchased and services engaged objectively and transparently, avoiding
situations that could affect the objectiveness of the people involved. Auctions
and budget requests are acceptable procurement methods according to the
Procurement Department and a minimum of three tenders from suppliers
must be submitted.

The CaixaBank Group has a Suppliers’ Portal offering quick and easy
communication between suppliers and Group companies. This channel allows
third party companies to submit all the necessary documentation when
bidding for contracts as well as all the necessary documentation once services
have been contracted. This not only ensures compliance with internal
procurement regulations but also makes management and control easier.

In 2015, valuation and calculation services commissioned from independent
experts mainly concerned the following:
- Certain internal audit and technology services

- Certain financial consultancy and business intelligence services

- Certain IT and technology services

- Certain financial services

- Certain financial, fiscal and legal advisory services

- Certain processes related to Human Resources and various procurement
services

- Certain processes related to Training

- Certain processes related to Information Systems

Information and communication: The information sought is so investors know
whether the entity has deployed procedures and mechanisms to convey the applicable
control directives to the staff engaged in drawing up financial information, and are
cognisant of the information systems giving support to such processes.

F.4.1.

A specific function in charge of defining and maintaining accounting policies
(accounting policies area or department) and settling doubts or disputes over
their interpretation, which is in regular communication with the team in
charge of operations, and a manual of accounting policies regularly updated
and communicated to all the entity’s operating units.

Entities should accordingly state what department or area is entrusted with
this responsibility, what position they hold within the organisation and if this
function is exclusive. With regard to the manual of accounting policies, the
entity should report on aspects such as: (i) the frequency with which this is
updated; (ii) the main characteristics of the process; and (iii) the date of the
latest update.

The Deputy General Finance, Resources and Human Resources Divisional Unit
is responsible for defining Criteria’s accounting criteria and is responsible for
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F.4.2.

resolving any accounting queries as to its interpretation, whether this is
because it is a new type of transaction or due to regulatory changes. Also,
documentation regarding the accounting analysis of one-off translations is
prepared. An accounting information policy is also available on the Criteria
intranet.

As the banking activity is the most representative of the Criteria Group given
the full consolidation of CaixaBank, the Accounts and Audit Inspection Area —
Accounting Circuits and Policies Department, which reports to the CaixaBank
Financial Accounting, Control and Capital Executive Division (FACC) is
responsible for defining accounting criteria.

These criteria are based on and documented according to the characteristics of
the product/transaction defined by the business areas involved and, applicable
accounting regulations, which specify the creation of amendment of an
accounting circuit. The various documents comprising an accounting circuit
explain in detail all the likely events which could affect the contract or
transaction and describe the key features of the operating procedures, tax
regulations and applicable accounting criteria and principles.

This department at CaixaBank is charged with resolving any accounting
queries not included in the circuit and any queries as to its interpretation.
Additions and amendments to the accounting circuits are notified immediately
and can be consulted on the CaixaBank’s intranet.

Accounting criteria at CaixaBank are constantly updated in line with new
contract types or transactions or any regulatory changes. In this process all
new events which have been reported to the department and which may have
an accounting impact both for the Entity and the Group are analysed. The
various areas involved in these new events work together to review them. The
conclusions of these reviews are transferred to and implemented in the
various accounting circuits and, if necessary, the various documents
comprising the general accounting documents. The affected business areas at
CaixaBank are informed via existing mechanisms, mainly the Intranet and the
accounting policies manual. Also, documentation regarding the accounting
analysis of one-off translations is prepared and held by the accounting policies
department. In 2015, the accounting policies were reviewed.

Mechanisms in standard format for the capture and preparation of financial
information, which are applied and used in all units within the entity or
group, and support its main financial statements and accompanying notes as
well as disclosures concerning ICFR.

With regard to this recommendation, entities should report the main
characteristics of the IT applications used by the units within the entity or
group, in order to provide the information used in the financial statements,
including those used in the aggregation and consolidation process of the
information reported by the various units.

The CaixaBank Group has internal IT tools which guarantee the completeness
and consistency of the processes for capturing and preparing financial
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F.5.

information. All of these applications have IT contingency mechanisms which
guarantee that the data is held and can be accessed in any circumstances.

We would note that CaixaBank is currently upgrading its accounting
information architecture to improve the quality, completeness, and immediacy
of the information provided by business applications. The different IT
applications are gradually being incorporated in the project.

The Group uses specialist tools and mechanisms in standard format to capture,
analyse and prepare consolidated financial information. The accounts plan,
which is incorporated in the consolidation application, has been defined to
comply with requirements of the various regulators.

The Group also has a SAP Governance, Risk and Compliance (SAP GRC) tool to
guarantee the completeness of ICFR, uniformly reflecting all the activities
involved in a process and associating them with existing risks and controls. The
tool also supports the CaixaBank Corporate Risk Map and Key Risk Indicators,
for which the Internal Control and Credit Risk Models business areas are
respectively responsible.

The system became fully operational in 2014 and further improvements were
made in 2015, relating largely to improved usability for end users and system
administrators. Improvement work on the SAP GRC is set to continue in 2016.

Monitoring: The itemised information provided should show how the entity monitors
ICFR, in order to prevent or remedy deficiencies in its design or operation, as well as to
correct any incidences or weaknesses detected. The points to be covered concern ICFR
monitoring by the audit committee and should reflect actions taken to this end during
the financial year.

F.5.1.

The monitoring activities undertaken by the Audit Committee and whether
the Entity has an internal audit function whose competencies include
supporting the audit committee in its role of monitoring the internal control
system, including ICFR. Describe the scope of the ICFR assessment conducted
in the year and the procedure for the person in charge to communicate its
findings. State also whether the entity has an action plan specifying
corrective measures for any flaws detected, and whether it has taken stock
of their potential impact on its financial information.

The ICFR monitoring activities refer to those undertaken by the audit
committee. The entity's response should include information on whether these
activities include (i) approval of the audit plans; (ii) ascertaining who shall carry
these out; (iii) assessing the adequacy of the work carried out; (iv) reviewing
and evaluating the results and their effect on financial information; and (v)
prioritising and monitoring the corrective actions.

The internal audit function should state its position in the organigram, who it

reports to, the main activities carried out and other relevant aspects
(resources available, exclusivity in carrying out the function, etc.).
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The statements on the scope of the ICFR assessment should reveal to what
extent the various components of the financial information published have
been supervised in the year (for example, whether the process for identifying
and assessing risks in financial reporting has been assessed; whether the
practices of the control environment and information system controls have
been assessed; whether the efficiency of the design and the effective working
of the system has been reviewed, etc.).

Notwithstanding the risk management and control functions of the Board of
Directors, the Audit and Control Committee is entrusted with overseeing the
process for preparing and submitting regulated financial information and the
effectiveness of the Company's internal control and risk management systems
and discussing with auditors of accounts any significant weaknesses in the
internal control system identified during the course of the audit.

The duties of the Audit and Control Committee include those related to
overseeing the process for preparing and submitting regular financial
information as described in point F.1.1.

The Audit and Control Committee carries out, inter alia, the following

activities:

Approval of the Annual Internal Audit Plan and assessing whether the Plan has

sufficient scope to provide appropriate coverage for the main risks to which

Criteria is exposed.

- Assessment of the conclusions of the audits carried out and the impact on
financial information, where applicable.

- Constant monitoring of corrective action, prioritising each one.

Criteria and CaixaBank have their own Audit and Internal Control Areas whose
mission is to ensure the correct performance of and supervise the Group’s
internal control framework.

Criteria:

At Criteria, the Audit and Internal Control Division is responsible for the
internal audit function. The division reports to the Audit and Control
Committee and is administratively attached to the Deputy General Manager. It
carries out its activity pursuant to the principles of independence, objectivity
and confidentiality contained in the Internal Audit Regulations approved by the
Audit and Control Committee.

Its mission is, on the one hand, to add value and improve the effectiveness of
internal control at the Group's various areas and help attain the Group's
strategic objectives, and on the other, to provide a systemic and disciplined
approach to assessing and improving risk and control management processes,
acting as a third line of defence in the Criteria Group's internal control
framework.

Internal Audit is responsible for:

- Carrying out its activities pursuant to the generally-accepted auditing rules
and procedures.

49



- Preparing an annual Internal Audit activities calendar, focusing on the main
risks identified at the Criteria Group. Submitting the plan to the Audit and
Control Committee (ACC) for its review and, if applicable, approval.

- Deal with the requirements of the Regulatory Bodies or Supervisors and
respond to ad-hoc requests submitted by the Governing Bodies and/or
Senior Management.

- Monitor the implementation of the recommendations made in the
Auditor's reports.

In carrying out its duties, Internal Audit at Criteria:

- ldentify the objectives of the project in question.

- Analyse the effectiveness of the established controls.

- Verify adequate compliance of the established controls.

- ldentify improvement opportunities of these controls.

- Report their conclusions to the area audited and request a response as to
the conclusion.

- Issue a report containing their opinion and recommendation on the process
audited.

The Audit function at Criteria publishes an annual report which includes as
assessment of the performance of ICFR during the year.

The annual assessment of ICFR at 31/12/2015 focused on:

- Revising the application of the framework defined in the document
“Internal Control over Financial Reporting in Listed Companies” published
by the CNMV which sets out the best practices for internal control over
financial reporting.

- Verifying the application of the methodology established in the Internal
Control over Financing Reporting Code to guarantee that Group ICFR is
adequate and effective.

- Assessing the hierarchical attestation of key controls identified process.

- Evaluating the descriptive documentation of the relevant processes, risks
and controls in drafting financial information

The Audit and Control Committee and senior management will be informed of
the results of the ICFR evaluation. These reports also include an action plan
detailing corrective measures, their urgency to mitigate risks in financial
information and the timeframe for resolving these.

CaixaBank Group:

The internal audit function at CaixaBank, which is part of the Deputy General
Audit and Control Division, is governed by the principles contained in the
Internal Audit Regulations approved by the Management Committee and the
Board. Its mission is to guarantee effective supervision of the internal control
system through ongoing assessment of the organisation’s risks and provide
support to the Audit and Control Committee by drafting reports and reporting
regularly on the results of work carried out.

Internal Audit at CaixaBank has auditors working in various audit teams which

specialise in reviewing the main risks to which the CaixaBank Group is exposed.
The Internal Audit’s annual plan includes a multiyear review of the risks and
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F.5.2.

controls in financial reporting for all auditing work where these risks are
relevant.

In each review CaixaBank's Internal Audit:

- ldentifies the necessary controls to mitigate the risks associated with
the process’ activities.

- Analyses the effectiveness of the existing controls on the basis of their
design.

- Verifies that these controls are applied.

- Reports its conclusions of the review and issues an opinion on the
control environment.

- Recommends corrective actions.

Internal Audit at CaixaBank has developed a specific working plan to review
ICFR, focusing on the periodical review of the relevant processes (transversal
and business) defined by the Internal Control over Financial Reporting team
which is complemented by a review of existing auditing controls in other
processes. This working programme is currently complemented by an ongoing
review of evidence of the effective execution of all controls. Based on this, the
Audit function publishes an annual report which includes an assessment of the
performance of ICFR during the year.

The annual assessment of ICFR at 31/12/2015 focused on:

- Revising the application of the framework defined in the document
“Internal Control over Financial Reporting in Listed Companies”
published by the CNMV which sets out the best practices for internal
control over financial reporting.

- Verifying the application of the methodology established in the
Internal Control over Financing Reporting Code to guarantee that
Group ICFR is adequate and effective.

- Assessing the hierarchical attestation of key controls identified
process.

- Evaluating the descriptive documentation of the relevant processes,
risks and controls in drafting financial information

In 2015, CaixaBank's Internal Audit also revised the processes which affect the
preparation and presentation of financial information, focusing on, inter alia,
financial-accounting, financial instruments, legal and compliance, information
systems and the insurance and payment method businesses.

The Audit and Control Committee and senior management are informed of the
results of the ICFR evaluation. These reports also include an action plan
detailing corrective measures, their urgency to mitigate risks in financial
information and the timeframe for resolving these.

A discussion procedure whereby the auditor (pursuant to TAS), the internal
audit function and other experts can report any significant internal control
weaknesses encountered during their review of the financial statements or
other assignments, to the entity’s senior management and its audit
committee or Board of Directors. State also whether the entity has an action
plan to correct or mitigate the weaknesses found.
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F.6.

F.7.

The entity should report whether the audit committee has established a formal
procedure whereby any significant internal control weaknesses can be
reported to the bodies in question, as well as whether this procedure includes
an assessment and corrective measures of the impact on its financial
information.

The Group has in place a discussion procedure with its auditor. Senior
management is kept permanently informed of the conclusions reached during
the review of the financial statements. Also, the Audit and Control Committee
receives information from the auditor on the audit plan, the preliminary
conclusions reached concerning publication of the financial statements and the
final conclusions as well as, if applicable, any weaknesses encountered in the
internal control system, prior to preparing the financial statements. Also, when
reviewing the interim financial information, the Audit and Control Committee
shall be informed of the work carried out and the conclusions reached.

In addition, and within its areas of activity, Internal Audit's reviews conclude
with the issue of a report evaluating the relevant risks and the effectiveness of
internal control of the processes and the transactions analysed. It also
evaluates the possible control weaknesses and shortcomings and formulates
recommendations to correct them. Internal Audit reports are sent to senior
management. The Audit and Control Committee also issues a regular report on
the activities carried out by Internal Audit, with specific information on all
significant weaknesses identified during the reviews.

Internal Audit constantly oversees the fulfilment of recommendations,
focusing particularly on critical and high-risk weaknesses, and reports to senior
management on a regular basis. This monitoring information, as well as the
relevant incidents identified in the Audit reviews, are reported to the Audit
and Control Committee and senior management.

Other relevant information: The entity should list here any additional information it
deems necessary to better interpret its ICFR mechanisms, providing these have not
been detailed previous responses.

N/A

External auditor report

F.7.1.

The ICFR information supplied to the market has been reviewed by the
external auditor, in which case the corresponding report should be attached.
Otherwise, explain the reasons for the absence of this review.

If section F of the ACGR regarding the description of the main characteristics of
internal control over financial reporting has been reviewed by the external
auditor, pursuant to the professional guidelines established for corporations,
this report shall be published in its entirety as an appendix to the ACGR. If this
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is not the case, the ACGR shall contain an explanation as to the reasons why
the ICFR information has not been reviewed by the auditor.

Alternatively, if the auditor has carried out a more extensive review of the
international generally-accepted auditing standards, using as reference a
generally-accepted internal control framework, which offer a certain degree of
security on the design and/or working and/or efficiency of ICFR (along the lines
of the SOX compliance report in the United States), this report shall also be
published as an appendix to the ACGR.

In accordance with the recommendation concerning the Auditor's Report
included in the guidelines on the information relating to Internal Control over
Financial Reporting in Listed Companies published by the National Securities
Market Commission on its website, the annual accounts auditor of
CriteriaCaixa has reviewed the information on internal control over financial
reporting system.

The final report concludes that, as a result of the procedures applied regarding
information on ICFR, there are no relevant inconsistencies or incidents.

This report is attached as an Appendix to the Annual Corporate Governance Report.

G OTHER INFORMATION OF INTEREST
- A.2: Criteria has a single shareholder and is therefore not obliged to complete this section.

- C.1.2. In 2015, the Criteria Board of Directors took note of the resignations of Messrs.
Novella and Zaragoza.

- C.1.3. Banco Europeo de Finanzas, S.A., where Mr. Contreras is a Director is a jointly
controlled entity.
Mr. Novella tendered his resignation from Criteria on 01/10/2015 and from Nuevo Micro
Bank S.A.U. on 23/10/2015.

- C.1.4. As noted in the 2014 Annual Report, the figures for 2012 and 2013 refer to Directors
of SERVIHABITAT XXI, S.A.U., which was wholly owned by CRITERIA CAIXAHOLDING, S.A.U.
(now Criteria Caixa, S.A.U.). In December 2013 SERVIHABITAT XXI, S.A.U. and Criteria Caixa,
S.A.U. merged, with SERVIHABITAT XXI, S.A.U. absorbing CRITERIA CAIXAHOLDING, S.A.U.
(reverse merger). The absorbing company, SERVIHABITAT XXI, S.A.U. adopted the
corporate name of the absorbed company, i.e. CRITERIA CAIXA, S.A.U.. Therefore, in 2012
and up until December 2013 CRITERIA CAIXAHOLDING, S.A.U. was SERVIHABITAT XXI,
S.A.U.

In December 2013, due to the above mentioned reverse merger by absorption, the
Directors of the absorbing company were removed and new Directors who had held that
position in the absorbed company (formerly CRITERIA CAIXAHOLDING, S.A.U.) were
appointed. From that time, and up until 26 June 2014, six (6) of the twenty (20) Directors
were female, i.e. 30% of the total. Five (5) of the six (6) women represented the then
shareholder, Caixa d’Estalvis i Pensions de Barcelona, “la Caixa”, and were in turn
members of that entity's Board of Directors. In June 2014, these five (5) Directors were
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removed as they had been removed from the Board of Caixa d’Estalvis i Pensions de
Barcelona, “la Caixa” within the framework of adapting the structure of “la Caixa” Banking
Foundation to the new Law on Savings Banks and Banking Foundations.

There were no changes in 2015 although the percentage of women Directors did vary due
to the resignation of two Directors (see Point C.1.2).

- C.1.6. Mr. Paso was appointed Manager of the Legal Area on 4 June 2015 in addition to his
responsibilities as Manager of the Fiscal Area. Mr. Alepuz tendered his resignation as
General Secretary on the same day but retained his position as Secretary of the Entity's
governance bodies.

- C.1.7. On 9 July 2015, Criteria's sole shareholder agreed to amend the Articles of
Association to change from six to four the maximum number of years a director may
remain in office, although Directors can be re-elected indefinitely for periods of equal
duration.

- C.2.2. There is no Executive or Delegate Committee, neither is there a Strategy or
Investments Committee nor any other committees other than the Audit and Control and
Appointment and Remuneration committees.

- D.3.0n 3 December 2015, CaixaBank entered into a swap arrangement with Criteria under
which it will transfer to Criteria all of the shares it owns in Financiero Inbursa and The Bank
of East Asia, while Criteria will transfer CaixaBank shares to CaixaBank, representing 9.90%
of total capital as well as a cash payment of EUR 642 million. The transaction, which is
slated for completion in the first quarter of 2016, will hinge on securing the pertinent
authorisations.

- Please note that all information concerning CaixaBank contained in this Annual Corporate
Governance Report, such information relating to risk management processes and internal
risk control and management systems associated with the process of issuing the financial
information on CaixaBank, has been prepared from the data provided by CaixaBank itself.

This annual corporate governance report was adopted by the Entity’s Board of Directors or
governing body at its meeting held on 29/02/2016.

List any Directors that voted against, or abstained from voting, on the adoption of this report.

This Annual Corporate Governance Report was approved unanimously.
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Translation of a report originally issued in Spanish based on our work performed in accordance with the audit regulations
in force in Spain. In the event of a discrepancy, the Spanish-language version prevails

AUDITOR’S REPORT FOR 2015 ON THE INFORMATION RELATING TO THE SYSTEM OF
INTERNAL CONTROL OVER FINANCIAL REPORTING (ICFR) OF CRITERIA CAIXA, S.A.U.

To the Directors of Criteria Caixa, S.A.U.,

As requested by the Board of Directors of Criteria Caixa, S.A.U. (*the Company™) and in accordance
with our proposal-letter dated 4 January 2016, we have applied certain procedures to the “Information
relating to the system of ICFR™ enclosed in the Section “Internal Systems of Control and Risk
Management regarding to the Process of Issuance of Financial Information (ICFR)” to the Company’s
2015 Annual Corporate Governance Report, which summarises the internal control procedures of the
Company in relation to its annual financial reporting.

The Board of Directors is responsible for adopting the appropriate measures in order to reasonably
guarantee the implementation, maintenance and supervision of an adequate internal control system and
for making improvements to that system and for preparing and establishing the content of the
accompanying Information relating to the system of ICFR.

It should be noted in this regard, irrespective of the quality of the design and operativity of the internal
control system adopted by the Company in relation to its annual financial reporting, that the system can
only permit reasonable, but not absolute, assurance in connection with the objectives pursued, due to
the limitations inherent to any internal control system.

In the course of our audit work on the financial statements and pursuant to Technical Auditing
Standards, the sole purpose of our assessment of the internal control of the Company was to enable us
to establish the scope, nature and timing of the audit procedures to be applied to the Company’s financial
statements. Therefore, our assessment of internal control performed for the purposes of the
aforementioned audit of financial statements was not sufficiently extensive to enable us to express a
specific opinion on the effectiveness of the internal control over the regulated annual financial reporting.

For the purpose of issuing this report, we applied exclusively the specific procedures described below,
and, indicated in the Action Guide on the auditor's report, based on the Information relative to the
System of Internal Control over Financial Reporting of listed companies, published by the National
Securities Market Commission on its website, which states the work to be performed, its minimum
scope as well as the content of this report. Since the work resulting from such procedures has, in any
case, a reduced scope that is significantly less extensive than that of an audit or a review of the internal
control system, we do not express an opinion on the effectiveness thereof, or on its design or operating
effectiveness, in relation to the Company's annual financial reporting for 2015 described in the
accompanying Information relating to the system of ICFR. Therefore, had procedures additional to
those provided for in the aforementioned Guide been applied or an audit or a review of the system of
internal control over the regulated annual financial reporting been performed, other matters or aspects
might have been disclosed which would have been reported to you.
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Also, since this special engagement does not constitute an audit of financial statements and is not subject
to the current regulation of Account Audit activity in Spain, we do not express an audit opinion in the
terms provided for in that Law.

The procedures applied were as follows:

I. Perusal and understanding of the information prepared by the Company in relation to the system
of ICFR - disclosure information included in the directors’ report- and assessment of whether
this information addresses all the information required, which will be in line with the minimum
content described in section F, relating to the description of the system of ICFR, of the Annual
Corporate Governance Report model established in CNMV Circular 7/2015, of 22 December
2015.

2. Inquiries of personnel in charge of preparing the information detailed in point 1 above for the
purpose of achieving: (i) familiarisation with the preparation process; (ii) obtainment of the
information required in order to assess whether the terminology used is adapted to the
definitions provided in the reference framework; (iii) obtainment of information on whether the
aforementioned control procedures have been implemented and are in use at the Company.

3. Review of the explanatory supporting documentation for the information detailed in point 1
above, including the documentation furnished directly to the personnel in charge of preparing
the ICFR descriptive information. In this respect, the aforementioned documentation includes
reports prepared by the Internal Audit Department, senior executives or other internal or
external experts providing support functions to the Audit and Control Committee.

4. Comparison of the information detailed in point 1 above with the Company's knowledge of the
system of ICFR obtained as a result of the application of the procedures carried out as part of
the audit of its financial statements.

5. Perusal of minutes of meetings of the Board of Directors, the Audit and Control Committee and
of other Company committees in order to assess the consistency between the ICFR issues
addressed therein and the information detailed in point 1 above.

6. Obtainment of the representation letter concerning the work performed, duly signed by the
personnel in charge of the preparation of the information detailed in point 1 above.

The procedures applied to the Information relating to the system of ICFR did not disclose any
inconsistencies or incidents that might affect the Information.

This report was prepared exclusively under the framework of the requirements established by Article
540 of the Consolidated Spanish Limited Liability Companies Law and by Spanish National Securities
Market Commission (CNMV) Circular 7/2015, of 22 December, for the purposes of the description of
ICFR in Annual Corporate Governance Reports.
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