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| A JOWNERSHIP STRUCTURE

A.1 Complete the next table about the company's ownership structure:

Date of last change Share capital (€) No. of shares No. of voting rights

07/11/2016 702,018,899.50 5,616,151,196 5,616,151

Indicate whether there are different classes of shares, with different associated rights:

Yes [] No

A.2 Detail of direct and indirect owners of significant stakes in the company at year-end,
excluding directors:

No. of direct . N 0 N
Name of shareholder voting rights No. of indirect voting rights % of total voting rights
BLACKROCK INC. 0 208,735 3.72%
WINTHROP 0 192,209 3.42%
SECURITIES LTD
Name of indirect owner of Through: Name of direct owner of holding No. of voting rights
holding
BLACKROCK INC. SUBSIDIARIES OF BLACKROCK, INC. 208,735
WINTHROP SECURITIES LTD FINTECH INVESTMENTS LTD 192,209
Indicate significant changes in the ownership structure in the year:
Name of shareholder Date of transaction Description of the transaction
MR. JAIME GILINSKI BACAL 22/11/2016 Holding was reduced below the 3%
threshold
FIDELITY INTERNATIONAL LIMITED 09/02/2016 Holding was reduced below the 1%

threshold (tax havens only)




A.3 Complete the next tables regarding the members of the company's board of directors who
own stock options in the company:

. No. of direct No. of indirect % of total
Name of director voting rights voting rights voting rights
MR. JOSE OLIU CREUS 2,837 3,410 0.11%
MR. JOSE JAVIER ECHENIQUE LANDIRIBAR 124 0 0.00%
MR. JAIME GUARDIOLA ROMOJARO 636 256 0.02%
MS. AURORA CATA SALA 10 0 0.00%
MR. JOAQUIN FOLCH-RUSINOL CORACHAN 0 12,720 0.23%
MS. MARIA TERESA GARCIA-MILA LLOVERAS 69 0 0.00%
MR. JOSE MANUEL LARA GARCIA 0 0 0.00%
MR. JOAN LLONCH ANDREU 1,596 0 0.03%
MR. DAVID MARTINEZ GUZMAN 16 0 0.00%
MR. JOSE MANUEL MARTINEZ MARTINEZ 72 0 0.00%
MR JOSE RAMON MARTINEZ SUFRATEGUI 1,864 755 0.05%
MR. ANTONIO VITOR MARTINS MONTEIRO 11 0 0.00%
MR JOSE LUIS NEGRO RODRIGUEZ 2,440 0 0.04%
MR DAVID VEGARA FIGUERAS 88 0 0.00%
Name of indirect owner of holding Through: Name of_dlrect owner of No. of voting rights
holding
Mr. JOSE OLIU CREUS OTHER SHAREHOLDERS 3,410
Mr. JAIME GUARDIOLA ROMOJARO OTHER SHAREHOLDERS 256
Mr. JOAQUIN FOLCH-RUSINOL CORACHAN OTHER SHAREHOLDERS 12,720
Mr. JOSE RAMON MARTINEZ SUFRATEGUI OTHER SHAREHOLDERS 755
| Total % of voting rights held by the board of direc  tors | 0.48% |

Complete the next tables regarding the members of the company's board of directors who own
stock options in the company:

. No. of Equivalent o
. NO.‘ of (.j"em indirect number of /° of tptal
Name of director voting rights voting rights shares voting rights
MR. JOSE OLIU CREUS 435 0 435,000 0.01%
MR. JAIME GUARDIOLA ROMOJARO 376 0 376,000 0.01%
MR JOSE LUIS NEGRO RODRIGUEZ 207 0 207,000 0.00%

A.4 Indicate any family, commercial, contractual or business relationships among owners of
significant stakes, insofar as they are known by the company, unless they are not material or
are derived from ordinary commercial transactions:

Name of related parties Relationship type Brief des  cription

A.5 Indicate any commercial, contractual or corporate relationships between owners of significant
stakes and the company and/or its group, unless they are not material or are derived from
ordinary commercial transactions:

Name of related parties Relationship type Brief des  cription




A.6 Indicate whether shareholders' agreements that affect the company have been notified to the

company as provided in articles 530 and 531 of the Capital Companies Act. If so, briefly
describe the agreements and list the shareholders involved:

Yes No D

Parties to shareholder agreement

MR. JOAQUIN FOLCH-RUSINOL CORACHAN
HEIRS OF MR. JOSE MANUEL LARA BOSCH
MR. ISAK ANDIC ERMAY

MR. JOSE OLIU CREUS

MR. MIGUEL BOSSER ROVIRA

MR HECTOR MARIA COLONQUES MORENO

% of share capital affected 2.26%
Brief description of agreement:

Signed on 27 July 2006 to set limits on the disposal of their shares in the company. Regulatory disclosure no. 69323 dated 2 August
2006.

Indicate if the company is aware of any concerted actions among its shareholders. If so, give a
brief description:

Yes [ ] No

Parties involved in concerted actions % of share ca  pital affected Brief description of agreement

If the shareholders' agreements or concerted actions have been amended or terminated in the
year, indicate this expressly:

A.7 Indicate if any natural or legal person exercises or can exercise control over the company in
accordance with article 5 of the Securities Market Act. If so, identify that person:

Yes D No

Comments

A.8 Complete the next tables about the company's own shares:

At year-end:
No. of direct shares No. of indirect shares (*) Total % of share capital
51,901,666 7,686,005 1.06%
(*) Through:
Name of direct owner of holding No. of direct share s
TSB Bank plc. 7,686,005
Total: 7,686,005




Detail the significant changes in the year, in accordance with Royal Decree 1362/2007:

| Describe the main changes

Banco Sabadell adopted the CNMV's recommendations dated 18 July 2013 on the disclosure of discretionary transactions with
own shares.

In accordance with the provisions in Article 40 of Royal Decree 1362/2007, it must notify the CNMV when a transaction or
acquisition takes place that, combined with those made since the previous disclosure, result in the total holding exceeding 1% of
the issuer's voting rights. See detail in attached table.

A.9 Detail the conditions and term of the current authorisation that the Shareholders' Meeting
has given to the Board of Directors to buy or sell own shares.

The current mandate was granted by a resolution of the General Meeting of Shareholders of Banco Sabadell, S.A. on
31 March 2016, under item 11 on the agenda, in the following terms:

"Revoke the delegation granted under resolution twelve adopted at the General Meeting on 28 May 2015 in the part not
executed, and authorise Banco de Sabadell, S.A. so that, either directly or through any of its subsidiaries, and within a
maximum period of five years as from the date of this General Meeting, it may acquire, at any time and as often as it
sees fit, shares of Banco de Sabadell, S.A. by any of the means admitted by law, including against profit for the year
and/or unrestricted reserves, and that it may subsequently sell or cancel any shares thus acquired or, where
appropriate, deliver them to employees or directors of the Bank as part of their remuneration or as a result of the
exercise of stock options which they hold, all in accordance with the provisions of articles 146, 509 and matching
articles of the Capital Companies Act.

Approve the limits or conditions of these acquisitions, as follows:

- The par value of the shares thus acquired, directly or indirectly, in addition to any shares already held by the Bank and
its subsidiaries, shall not exceed, at any time, the legal limit established at any time by the legislation in force (currently
ten per cent of share capital), complying in all cases with all the limits for acquisition of treasury shares established by
the stock market regulators in the markets on which Banco Sabadell shares are listed.

- The acquisition, including any shares previously acquired by the Bank (or a person acting in his/her own name but on
the bank's behalf) and held by it, does not lead to equity being less than the amount of capital plus legal reserves and
reserves required by the Articles of Association.

- The shares acquired must have been fully paid.

- The acquisition price must be no less than par value and no higher than 20 per cent above the stock market price or
any other price whereby the shares may be valued as of the date of their acquisition. All acquisitions of treasury shares
shall be made in accordance with general stock market rules and regulations."

A.9 bis Estimated free float:

%
Estimated free float 91.32

A.10 Indicate whether there are any restrictions on the disposal of securities and/or any
restriction on voting rights. In particular, disclose the existence of any restrictions that
might impair the acquisition of control of the company by purchasing its shares in the
market.

Yes [] No

A.11 Indicate whether the Shareholders' Meeting has decided on the adoption of neutralisation
measures vis-a-vis a takeover bid, in accordance with Act 6/2007.

Yes [ ] No

Detail any such methods that have been approved and the terms in which the restrictions
will be rendered ineffective:



A.12 Indicate whether the company has issued securities that are not listed in a regulated
market in the European Union.

Yes [] No

If so, state the classes of shares and, for each class of shares, their corresponding rights
and obligations.

GENERAL MEETING

B.1 Indicate whether there are differences with respect to the minimum requirements set out in the
Capital Companies Act in connection with the quorum for a General Meeting of Shareholders, and
describe any such differences.

Yes [] No

B.2 Indicate whether there are differences with respect to the rules provided by the Capital
Companies Act for the adoption of corporate resolutions, and describe any such differences:

Yes [] No
Describe the differences with respect to the rules set out in the Capital Companies Act.

B.3 Describe the rules that apply to amendments of the company's Articles of Association. In
particular, indicate the majorities required to amend the Articles of Association and any rules
for safeguarding shareholders' rights in the event of an amendment of the Articles.

Amendments of the Bank's Articles of Association are governed by the Capital Companies Act and the Bank's own Articles of
Association; where required by law, it is also necessary to obtain authorisation from the Bank of Spain under the powers
assigned to it by article 10 of Royal Decree 84/2015, of 13 February, implementing Act 10/2014, of 26, June, on ordering,
supervision and solvency of credit institutions.

Where the law provides that amendments be approved by the General Meeting, the following requirements must be met:

« The directors or shareholders proposing the amendment must provide a written report justifying the proposed amendment.

« The proposed amendments must be clearly set out in the notice of the General Meeting.

« The notice of the General Meeting must state that all shareholders are entitled to inspect the full text of the proposed
amendment and accompanying explanations at the Company’s registered office and to request that those documents be
provided or sent to them free of charge.

 The resolutions must be adopted by the Shareholders’ Meeting in accordance with Article 43 of the Articles of Association:

Article 43.

In order for an Ordinary or Extraordinary Shareholders’ Meeting to validly adopt a resolution to issue bonds that are convertible
into shares or grant entitlement to participate in the company's earnings, reduce or increase the share capital, change the legal
form of the Company, merge or de-merge the Company or, generally, make any amendment to the Articles of Association, the
Meeting, if at first call, must be attended, in person or by proxy, by shareholders holding not less than 50 per cent of the
subscribed voting shares.

If at second call, 25 per cent of capital shall suffice.

Where those present represent less than 50 per cent of the subscribed voting shares, any of the resolutions referred to in the
preceding paragraph shall require a majority of two-thirds of the capital in attendance, in person or by proxy.



B.4 Indicate the attendance of the shareholders' meetings held in the reporting year and the
preceding year:

Attendance data
Date of General % in attendance % represented % remote voting Total
Meeting Electronic voting Other
28/05/2015 1.84% 65.03% 0.00% 0.00% 66.87%
31/03/2016 0.84% 65.43% 0.00% 0.00% 66.27%

B.5 Indicate whether there are any restrictions in the Articles requiring a minimum number of
shares to attend the General Meeting:

Yes No (]

Number of shares required to attend the General Mee  ting 1,000

B.6 Revoked

B.7 Give the address of the company's website and the way to access the information about
corporate governance and other information about General Meetings that must be placed at
shareholders' disposal via the company's website.

The information about corporate governance is available on the Group's corporate website
(http://www.grupobancosabadell.com) directly in the section entitled "Corporate governance and remuneration policy".
The information about General Meetings is available on the Group's corporate website (www.grupobancosabadell.com)
directly in the section entitled "Shareholder and investor information”

STRUCTURE OF THE COMPANY'S ADMINISTRATION

C.1 Board of Directors

C.1.1 Maximum and minimum number of directors envisaged in the Articles:

Maximum number of directors 15

Minimum number of directors 11




C.1.2 Complete the next table with the members of the board:

Name of director R tati Director category Position First Last Election
epresentative on Board appointed appointed procedure
MR. JOSE OLIU CREUS EXECUTIVE CHAIRMAN 29/03/1990 28/05/2015 | GENERAL
MEETING
DECISION
MR. JOSE JAVIER INDEPENDENT DEPUTY CHAIRMAN | 18/09/2010 28/05/2015 | GENERAL
ECHENIQUE MEETING
LANDIRIBAR DECISION
MR. JAIME GUARDIOLA EXECUTIVE MANAGING 27/09/2007 | 26/03/2013 GENERAL
ROMOJARO DIRECTOR MEETING
DECISION
MS. AURORA CATA SALA INDEPENDENT DIRECTOR 29/01/2015 | 28/05/2015 GENERAL
MEETING
DECISION
MR. JOAQUIN FOLCH- EXTERNAL DIRECTOR 16/03/2000 28/05/2015 | GENERAL
RUSINOL CORACHAN MEETING
DECISION
MS. MARIA TERESA INDEPENDENT LEAD INDEPENDENT | 29/03/2007 | 31/05/2012 GENERAL
GARCIA-MILA LLOVERAS DIRECTOR MEETING
DECISION
MR. JOSE MANUEL EXTERNAL DIRECTOR 19/03/2015 | 28/05/2015 GENERAL
LARA GARCIA MEETING
DECISION
MR. JOAN LLONCH INDEPENDENT DIRECTOR 28/11/1996 | 31/05/2012 GENERAL
ANDREU MEETING
DECISION
MR. DAVID MARTINEZ PROPRIETARY DIRECTOR 27/03/2014 | 27/03/2014 GENERAL
GUZMAN MEETING
DECISION
MR. JOSE MANUEL INDEPENDENT DIRECTOR 26/03/2013 | 26/03/2013 GENERAL
MARTINEZ MARTINEZ MEETING
DECISION
MR JOSE RAMON MARTINEZ INDEPENDENT DIRECTOR 18/09/2010 28/05/2015 | GENERAL
SUFRATEGUI MEETING
DECISION
MR. ANTONIO VITOR PROPRIETARY DIRECTOR 20/09/2012 | 26/03/2013 GENERAL
MARTINS MONTEIRO MEETING
DECISION
MR JOSE LUIS NEGRO EXECUTIVE DIRECTOR 31/05/2012 | 31/05/2012 GENERAL
RODRIGUEZ MEETING
DECISION
MR DAVID VEGARA INDEPENDENT DIRECTOR 28/05/2015 | 28/05/2015 GENERAL
FIGUERAS MEETING
DECISION
| Total number of directors | 14
Indicate any removals from the Board of Directors in the reporting period:
Name of director Director's category at time of Date of
removal removal
Mr. HECTOR MARIA COLONQUES MORENO INDEPENDENT 22/09/2016

C.1.3.Complete the next tables with the members of the board and their category:




EXECUTIVE DIRECTORS

Name of director Position in the company's organisation chart
Mr. JOSE OLIU CREUS CHAIRMAN
MR. JAIME GUARDIOLA ROMOJARO MANAGING DIRECTOR
MR JOSE LUIS NEGRO RODRIGUEZ DIRECTOR - GENERAL MANAGER
Total number of executive directors 3
% of total Board 21.43%

PROPRIETARY EXTERNAL DIRECTORS

Name of the significant shareholder whom the
director represents or who proposed his/her

Name of director .
appointment

MR. ANTONIO VITOR MARTINS MONTEIRO BANCO COMERCIAL PORTUGUES, S.A.

MR. DAVID MARTINEZ GUZMAN FINTECH INVESTMENTS LTD

Total number of proprietary directors 2

% of total Board 14.29%

INDEPENDENT EXTERNAL DIRECTORS

Name of director:
Mr. JOSE JAVIER ECHENIQUE LANDIRIBAR
Profile:

BANKING/BUSINESS:

Holds a degree in Economics and Actuarial Science from the University of the Basque Country Formerly Director and General
Manager of Allianz-Ercos (1982-1990), General Manager of BBVA Group (1992-2001) and Chairman of Banco Guipuzcoano
(2009-2012). Formerly a director of many companies in the energy and construction industries and the media. Currently a
member of the Board of Directors of ACS, Repsol and Telefénica.

Name of director:
Ms. AURORA CATA SALA

Profile:
BUSINESS/CONSULTING:

Holds a degree in Industrial Engineering (major in Industrial Organisation) from the Polytechnic University of Catalonia and an
MBA and PADE from IESE Barcelona. Formerly CFO of Nissan Motor Ibérica, S.A. (1991-1996), Managing Director of Planeta
2010 (1999-2002), Founder of ContentArena (2002-2003), General Manager of Audiovisual Media at Recoletos Grupo de
Comunicacién (2003-2008) and member of the Governing Board of Institut Catala de Finances (2014). Formerly held a number
of directorships. Currently partner and Director of Seeliger y Conde, S.L., director of Atresmedia Corporacion de Medios de
Comunicacién, S.A., member of the Executive Committee of IESE and member of the Board of Barcelona Global.

Name of director:
Ms. MARIA TERESA GARCIA-MILA LLOVERAS
Profile:

ACADEMIC/AUDITING/FINANCE:

She has a Degree in Economics from the University of Barcelona and a PhD in Economics from the University of Minnesota,
and has been a senior lecturer at the Department of Economics and Business at Pompeu Fabra University since 1995. Formerly
held a number of directorships. She is currently the Director of the Barcelona Graduate School of Economics, and a researcher

9




and Board member of the International Economics Research Centre (CREI), and Vice-Chair of Circulo de Economia.
Name of director:
Mr. JOAN LLONCH ANDREU

Profile:

BUSINESS/ACADEMIC:

PhD in Economics and Business from the Autonomous University of Barcelona and MBA from the International Institute for
Management Development (IMD) in Lausanne (Switzerland). Diploma in Market Research from the University of Barcelona.
Tenured professor of Business Economics and Coordinator of Marketing at the Autonomous University of Barcelona; also acts
as business consultant. Formerly held a number of directorships. Currently a director of BancSabadell d’Andorra.

Name of director:

Mr. JOSE MANUEL MARTINEZ MARTINEZ
Profile:
BUSINESS/INSURANCE:

A Public Works Engineer, he obtained a degree in Economics and Actuarial Science at the University of Madrid. Formerly
Chairman of MAPFRE (2001-2012), President of Fundacion MAPFRE (2007-2011) and member of the Board of Directors of
Consorcio de Compensacion de Seguros and the International Insurance Society. Currently Honorary Chairman of MAPFRE.

Name of director:
Mr José Ramon Martinez Sufrategui
Profile:

BUSINESS:

An architect specialised in urban development, he holds an Executive MBA from |E Business School. Formerly a director of
Banco Guipuzcoano (1990-2010) and owner and Chairman of an extensive group of companies, he is currently Chairman of
Centro Fuencarral, S.A., Edificios Cameranos, S.A., Titulos e Inversiones, S.A., Comercial del Campo, S.A. and Inversiete,
S.A., among other companies.

Name of director:
Mr. DAVID VEGARA FIGUERAS
Profile:

FINANCE/ACADEMIC:

A graduate in Economics and Business Studies, Major in General Economics (Applied Economics) from the Autonomous
University of Barcelona, he holds a Master in Economics, major in Capital Markets, from London School of Economics and
Political Science. Formerly Secretary of State for the Economy in the Spanish government (2004-2009) and Deputy Managing
Director, Banking, European Stability Mechanism (ESM) (2012-2015). He is currently associate professor in the Department of
Economics, Finance and Accounting at ESADE and Vice-Chair of ESADEgeo.

Total number of independent directors

% of total number of Board members

50%

Indicate whether any director classified as independent receives, from the company or the
same group, any amount or benefit under a heading other than director remuneration, or holds
or has held, during the last year, a business relationship with the company or any other
company in its group, either in his/her own name or as a significant shareholder, director or

senior manager of an entity that holds or has held such a relationship.

None.

If yes, give the reasons why it is considered that the director qualifies as an independent

director.

10



OTHER EXTERNAL DIRECTORS

Identify the other external directors and detail the reasons why they cannot be classified as
proprietary or independent, and any relations they have with the company, its executives or its

shareholders.

Name of director:

Mr. JOAQUIN FOLCH-RUSINOL CORACHAN

Company, executive or shareholder with which he/sh e is related:

NOT APPLICABLE.

Reason:

By application of article 529.duodecies.4.i) of the Capital Companies Act.

Name of director:

Mr. JOSE MANUEL LARA GARCIA

Company, executive or shareholder with which he/sh e is related:

NOT APPLICABLE.

Reason:

In 2016, personal and professional circumstances resulted in the change in his category as a director.

Total number of other external directors

2

% of total number of Board members

14.29%

Indicate any changes in each director's status in the period:

Name of director

Date of change Previous category

C

urrent category

Mr. JOSE MANUEL LARA GARCIA

21/04/2016 Independent

External

C.1.4 Complete the following table with information on the number of female directors in the last
four years, and their category:

Number of female directors % of total directors in each category
2016 2015 2014 2013 2016 2015 2014 2013
Executive 0 0 0 0 0.00% 0.00% 0.00% 0.00%
Proprietary 0 0 0 0 0.00% 0.00% 0.00% 0.00%
Independent 2 2 2 2 28.57% 22.22% 25.00% 22.22%
Other external 0 0 0 0 0.00% 0.00% 0.00% 0.00%
Total: 2 2 2 2 14.29% 13.33% 14.29% 14.29%

C.1.5 Detail any measures adopted to seek to appoint women so as to achieve a balance of
women and men on the Board of Directors.

Detail such measures

The Board of Directors adopted active policies to promote gender diversity as much as possible within the organisation, by
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C.1.6

C.16

C.1.7

C.1.8

the approval on 25 February 2016 of the Policy for Selection of Candidates for Directorships of Banco Sabadell, in
compliance with Recommendation 14 of the Code of Good Governance for Listed Companies. The Policy sets the criteria to
be applied in the process of selecting new members of the Board of Directors and in the re-appointment of directors, under
the provisions of the applicable laws and recommendations. In particular, directors must meet the standards for professional
competency, integrity, suitability and diversity, and particular care must be taken to ensure that there is a sufficient number of
female directors by promoting attainment of the objective that the gender that is under-represented on the Board should
account for at least 30% of the total members of the Board by 2020.

At 2016 year-end, there were 2 female directors out of a total of 14; additionally, the Vice-Secretary of the Board is a woman.
Specifically, on 21 April 2016, the Board of Directors appointed a women as lead independent director, and she is also Chair
of the Audit and Control Committee and a member of the Remuneration Committee and the Risk Committee. In 2016, the
other female director was appointed Chair of the Appointments Committee, of which she was already a member, and she is
also Chair of the Remuneration Committee. As a result, women accounted for 14.29% of the Company's Board of Directors,
and 28.57% of the independent directors; they also chair three of the Board's five sub-committees.

Describe any measures adopted by the Appointments Committee to ensure that the
selection procedure is free of an implicit bias that might prevent the selection of women, and
that the Company deliberately seeks female candidates with the necessary professional
profile:

| Detail such measures

On 17 February 2016, the Appointments Committee informed the Board of its approval of the Banco Sabadell Director
Selection Policy, one of whose goals is to ensure that the selection procedure is free from any implicit bias that might hamper
the selection of women.

Additionally, in fulfilment of the role assigned to the Committee by the amendment to the Articles of Association approved by
the General Meeting of Shareholders on 28 May 2015 and by the Board Regulation, it sees to ensure compliance with the
Policy for the Selection of Candidates for Directorships of Banco Sabadell, so that the procedure for selecting its members
favours a diversity of experience, knowledge and capability and an increase in the presence of the gender that is under-
represented on the Board of Directors, by drafting guidelines on how to achieve that objective.

Where, despite such measures, there are few or no female directors, indicate the
reasons for this situation.

| Detail of reasons

bis Detail the conclusions reached by the Appointments Committee in assessing compliance
with the director selection policy. In particular, indicate how this policy promotes the
objective that, by 2020, women account for at least 30% of Board members.

| Detail the conclusions.

On 25 February 2016, the Board of Directors approved the Banco Sabadell Director Selection Policy. In compliance with
the Banco Sabadell Director Selection Policy, the Appointments Committee certifies that it checked that the policy was
complied with in the director appointment resolutions adopted in 2016, specifically in the appointment on 22 September
2016 of Mr. Manuel Valls Moratd, who has knowledge and experience of auditing, as a member of the Board of Directors.
That director was selected following the procedure described in the Banco Sabadell Director Selection Policy, in a
transparent process and after comparing candidates in the market, focusing particularly on gender diversity and giving
priority as far as possible to the appointment of female directors. In this specific case, it was decided to give priority to his
training as an auditor in order to fulfil the corporate governance recommendations.

On 21 April 2016, the Board of Directors appointed Ms. Maria Teresa Garcia-Mila Lloveras as lead independent director,
thereby enhancing gender diversity among the officers of the Board of Directors.

Detail how the significant shareholders are represented on the Board.

Although the significant shareholders are not represented directly on the Board, Mr. David Martinez Guzman is related to
the shareholder Fintech Investments Ltd.

Indicate any reasons for which proprietary shareholders were appointed at the proposal of
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a shareholder owning less than 3% of capital:

Disclose any rejection of a formal request for a board seat from shareholders whose equity
stake is equal to or greater than that of others which applied successfully for a proprietary
directorship. Detail the reasons for any such rejection:

Yes [ ] No

C.1.9 State whether any director has withdrawn from his/her position before the expiration of
his/her term of office, whether the director has given reasons to the Board and by what
means and, in the event that he/she gave reasons in writing to the full Board, describe at
least the reasons given by the director:

Name of director:

Mr. HECTOR MARIA COLONQUES MORENO

Reason for resignation:

On 22 September 2016, Banco Sabadell announced that Mr. Héctor Maria Colonques Moreno had presented his resignation in

a letter addressed to all the directors in which he stated that the decision was to allow the appointment of a new director who
met new specific profile requirements.

C.1.10 Indicate any powers delegated to the chief executive officer(s):
Name of director:
Mr. JAIME GUARDIOLA ROMOJARO
Brief description:

The powers of the managing director are detailed in section H.

C.1.11 Identify any board members with directorships or management positions in other
companies that form part of the listed company's group:

Name of director Name of Group company Positi Does he/she have
ositon executive
functions?
MR. JOSE OLIU CREUS BANSABADELL HOLDING, S.L. SOCIEDAD CHAIRMAN NO
UNIPERSONAL
MR. JAIME GUARDIOLA BANCO SABADELL, S.A. 1.B.M. (MEXICO) CHAIRMAN NO
ROMOJARO
MR. JAIME GUARDIOLA SABCAPITAL, S.A.C.V., SOFOM, E.R. CHAIRMAN NO
ROMOJARO
MR. JOAN LLONCH ANDREU BANCSABADELL D'ANDORRA, S.A. DIRECTOR NO
MR. JOAN LLONCH ANDREU BANSABADELL HOLDING, S.L. SOCIEDAD DIRECTOR NO
UNIPERSONAL
MR JOSE LUIS BANSABADELL FINANCIACION, E.F.C. S.A. CHAIRMAN NO
NEGRO RODRIGUEZ
MR JOSE LUIS BANSABADELL HOLDING, S.L. SOCIEDAD DIRECTOR NO
NEGRO RODRIGUEZ UNIPERSONAL
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C.1.12 Indicate any company directors who are members of the board of directors of other
companies listed on Spanish official stock markets, other than group companies, of which

the company has been notified:

Name of director

Name of Group company

Position
MR. JOSE JAVIER ECHENIQUE LANDIRIBAR ACS ACTIVIDADES DE LA CONSTRUCCION DIRECTOR
Y SERVICIOS, S.A.

MR. JOSE JAVIER ECHENIQUE LANDIRIBAR ENCE ENERGIA Y CELULOSA, S.A. DIRECTOR

MR. JOSE JAVIER ECHENIQUE LANDIRIBAR REPSOL, S.A. DIRECTOR

MR. JOSE JAVIER ECHENIQUE LANDIRIBAR TELEFONICA, S.A. DIRECTOR

MS. AURORA CATA SALA ATRESMEDIA CORPORACION DE MEDIOS DIRECTOR
DE COMUNICACION, S.A.

MR. JOSE MANUEL LARA GARCIA ATRESMEDIA CORPORACION DE MEDIOS DIRECTOR
DE COMUNICACION, S.A.

MR. DAVID MARTINEZ GUZMAN ALFA, S.A.B. DE C.V. DIRECTOR

MR. DAVID MARTINEZ GUZMAN VITRO, S.A.B. DE C.V. DIRECTOR

MR. DAVID MARTINEZ GUZMAN CEMEX, S.A.B. DE C.V DIRECTOR

MR. ANTONIO VITOR MARTINS MONTEIRO BANCO COMERCIAL PORTUGUES, S.A. CHAIRMAN

MR. ANTONIO VITOR MARTINS MONTEIRO SOCO INTERNACIONAL PLC DIRECTOR

C.1.13 Indicate whether the company has established rules about the number of directorships their
board members can hold, and describe any such rules:

Yes

No [ ]

Detail such rules

Banco Sabadell is subject to Act 10/2014, of 26 June, on ordering, supervision and solvency of credit institutions, which
establishes the maximum number of directorships that directors of credit institutions may hold.

C.1.14 Revoked

C.1.15 Indicate the overall remuneration for the Board of Directors:

Board of Directors remuneration (thousand euro) 7,167
Amount of accumulated pension rights held by curren t directors (thousand euro) 33,413
Amount of accumulated pension rights held by former directors (thousand euro) 0
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C.1.16 Identify senior management members who are not executive directors and the total

remuneration accrued to them in the year:

Name Position(s)
MS. MARIA JOSE GARCIA BEATO VICE-SECRETARY OF THE BOARD — COMPANY SECRETARY
MR. MIQUEL MONTES GUELL GENERAL MANAGER
MR. TOMAS VARELA MUINA GENERAL MANAGER
MR. CARLOS VENTURA SANTAMANS GENERAL MANAGER
MR. FERNANDO PEREZ-HICKMAN MUKNOZ GENERAL MANAGER
MR. RAMON DE LA RIVA REINA DEPUTY GENERAL MANAGER
MR. ENRIC ROVIRA MASACHS DEPUTY GENERAL MANAGER
MS. NURIA LAZARO RUBIO DEPUTY GENERAL MANAGER - HEAD OF INTERNAL AUDIT

| Total remuneration for senior management (thousand euro) |

7,312

C.1.17 Identify any board members who are also board members or executives of a significant

shareholder and/or subsidiaries of its group:

Identify any significant relationships, other than those stated in the preceding section,

between board members and significant shareholders and/or subsidiaries in their group:

C.1.18 Indicate whether there were any amendments to the board regulation in the year.

Yes No D

| Describe the amendments

On 25 February 2016, the Board of Directors resolved to amend articles 5, 8, 11, 12, 13, 14 and 25 of the Board of
Directors Regulation and to eliminate article 16 bis.

Those articles were amended due to the need to adapt the wording of the Board of Directors Regulation to the new
wording of the Articles of Association and the applicable legislation, specifically the Capital Companies Act, Act 10/2014,
of 26, June, on ordering, supervision and solvency of credit institutions, Royal Decree 84/2015, of 13 February,
implementing Act 10/2014, of 26 June, and Act 22/2015, of 20 July, on auditing.

This amendment was submitted to the General Meeting of Shareholders on 31 March 2016 for information purposes.

In compliance with the provisions of article 529 of the Capital Companies Act, the amendments to the Board of Directors
Regulation were notified to the National Securities Market Commission (CNMV), expressed as a public instrument and
presented in the Mercantile Register. Once registered in the Mercantile Register, the full texts were published by the
CNMV and by Banco de Sabadell, S.A. on the corporate website (www.grupobancsabadell.com).

C.1.19 Indicate the procedure for appointing, re-appointing, assessing and removing directors.

Indicate the competent bodies, the process and the criteria for each procedure.

In accordance with the provisions of Articles 50, 53, 55 and 61 of the Articles of Association, articles 14, 19 and 20 of the
Board of Directors Regulation, the Banco Sabadell Director Selection Policy and the procedure for assessing the
suitability of the members of the Board of Directors and holders of key functions of Banco Sabadell, the procedures for
appointment, reappointment, evaluation and removal of Directors are as follows:

Recruitment

The Appointments Committee is responsible for analysing the competencies and diversity of the Board of Directors in
order to determine the profile of candidates for director of Banco Sabadell. In compliance with the Banco Sabadell
Director Selection Policy, it is responsible for performing a prior assessment to ensure that candidates for director
possess the necessary competencies, knowledge and experience; to that end, it is necessary to consider the balance of
knowledge, skills, diversity and experience of the members of the Board of Directors and, for this purpose, to define the
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roles and capabilities required of the candidates to fill each vacancy and to evaluate the time and dedication needed for
them to effectively perform their duties.

To select candidates, the Appointments Committee may, if deemed necessary, engage a prestigious consultant in the
field of personnel selection to initiate a process of finding candidates that fit the desired profile. Additionally, any director
may suggest candidates for director provided they meet the requirements of the Banco Sabadell Director Selection
Policy.

Suitability assessment

Once a candidate has been selected, the procedure for assessing the suitability of Board members and key personnel
must be applied; on this basis, the Appointments Committee will analyse the information about the candidates and the
reports presented by the Board Secretary, drawn up by the Bank's Senior Counsel, as to their commercial and
professional integrity, knowledge and experience and their willingness to provide good governance, by application of the
requirements set out in Act 10/2014, of 26 June, on ordering, supervision and solvency of credit institutions, and having
regard to the criteria for assessing the suitability of the members of the Board of Directors as set out in Royal Decree
84/2015, of 13 February, implementing the aforementioned Act 10/2014, of 26 June. The Appointments Committee will
check that candidates meet the requirements as to integrity, knowledge, experience and governance envisaged in the
applicable legislation and will draw up a candidate suitability assessment report. In addition, candidates for directorships
must be vetted by the European Central Bank.

The Appointments Committee is also entrusted with assessing director suitability on an ongoing basis, and evaluating the
profile of the persons most suited to being members of the various committees, and making proposals in this regard to the
Board of Directors; in particular, it must seek to ensure that the rules on the qualitative composition of the Board of
Directors are complied with.

Appointment

After assessing the suitability of candidates for director, the Appointments Committee is entrusted, among its basic
responsibilities in accordance with Article 61 of the Articles of Association, with making proposals to the Board for the
appointment of independent directors either by co-optation or for submission to a vote at the General Meeting of
Shareholders, and must advise on the proposals for appointment of other director categories whose appointment is
proposed by co-optation or is to be submitted to the General Meeting of Shareholders for approval.

Ordinary members of the Board of Directors are appointed by the General Meeting of Shareholders. Any vacancies arising
on the Board of Directors are filled by the General Meeting unless the Board decides, in the interests of the Company, to
act in accordance with the Capital Companies Act. Directors appointed by co-optation hold office until the next General
Meeting.

Re-appointment

Directors are appointed for a term of at most four years and they can be re-appointed one or more times for periods of the
same maximum duration.

Removal

Directors must step down when their term ends if they are not re-appointed, or when the General Meeting of Shareholders
or the Board of Directors so decides using the powers conferred on them by law or the Articles of Association. The
Appointments Committee is empowered to make proposals for the removal of independent directors by the General
Meeting of Shareholders, and to advise on proposals to remove directors in other categories. The Board does not
currently have any powers in this respect under the law or the Articles of Association. The General Meeting of
Shareholders may remove directors at any time, as provided in article 50 of the Articles of Association.

Restrictions
The following may not hold office as members of the Board of Directors:

a) Minors.

b) Persons disqualified by law, undischarged bankrupts or insolvents, those under convictions involving
disqualification from holding public office, and those convicted of serious breaches of the Spanish Corporations
Act or Company regulations, or who are prevented from engaging in trade by reason of their office.

c) Government officials whose duties are related to, or have a bearing on, the business of the Bank.

d) Those in default with respect to any obligation to the Bank.

e) Persons in any of the situations of incompatibility or limitation on holding office as provided by law.

C.1.20 Describe the extent to which the annual evaluation of the Board led to significant changes
in its internal organisation and the procedures applicable to its activities:

| Description of changes

Each year, the entity assesses the performance of the Board of Directors and of its sub-committees (Executive Committee,
Audit and Control Committee, Appointments Committee, Remuneration Committee and Risk Committee) in connection with:
governance model, suitable composition of the Board, and effective performance.

The findings of the assessment on 28 January 2016 were positive and it detected no aspects of the Board's internal operations
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that might impair that outcome.

Nevertheless, the entity drew up an Action Plan consisting of measures aimed at improving Banco Sabadell's corporate
governance and the workings of the Board of Directors itself and of its sub-committees.

During 2016, a female Lead Independent Director was appointed and the position of Vice-Chair of the Board of Directors was
separated from that of Lead Director, the goal being to enhance the role of the Lead Independent Director and promoting gender
diversity on the Board. The independent directors have held meetings under the coordination of the Lead Independent Director
to discuss the dynamics of the Board of Directors and enhance the added value that independent directors can provide, by
identifying potential areas for improvement.

The Board of Directors approved an annual work plan covering the mandatory issues and a schedule of meetings of the Board
and each of its sub-committees for 2016, which contained a list of dates and matters to be discussed at each of the meetings of
the Board and its sub-committees, the goal being, inter alia, to help organise the work by putting particular emphasis on key
issues which should advisably be reviewed regularly by the Board of Directors and the corresponding sub-committee.

The content of minutes was enhanced to reflect the debates within the Board and its sub-committees, and improvements
continue to be made in the process of providing documentation. The Board of Directors also approved a Succession Plan for the
Chairman and Managing Director of Banco Sabadell, and the Director Training Programme that commenced in 2015 continued,
with specific sessions focusing on areas of special interest to the directors.

As a result of an analysis of the new regulations applicable to the Bank and the new corporate governance rules and
recommendations, the General Meeting of Shareholders on 31 March 2016 approved an amendment to a number of articles of
the Articles of Association and the Regulation of the General Meeting of Shareholders of Banco Sabadell to adapt them to
current regulations, and to introduce technical and drafting improvements in certain articles of the Articles of Association in order
to clarify or complete their content so as to facilitate comprehension by shareholders, thereby improving the Bank's governance.
That General Meeting of Shareholders on 31 March 2016 also took cognizance of the amendments to the Board of Directors
Regulation to adapt it to the new wording of the Articles of Association.

C.1.20 Describe the evaluation process and the areas assessed by the Board of Directors with the
assistance of an outsourced consultant, if any, with regard to the diversity of its composition and
powers, the performance and composition of its committees, the performance of the Chairman of
the Board of Directors and the chief executive of the company, and the performance and
contribution of each director.

In accordance with article 529 nonies of the Capital Companies Act, the Code of Good Governance for Listed Companies and
the Board of Directors Regulation, the Board of Directors assessed its own performance and that of its sub-committees. The
evaluation was organized and coordinated by the Chairman of the Board of Directors, as the person with responsibility for the
Board's effective performance, with the participation of all directors; the evaluation incorporates the conclusions of the self-
assessments performed by the sub-committees. The Appointments Committee also reported favourably on the performance
assessment of the Board and of the Chairman and Managing Director.

The regular performance evaluation of the Chairman of the Board of Directors was directed by the Lead Independent Director in
accordance with article 529 septies of the Capital Companies Act and with article 55 of the Articles of Association and article 8
of the Board of Directors Regulation; the assessment of the Managing Director's performance was organised and coordinated
by the Chairman of the Board.

The performance assessment of the Board and the sub-committees concluded that the composition of the Board and its sub-
committees is appropriate and of good quality, there being a balance between the different categories of Directors and diversity
in the training, skills and experience of the directors, in conformity with the provisions of the law and the Bank's internal
regulations, and that the committee structure is appropriate. Both the Board and the Committees have assumed the duties
assigned to them by law and by the Articles of Association, and the latter have also assumed all matters entrusted to them by
the Board of Directors for them to review and approve or provide advice to the Board. The frequency, duration and attendance
of directors at meetings of the Board and the Committees of which they are members was satisfactory. An analysis of the notice,
agenda, documentation and information provided to the directors for the meetings, in connection with the issues raised
discussed, and the operation and conduct of business at the meetings of the Board and Committees, reveals appropriate
performance as issues were debated sufficiently and directors were provided with sufficient documentation and information to
discharge their duties. Additionally, the training given to the members of the Board of Directors was considered to be
satisfactory since it covered matters of great interest to directors and enabled them to remain up to date with all issues relating
to the Bank's structure and organisation and the main aspects of its management.

The performance assessment of the Board also analysed the performance of the Chairman, the Vice-Chairman, the Managing

Director, the Lead Independent Director, the Secretary and the Vice-Secretary of the Board of Directors, finding that their
actions and performance were appropriate.

C.1.20 ter Give a breakdown of any business relations that the consultant or any group company
has with the company or any group company.

C.1.21 Indicate the reasons for which directors may be forced to resign.
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Under article 20 of the Board of Directors Regulation, directors may be removed:
a) If they meet any of the conditions of incompatibility or prohibition envisaged in the law or the Articles of
Association.
b) If they are arraigned for a crime or are the subject of disciplinary proceedings by the supervisory authorities
for a serious or very serious infringement.
c)  Where their continuance on the Board may jeopardise the company's interests.

C.1.22 Revoked

C.1.23 Is a supermajority, other than the legal majority, required in some decisions?

Yes |:| No

Describe the differences, if any.

C.1.24 Detail whether there are specific requirements, other than those relating to directors, for
appointing the Chairman of the Board of Directors.

Yes m No D

Those established in the Succession Plan for the Chairman and Managing Director of Banco Sabadell, approved by the
Board of Directors.

C.1.25 Indicate if the chairperson has a casting vote:

Yes No D

| Issues on which there is a casting vote |

Under article 56 of the Articles of Association, resolutions of the Board of Directors are adopted by absolute majority of the
directors in attendance, the Chairman holding a casting vote.

C.1.26 Indicate if the articles or board regulation establish an age limit for directors:

Yes |:| No

C.1.27 Indicate if the articles or board regulation establish a term limit for independent directors
other than that provided in the regulations:

Yes D No

C.1.28 Indicate whether or not the Articles of Association or the Board Regulation set out specific

rules for directors to grant proxy in Board of Directors meetings, the method of doing so

and, more specifically, the maximum number of proxies that a director can hold, as well as

whether or not a limitation has been set with regard to the categories to which proxy may
be granted above and beyond the limitations imposed by law. Give a brief description of

any such rules.

Directors must attend Board of Directors meetings in person; however, when they cannot attend in person, they may grant
proxy to another director. Article 56 of the Articles of Association establishes that non-executive directors may grant proxy

only to another non-executive director.
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C.1.29 Indicate the number of board of directors meetings held in the year. Also, state the number
of times that the Chairman did not attend Board meetings: Proxies granted with specific

instructions are not counted as absences:

Number of Board meetings

12

Number of Board meetings held without the chairman

If the Chairman is an executive director, indicate the number meeting held at which no
executive director attended or granted proxy and which were chaired by the lead

independent director.

Number of meetings

Indicate the number of meetings held by board committees in the year:

Committee No. of meetings
EXECUTIVE COMMITTEE 36
AUDIT AND CONTROL COMMITTEE 7
APPOINTMENTS COMMITTEE 12
REMUNERATION COMMITTEE 11
RISK COMMITTEE 9

C.1.30 Indicate the number of board of directors meetings held in the year which were attended by
all members. Proxies granted with specific instructions are not counted as absences:

Number of Board meetings held with all directors in attendance

10

Attendance as a % of the total number of votes duri  ng the year

98.29%

C.1.31 Indicate whether the separate and consolidated financial statements that are presented for

board approval are certified beforehand:

Yes

No []

Identify the person(s) that certified the company's separate and consolidated financial

statements for board authorisation:

Name

Position

MR. JOSE OLIU CREUS

CHAIRMAN

MR. JAIME GUARDIOLA ROMOJARO

MANAGING DIRECTOR

MR. TOMAS VARELA MUINA

GENERAL MANAGER—CHIEF FINANCIAL OFFICER

C.1.32 Detail any mechanisms established by the Board of Directors to ensure that the separate
and consolidated financial statements authorised by it are presented to the Shareholders'

Meeting with a clean auditors' report.

The Bank's internal units draw up financial statements drafted clearly such as to present a true and fair view of the
company's net worth, financial situation and results, to which end they must apply generally accepted accounting

principles to all the financial and accounting information.

The Audit and Control Committee reviews the company's financial statements, both separate and consolidated, before
referring them to the Board, and exercises vigilance to ensure compliance with the law and the proper application of
generally-accepted accounting principles. In the event of an audit qualification or exception, the Committee is entrusted

with resolving the issue.
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If, ultimately, the auditors’ report is qualified, the annual report of the Audit and Control Committee must contain a
section clearly setting out the discrepancies that arose.

C.1.33 Is the board secretary a director?

Yes D

If the secretary is not a director, complete the following table:

Name of secretary

Representative

MR. MIQUEL ROCA | JUNYENT (SECRETARY) /
MS. MARIA JOSE GARCIA BEATO (VICE-SECRETARY)

C.1.34 Revoked

C.1.35 Describe any mechanisms established by the company to safeguard the independence of

auditors, financial analysts, investment banks and rating agencies.

In connection with the external auditors, article 60 of the Articles of Association provides that the Audit and Control
Committee has the following competencies: (...)

4. Proposing to the Board of Directors, for submission to the General Meeting, the appointment of the external auditor,
establishing the engagement conditions, the scope of the professional mandate, and revocation or non-renewal, if
appropriate; reviewing compliance with the audit contract, striving to ensure that the opinion on the financial statements
and the main content of the auditors' report are drafted clearly and accurately.

()

6. Establishing the appropriate relations with external auditors to receive information about any issues that might
jeopardise their independence, to be reviewed by the Committee, and any others related to the process of performing
the audit functions and in the audit rules."

The Board of Directors Regulation expresses itself in similar terms: article 30 provides that: "Relations between the
Board and the company's external auditors will be conducted through the Audit and Control Committee."

The Audit Committee consisted of three independent directors in 2015 and 2016.That Committee's Regulation includes
the provisions of the Articles of Association and the Board of Directors Regulation; article 21.3 provides that, as directors
and members of the Committee, those members must act with independence of opinion and action with respect to the
rest of the organisation (...)

On 19 April 2016, in conformity with Act 22/2015, of 20 July, on Auditing, and Regulation (EU) No 537/2014, of 16 April,
the Audit and Control Committee approved the Group policy for safeguarding auditor independence. The policy contains
measures to preserve the auditor's independence by monitoring possible incompatibilities arising from personal
circumstances, prohibited services, rotation requirements and fee limits, as well as measures in the processes of
selection, appointment, reappointment or replacement of the auditor and for the authorisation of non-audit services
which the auditor is not prohibited from providing.

Additionally, the Audit and Control Committee issues a report to the Board of Directors on the auditor's independence
with respect to:

1. the main non-audit services provided by the external auditors, to ensure that they meet the independence
requirements contained in the consolidated text of the Audit Act, enacted by Legislative Royal Decree 1/2011, of 1 July,
and in the Audit Technical Standards issued by Spain’s Institute of Accounting and Auditing, as well as the applicable
provisions of Act 22/2015, of 20 July, on Auditing, and Regulation (EU) No 537/2014, of 16 April.

2. the materiality of the fees generated in the Group with respect to the external auditors' total fees.

3. through the confirmation received from the external auditors, the firm's procedures and tools in connection with
complying with the independence rule, in order to ensure compliance with the independence requirements set out in the
Consolidated Text of the Audit Act, enacted by Legislative Royal Decree 1/2011, of 1 July, and in its secondary
legislation, as well as the applicable provisions of Act 22/2015, of 20 July, on Auditing, and Regulation (EU) No
537/2014, of 16 April.

The entity complies with the principles of transparency and non-discrimination set out in the current legislation with
respect to other market players. Specifically, the entity: i) takes care not to provide financial analysts with any
information that might put them in a position of privilege with respect to other market participants, ii) regularly uses the
services of three prestigious rating agencies, and iii) where the bank receives advice from investment banks in certain
transactions and, in the process of those services, such investment banks become privy to inside information, the entity
includes the persons who become privy to such information in its internal control systems, and expressly notifies such
entities of the obligation to fulfil their duty of confidentiality and ensure that it is fulfilled by others.

The entity also acts in accordance with the provisions of its General Policy on Conflicts of Interest, which is based
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essentially on identifying, logging, managing, avoiding or eliminating any conflicts of interest, and in line with the Banco
Sabadell Group Policy on Outsourcing Services or Functions, approved in connection with credit institutions by the

Board of Directors on 27 October 2016.

C.1.36 State whether the Company changed its external auditor during the year. If so, identify the

incoming and outgoing auditor:

Yes |:|

No

If there was a disagreement with the outgoing auditor, describe it:

C.1.37 Indicate whether the audit firm performs work for the company and/or its group other than
auditing and, if so, state the fees received for such work and those fees as a percentage of
total fees billed to the company and/or its group:

Yes No D
Company Group Total
Fees for work other than auditing (thousand euro) 814 548 1,362
Fees for work other than auditing/Total fees billed by the audit firm (%) 39.78% 12.90% 21.64%

C.1.38 State whether or not the auditors' report on the previous year's financial statements was
qualified. If it was, state the reasons given by the Chairperson of the Audit Committee to
explain the content and scope of the qualification or exception.

Yes |:|

No

C.1.39 Indicate the number of consecutive years that the current audit firm has been auditing the
financial statements of the company and/or its group. Also, indicate the number of years
audited by the current audit firm as a percentage of the total number of years in which the
financial statements have been audited:

audited (%)

Company Group
Number of consecutive years 34 32
No. of years audited by the current audit firm/No. of years that the company has been 94.44% 100.00%

C.1.40 Indicate whether there is a procedure for directors to engage external consultants and, if

so, provide details:

Yes

No [ ]

Detail the procedure

The Board of Directors has powers to engage advisors and request external reports or services. Specifically, Article 21 of Audit
and Control Committee Regulation establishes the right of its members to seek advice from outside professionals in order to

discharge their duties as effectively as possible.

C.1.41. Indicate whether there is a procedure for directors to have the necessary information to
prepare for the meetings of the governing bodies with sufficient time and, if so, provide

details.
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Yes No D

Detail the procedure

Article 17.1 of the Board of Directors Regulation establishes that the notice of meeting must always include the Agenda, which
must contain, among other items, information about subsidiaries and Board sub-committees, and proposals and suggestions by
the Chairman and other Board members and the Bank's General Managers, to be received no less than five days in advance of
the Board meeting; such proposals must be accompanied by the appropriate material for distribution to the directors.

Additionally, article 21 provides that:

1. Directors are vested with the broadest powers to be informed about any aspect of the company, to examine its books,
records, documents and other background information on the company's transactions and to inspect all of its installations. The
right to information extends to subsidiaries, both domestic and foreign.

2. So as not to disturb the ordinary running of the company, requests by directors for information shall be channelled through the
Chairman or the Secretary to the Board, who shall attend to the director's requests by giving the information directly, providing
appropriate access to individuals at the relevant level of the organisation, or providing the means by which the director may
carry out the desired formal examination and inspection on site.

Banco Sabadell has a procedure for providing the directors with the necessary material to prepare for meetings of the Board of
Directors and its sub-committees in a confidential and encrypted way, using the Diligent Boards software running on iPads.

C.1.42 State whether the company has rules obliging directors to inform the board of any
circumstance that might harm the organisation's name or reputation, and describe any that
exist:

Yes No D

Describe the rules

The rules in the Capital Companies Act, in the chapter on directors' duties, are applicable: Specifically, under article 50 of the
Articles of Association and article 23 of the Board of Directors Regulation, and in compliance with the Banco Sabadell Group
Code of Conduct and its Policy on Conflicts of Interest of Directors and Senior Executives, they must disclose any case where
there might be a conflict of values or interests in order to enable the Bank to manage such situations appropriately.

Additionally, article 20 of the Board of Directors Regulation provides that directors will be removed:
a) When they fulfil any of the conditions of incompatibility or prohibition envisaged in the law or the Articles of Association.

b) If they are arraigned for a crime or are the subject of disciplinary proceedings by the supervisory authorities for a serious or
very serious infringement.

¢) Where their continuance on the Board may jeopardise the company's interests.

All the foregoing is without prejudice to the application of the rules on the suitability assessment to be performed by the Bank in
line with the procedure approved by the Board of Directors, which requires that any potential conflicts of interest or special
situations be checked and assessed.

C.1.43 State whether any member of the Board of Directors has informed the Company that
he/she has been charged with, or tried for, any of the crimes covered by article 213 of the
Capital Companies Act:

Yes [ ] No

State whether the Board of Directors has analysed the case. If it has, detail and explain the
decision as to whether or not the director should retain his/her position or describe any
actions taken by the Board up to the date of this report or those that it plans to take.

C.1.44 Detail any significant agreements entered into by the company which come into force, are
amended or terminate in the event of a change of control of the company due to a takeover
bid, and their effects.
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C.1.45 Provide an aggregate list and give details of any agreements between the company and its
officers, executives or employees that provide for indemnity payments or contain golden
parachute clauses for cases where they resign or suffer unfair dismissal or if their
employment relationship is terminated due to a takeover or another type of transaction.

Number of beneficiaries: 29
Type of beneficiary:
Executive directors, senior managers and other members of the designated group.
Description of agreement:

Clause providing indemnity in the amount of 2 years' salary (exceptionally: 3) for cases of unfair dismissal and some
limited cases of change of control.

Indicate whether these contracts have to be notified to and/or approved by the
company's or group's bodies:

Board of Directors General Meeting

Body that authorises the clauses Yes No

Yes No

Is the General Meeting informed of the clauses? X

C.2.Board of Directors sub-committees

C.2.1 Detail all the Board of Directors committees, their members and the proportion of
proprietary and independent directors:

Executive Committee

Name Position Category
MR. JOSE OLIU CREUS CHAIRMAN EXECUTIVE
MR. JOSE JAVIER ECHENIQUE LANDIRIBAR DIRECTOR INDEPENDENT
MR. JAIME GUARDIOLA ROMOJARO DIRECTOR EXECUTIVE
MR. JOSE MANUEL MARTINEZ MARTINEZ DIRECTOR INDEPENDENT
MR JOSE LUIS NEGRO RODRIGUEZ DIRECTOR EXECUTIVE
% executive directors 60.00%
% proprietary directors 0.00%
% independent directors 40.00%
% other external directors 0.00%

Detail the functions assigned to this committee, describe its procedures and rules of
organisation and operation, and summarise its main activities during the year.

Under the former article 60 of the Articles of Association, renumbered as 59 following the amendment adopted by
the General Meeting of Shareholders on 31 March 2016, and article 12 of the Board of Directors Regulation, as
amended by the Board of Directors resolution on 25 February 2016, of which the General Meeting of
Shareholders took cognizance, the Executive Committee is responsible for the coordination of the Bank’s
executive management, adopting any resolutions and decisions to this end under the scope of the powers
granted to it by the Board of Directors, and overseeing the Bank's ordinary activities; it must report the decisions
adopted at its meetings to the Board of Directors, without prejudice to the other functions attributed to it by the
Articles of Association and the Board of Directors Regulation.

The Executive Committee shall consist of a maximum of six directors, to be appointed by the Board with the
favourable vote of two-thirds of its members, with a composition similar to that of the Board in terms of categories;
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the Chairman of the Board shall act as its Chair. The resolutions of the Committee shall be entered in a minutes
book, and the minutes shall be signed by the Chairman and the Secretary or, where applicable, by those who
played those roles at the meeting in question.

It shall meet whenever convened by its Chairman or by the Vice-Chairman standing in for the former, and its
meetings may be attended by any person, whether related to the Company or otherwise, who is invited to attend,
by a decision of the Committee itself or the Chairman of same, for the purposes to be determined on the basis of
the issue being debated; such persons may speak but not vote.

The Committee Secretary, who need not be a director, shall be designated by the Board of Directors, which shall
also designate a substitute secretary for cases of illness or absence.

On 19 May 2016, Mr. David Vegara Figueras stepped down as a member of the Executive Committee in order to
play a more active role as a member of the Risk Committee.

In 2016, the Executive Commission monitored the ordinary activities of the Bank, adopted resolutions and
decisions falling within the scope of the powers that the Board of Directors delegated to it, and analysed and
reviewed other issues, providing favourable reports to the sub-committees with competency in those areas and to
the Board of Directors for the adoption of the appropriate resolutions The Executive Committee also performed a
self-assessment.

Indicate if the executive committee's composition reflects the composition of the board
in terms of director categories:

Yes No[ ]

Audit and Control Committee

Name Position Category
MS. MARIA TERESA GARCIA-MILA LLOVERAS CHAIRMAN INDEPENDENT
MR. JOAN LLONCH ANDREU DIRECTOR INDEPENDENT
MR JOSE RAMON MARTINEZ SUFRATEGUI DIRECTOR INDEPENDENT
% proprietary directors 0.00%
% independent directors 100.00%
% other external directors 0.00%

Detail the functions assigned to this committee, describe its procedures and rules of
organisation and operation, and summarise its main activities during the year.

The existence of the Audit and Control Committee is provided for expressly in the former article 61 of the Articles of
Assaociation, renumbered 60 after the amendment approved by the General Meeting of Shareholders on 31 March
2016, and in article 13 of the Board of Directors Regulation, as amended by the Board of Directors resolution dated
25 February 2016, of which the aforementioned General Meeting took cognizance, and it has its own Regulation
that sets out the basic rules governing its organisation, working and governance.

The purpose of the Audit and Control Committee is to review the report drafted by the Internal Audit Department to
verify good banking and accounting practices in the various echelons of the organisation, as well as to ensure that
suitable measures are taken to address improper conduct or methods by persons in the organisation. It is also a
watchdog, ensuring that the measures, polices and strategies defined by the Board are duly implemented.

The Audit and Control Committee has the responsibilities established by law, including:

a) Informing the General Meeting on the questions raised by shareholders which fall within its scope of authority;

b) Supervising the effectiveness of the company’s internal control, internal audit and risk management systems,
including those relating to tax risk, as well as discussing with the auditors or audit firms any significant weaknesses
in the internal control system that were detected in the course of the audit.

c) Overseeing the drafting and presentation of regulated financial information;

d) Proposing to the Board of Directors, for submission to the General Meeting, the appointment of the external
auditor, establishing the engagement conditions, the scope of the professional mandate, and revocation or non-

renewal, if appropriate; reviewing compliance with the audit contract, striving to ensure that the opinion on the
financial statements and the main content of the auditors' report are drafted clearly and accurately.



e) Advising on the annual, quarterly and half-yearly financial statements and the prospectuses that must be
submitted to the regulatory or supervisory bodies, exercising vigilance to ensure compliance with the requirements
of the law and the proper application of generally accepted accounting principles, and advising on proposals to
amend those principles.

f) Establishing the appropriate relations with external auditors to receive information about any issues that might
jeopardise their independence, to be reviewed by the Committee, and any others related to the process of
performing the audit functions and in the audit rules.

g) Reporting on any issues referred to the Committee by the Board of Directors that are within its remit.

h) Any other matters for which the Committee is responsible by law or under the Articles of Association or any
regulations made in accordance therewith, or under any generally applicable rules on corporate governance.

The committee shall comprise at most five directors, appointed by the Board of Directors, none of whom may be an
executive director; at least a majority of them must be independent directors, and one must be appointed on the
basis of his/her knowledge and experience of accounting and/or auditing. The Board of Directors shall appoint the
committee’s Chair from among the members who are independent directors, with the favourable vote of two-thirds of
its members, and the committee secretary, who must not be a director. The Secretary shall take minutes of every
meeting, which shall be approved at the end of the meeting itself or at the next meeting. The business transacted at
Committee meetings shall be reported to the Board of Directors at the next meeting by means of a reading of the
minutes.

The Committee must meet at least once every three months, and whenever convened by the Chair at his/her own
initiative or at the request of any Committee member, or at the request of the Chairman of the Board of Directors or
of the external auditors, to discharge the duties assigned to it.

In the course of its duties as assigned by the law, the Articles of Association and the Board of Directors Regulation
and its own regulation, the Audit and Control Committee reviewed all the issues under its brief and issued the
appropriate reports; it also reviewed and advised on corporate transactions. Additionally, to adapt the Bank's internal
regulations to current legislation, and to introduce technical and drafting improvements in certain articles of the
Articles of Association in order to clarify or complete their content so as to facilitate comprehension by shareholders,
thereby improving the Bank's governance, the Committee issued favourable reports to the Board of Directors on the
amendments to the Articles of Association and the General Meeting Regulation approved by the General Meeting of
Shareholders on 31 March 2016. In addition, the Audit and Control Committee proposed that the Board amend the
Board of Directors Regulation, and that amendment was approved by the Board on 25 February 2016; it also
approved an amendment of the Audit Committee Regulation on 23 February 2016.

In addition, the Audit and Control Committee performed a self-assessment of its performance and assessed the
impact on the Banco Sabadell Group of adapting to the Audit Act, which came into force on 17 June 2016.

Identify the member of the audit committee who was appointed on the basis of his/her
knowledge and experience in accounting, auditing or both, and state the number of

years that the Chairman of this committee has been in office.

Name of director with experience MS. MARIA TERESA GARCIA-MILA LLOVERAS

No. of years the chair has held office 1

Appointments Committee

Name Position Category
MS. AURORA CATA SALA CHAIRMAN INDEPENDENT
MR. JOAQUIN FOLCH-RUSINOL CORACHAN DIRECTOR EXTERNAL
MR. JOAN LLONCH ANDREU DIRECTOR INDEPENDENT
% proprietary directors 0.00%
% independent directors 66.67%
% other external directors 33.33%

Detail the functions assigned to this committee, describe its procedures and rules of
organisation and operation, and summarise its main activities during the year.

The Appointments Committee is regulated by the former article 62 of the Articles of Association, renumbered as 61
following the amendment adopted by the General Meeting of Shareholders on 31 March 2016, and article 14 of the
Board of Directors Regulation, as amended by the Board of Directors resolution on 25 February 2016, of which the
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General Meeting of Shareholders took cognizance. Without prejudice to the other duties assigned to it by law, the
Articles of Association, the Board of Directors or the Regulation, the Appointments Committee shall have at least the
following basic duties:

a) making proposals to the Board of Directors as to the appointment of independent directors, for co-optation or for
referral to the General Meeting, and as to the re-appointment or removal of such directors;

b) advising on proposals to appoint other directors by co-optation or for referral to the General Meeting, and on
proposals to re-appoint or remove them;

¢) ensuring that the qualitative composition of the Board of Directors complies with the provisions of article 53 of the
Articles of Association;

d) checking that the members of the Board of Directors are suitable and possess the necessary competency,
knowledge and experience;

e) advising on proposals for the appointment and removal of senior executives and of the Designated Group;
f) advising on the basic conditions of the contracts of executive directors and senior executives;

g) examining and organising succession plans for the Chairman of the Board of Directors and the Bank's chief
executive and, as appropriate, making proposals to the Board;

h) setting a target for representation of the gender that is under-represented on the Board of Directors and drawing
up guidelines on how to achieve that target;

It shall comprise at most five directors, appointed by the Board of Directors, none of whom may be an executive
director; at least two of them must be independent directors. The Board of Directors shall appoint the committee’s
Chair from among the members who are independent directors, with the favourable vote of two-thirds of its
members.

The Appointments Committee meets whenever the Board or its Chairman requests that it issue a report or adopt a
proposal, and whenever it is advisable in order to properly discharge its duties. In any case, it shall meet once per
year to provide advice in advance on the Board's performance evaluation.

On 19 May 2016, Mr. Javier Echenique Landiribar stepped down as a member of the Appointments Committee in
order to play a more active role as a member of the Executive Committee.

In performing the functions assigned to it by law, the Articles of Association and the Board of Directors Regulation,
the Appointments Committee made proposals to the Board of Directors to amend the composition of the Board sub-
committees, it advised the Board on proposals for the appointment of senior executives and members of the
designated group, and it assessed the suitability of candidates for those positions. It also advised on proposals for
appointment and removal of senior executives of Group companies and of directors of subsidiaries and associated
companies. The Committee performed a self-assessment of its own performance and issued a favourable report on
the performance of the Board, its Chair, the Managing Director, the Lead Independent Director, the Secretary and
the Vice-Secretary of the Board of Directors.

Remuneration Committee

Name Position Category
MS. AURORA CATA SALA CHAIRMAN INDEPENDENT
MR. JOAQUIN FOLCH-RUSINOL CORACHAN DIRECTOR EXTERNAL
MS. MARIA TERESA GARCIA-MILA LLOVERAS DIRECTOR INDEPENDENT
% proprietary directors 0.00%
% independent directors 66.67%
% other external directors 33.33%

Detail the functions assigned to this committee, describe its procedures and rules of
organisation and operation, and summarise its main activities during the year.

The Remuneration Committee is regulated by the former article 63 of the Articles of Association, renumbered as
62 following the amendment adopted by the General Meeting of Shareholders on 31 March 2016, and article 14
bis of the Board of Directors Regulation. Without prejudice to the other duties assigned to it by law, the Articles of
Association, the Board of Directors or the Regulation, the Remuneration Committee shall have at least the
following basic duties:

a) proposing, to the Board of Directors, the director remuneration policy;
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b) proposing, to the Board of Directors, the remuneration policy for General Managers and others performing senior
management functions who report directly to the Board of Directors, the Executive Committees or the Managing
Directors, and the individual remuneration and other contractual conditions for executive directors, exercising
oversight to ensure that they are complied with;

c) regularly reviewing remuneration policy;
d) advising on remuneration programmes based on shares and/or options;

e) periodically reviewing the general principles of remuneration and the remuneration programmes for all
employees, and considering whether they conform to those principles;

f) ensuring that remuneration is transparent;
g) ensuring that any conflicts of interests are not detrimental to the independence of external advisors; and

h) verifying the information on remuneration contained in the various corporate documents, including the Report on
Director Remuneration.

It shall comprise at most five directors, appointed by the Board of Directors, none of whom may be an executive
director; at least two of them must be independent directors. The Board of Directors shall appoint the committee’s
Chair from among the members who are independent directors, with the favourable vote of two-thirds of its
members.

The Remuneration Committee meets whenever the Board or its Chair requests that it issue a report or adopt a
proposal, and whenever it is advisable in order to properly discharge its duties. In any event, the Committee shall
meet once per year to prepare the information on directors' remuneration that the Board of Directors must approve
and include in its annual public documentation.

On 19 May 2016, Mr. Javier Echenique Landiribar stepped down as a member of the Remuneration Committee in
order to play a more active role as a member of the Executive Committee.

In the course of its duties under the law, the Articles of Association and the Board of Directors Regulation, the
Remuneration Committee, with the assistance of reports by external consultants, checked that Banco Sabadell's
remuneration policy conforms to the regulations applicable to credit institutions, analysed the degree of compliance
with the 2015 objectives of senior management, and approved their variable remuneration and the fixed
remuneration for executive directors. It also approved the variable remuneration for 2015 and the fixed remuneration
for 2016 for the entire designated group, and approved the wage distribution for the entire workforce for 2016. It also
decided on the distribution of objectives for each group in 2016, the objectives for the Banco Sabadell Group for
2017 and the Banco Sabadell Group Compensation and Benefits Policy; it issued a favourable opinion to the Board
on submitting the Banco Sabadell Director Remuneration Policy, and the expansion of the designated group for
which variable remuneration is capped at two years' salary, to the General Meeting of Shareholders for approval.
The committee also analysed the remuneration structure of Sabadell United Bank and of Banco Sabadell, Miami
Branch. The Remuneration Committee also performed a self-assessment.

Risk Committee

Name Position Category
MR DAVID VEGARA FIGUERAS CHAIRMAN INDEPENDENT
MS. MARIA TERESA GARCIA-MILA LLOVERAS DIRECTOR INDEPENDENT
MR. JOAN LLONCH ANDREU DIRECTOR INDEPENDENT
% proprietary directors 0.00%
% independent directors 100.00%
% other external directors 0.00%

Detail the functions assigned to this committee, describe its procedures and rules of
organisation and operation, and summarise its main activities during the year.

The Risk Committee has adapted to the provisions of Act 10/2014, of 26 June, on Ordering, Supervision and
Solvency of Credit Institutions, and it is regulated by the former article 64 of the Articles of Association, renumbered
as 63 following the amendment adopted by the General Meeting of Shareholders on 31 March 2016, and article 15
of the Board of Directors Regulation. Its functions are focused on supervising and exercising oversight to ensure that
all the risks of the bank and its consolidated group are accepted, controlled and managed appropriately, and
reporting to the Board on the performance of the functions corresponding to it, in accordance with the law, the
Articles of Association and the Board of Directors Regulation, which include:
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a) supervising implementation of the Risk Appetite Framework;

b) determining and proposing, to the full Board, the annual limits on investment in the real estate market and the
criteria and amounts applicable to the various types of investment;

c) reporting to the full Board regarding the performance of its functions under this article and other applicable
legislation and provisions of the Articles of Association;

d) reporting each quarter to the full Board about the levels of risk assumed, investments made and their
performance, and the potential repercussions on Group revenues of variations in interest rates and the degree to
which they conform to the VAR levels approved by the Board of Directors;

e) monitoring and detecting any excess above the approved tolerance thresholds, and overseeing the activation of
the contingency plans established for this purpose;

f) advising the Remuneration Committee as to whether the employee compensation programmes are coherent with
the Bank's levels of risk, capital and liquidity.

It comprises at most five directors, appointed by the Board of Directors, none of whom may be an executive director;
they must have the appropriate knowledge, skill and experience to fully understand and oversee the Bank's risk
strategy and risk appetite; at least two of them must be independent directors. The Board of Directors shall appoint
its Chairman from among the members who are independent directors, with the favourable vote of two-thirds of its
members.

In the exercise of its functions, the Risk Committee may directly request the information it sees fit from both the
director who is Chief Risk Office and the Risk Control Manager.

The Risk Committee shall meet at least twice per month and whenever convened by its Chair at his/her own
initiative or at the request of any member of the Committee or of the Chairman of the Board of Directors.

On 19 May 2016, Mr. José Manuel Martinez Martinez stepped down as a member of the Risk Committee in order to
play a more active role as a member of the Executive Committee.

In 2016, the Risk Committee analysed and reviewed the Risk Appetite Statement and the Risk Management Policy,
and made proposals for amendment to be approved by the Board; it reviewed and issued a favourable report to the
Board on the proposed motion regarding the review of the Risk Policy; it reviewed and issued a favourable report to
the Remuneration Committee on the coherence of the remuneration programmes for employees and executives,
and on the proposal to amend the 2016 Objectives of the Designated Group with the Bank's risk, capital and
liquidity levels; it reviewed and issued a favourable report to the Board on the proposal as to the General Policy on
Conflicts of Interest for Directors and Senior Executives, for its approval; it consented to the proposal for new
estimates of the parameters to be used in calculating regulatory capital under the Internal Rating Based (IRB)
models; and it reviewed and issued a favourable report to the Board of Directors on the initiative to strengthen
governance associated with Group-level internal credit risk models. The Remuneration Committee also performed a
self-assessment.

C.2.2 Complete the following table with information on the number of female directors in the

Board sub-committees in the last four years:

Number of female
directors
2016 2015 2014 2013
Number % Number % Number % Number %
EXECUTIVE COMMITTEE 0 0% 0 0% 0 0% 0 0%
AUDIT AND CONTROL COMMITTEE 1 33.33% 1 33.33% 2 50% 2 50%
APPOINTMENTS COMMITTEE 1 33.33% 1 25% 0 0% 0 0%
REMUNERATION COMMITTEE 2 66.66% 1 25% 0 0% 0 0%
RISK COMMITTEE 1 33.33% 1 25% 1 25% 0 0%

C.2.3 Revoked

C.2.4 Revoked

C.2.5 Indicate if there are any Board sub- committee regulations, where they can be
consulted, and amendments made in the year. Also, indicate if an annual report on
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each committee's activities has been drafted voluntarily.

Section C.2.1 details the articles of the Articles of Association and the Board of Directors Regulation that contain
the rules governing the workings and competencies of the sub-committees.

On 31 March 2016, the General Meeting of Shareholders approved an amendment to certain articles of the
Articles of Association in connection with the workings of the Board sub-committees; article 60 was amended to
introduce technical improvements and to clarify the number of members of the Executive Committee, and it was
renumbered as article 59; also to adapt the composition of the Audit and Control Committee to the provisions of
Act 22/2015, of 20 July, which had come into force, amending the Capital Companies Act, article 61 was amended
and renumbered as article 60.

In line with the aforementioned amendment to the Articles of Association, articles 12 and 13 of the Board of
Directors Regulation, which deal with the composition and workings of the Executive Committee and the Audit and
Control Committee, respectively, were amended to conform to the new wording proposed for the Articles of
Association. Additionally, article 11 of the Board of Directors Regulation was amended to include the provision that
sub-committees of the Banco Sabadell Board of Directors can perform their specific functions also for subsidiaries
and dependent companies that are required, by their specific regulations, to have such committees, and article 14
was amended to adapt its wording to the new wording of article 62 of the Articles of Association, which was
renumbered 61.

The current texts of the Articles of Association and Board of Directors Regulation containing those amendments
are available on the website (www.grupobancosabadell.com) in the section on "Corporate governance and
remuneration policy".

The Audit and Control Committee has its own Internal Regulation that details its functions and procedures; that
Regulation was also amended in line with the wording approved for the Articles of Association and the Board of
Directors Regulation. Specifically, articles 4, 6, 7 and 16 were amended to adapt them to the recent regulatory
changes and to adapt the wording of certain articles to the proposed changes in the Articles of Association and
Board of Directors Regulation. This Regulation has been filed with the Mercantile Register and is accessible on the
website (www.grupobancosabadell.com — in the section entitled "Corporate governance and remuneration policy" -
Board of Directors Regulation).

All the committees draw up an annual self-assessment report on their activities, which is submitted to the Bank's
Board of Directors for evaluation.

C.2.6 Revoked

@ RELATED-PARTY AND INTERCOMPANY TRANSACTIONS

D.1 State, where applicable, the procedure for the approval of related-party and intercompany
transactions.

| Procedure for advising on the approval of related-p  arty transactions.

The Audit and Control Committee vets any related-party transaction before it is approved by the Board of Directors.

D.2 Give details of any transactions that are significant, because of their size or nature, between
the company or any group undertakings and significant shareholders of the company:

Name of significant Name of group Nature of relationship Type of transaction Amount ( thousand
shareholder company or entity euro)

D.3 Give details of any transactions that are significant, because of their size or nature, between
the company or any group undertakings and the company's directors or executives:

D.4 Detail the significant transactions between the company and other companies in the group,
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except those that are eliminated in consolidation or do not form part of the company's normal
operations because of their purpose and conditions:

In any event, provide details of any intercompany transactions carried out with undertakings
established in countries or territories that are classified as tax havens:

D.5 State the value of transactions carried out with other related parties.

0 (thousand euro)

D.6 Specify the mechanisms established to detect, identify and resolve possible conflicts of
interest arising between the company and/or the group and its directors, senior managers or
significant shareholders.

1. Under the Board of Directors Regulation, all Board members are bound by a duty of loyalty and confidentiality and are
required to disclose any interest they may have in the company itself or in other companies outside the Group.

Specifically, Article 25 of the Regulation states that a director may not provide professional services to Spanish companies
whose corporate purpose coincides wholly or partly with that of the company. An exception is made for offices they hold in
companies in the Group. Before accepting any executive appointment in another company or entity, directors must notify the
Appointments Committee.

Article 27 of the Board of Directors Regulation states that Directors must inform the company of any company shares which
they own directly or through companies in which they hold a significant stake.

It is also necessary to disclose any shares held, directly or indirectly, by their close relatives. Directors must also inform the
company of all positions that they hold and activities that they perform in other companies or entities and, generally, of any
fact or situation that may be material in connection with their performance as directors of the company.

2. The Banco Sabadell Group's Code of Conduct provides a set of rules for the guidance of all persons employed by the
group and its stakeholders (customers, suppliers, shareholders, authorities and the local community) based on principles
which we consider fundamental to carrying on our business.

It expressly contemplates rules applicable to possible conflicts of interest with customers and suppliers and sets out
guidelines for such cases.

3. Banco Sabadell Group’s Internal Rules of Conduct (IRC) with regard to the securities market, approved by the Board of
Directors on 26 November 2009, is applicable to the members of the Bank’s Board of Directors, and to all management staff
and employees whose work is directly or indirectly related to activities and services in the field of the stock markets or who
have frequent or habitual access to price-sensitive information related to the Bank itself or Group companies.

Section 4 of the IRC contains sets out the mechanisms for identifying, preventing and resolving possible conflicts of interest
that are detected by persons concerned, who are obliged to declare any significant relations of a financial, family or other
nature, with customers of the Bank in connection with services related to the securities markets or to companies listed on the
Stock Exchange, as well as any other relationships that, in the opinion of an external and neutral observer, could compromise
the impartiality of the persons concerned.

4. The Banco Sabadell Group’s general policy regarding conflicts of interest is an internal set of regulations laying down the
criteria and procedures to be followed to guarantee that decisions taken within the Banco Sabadell Group with respect to the
provision of investment services are made so as to avoid, eliminate or, in the final instance, disclose any conflict of interest to
the customer. The Compliance Department is responsible for correctly applying the general conflicts of interest policy and,
when necessary, it will urge the other departments in the Group to which it applies to take the necessary action.

5. The Policy on Conflicts of Interest of Directors and Senior Executives, approved by the Board of Directors on 28 January
2016, establishes the necessary measures for managing conflicts of interest of directors and senior executives and their
related parties in connection with corporate transactions or non-bank activities and also with ordinary banking business.

The Credit Transactions Committee analyses all credit operations carried out by directors, senior executives and their related
parties and makes proposals to the Board of Directors for their approval. Royal Decree 84/2005, implementing Act 10/2014,
of 26 June, on Ordering, Supervision and Solvency of Credit Institutions, sets out the requirements in connection with
disclosure of transactions by directors, senior executives and their related parties to the competent authority and for
authorisation by the latter.

6. The Banco Sabadell Group's Corporate Ethics Committee is responsible for fostering ethical conduct throughout the
organisation and for making proposals and giving advice to the Board of Directors and the corporate and business units on
decisions involving issues that might lead to conflicts of interest. The Committee is also responsible for overseeing the
group's compliance with its obligations as set out in the Code of Conduct or in the Internal Rules of Conduct in connection
with the securities market.

To achieve its objectives, the Corporate Ethics Committee can call upon the resources of the Compliance Department, and

has been given extensive powers by the Board to gain access to all the documents and information it requires to perform its
supervisory function.

30



D.7 Is more than one company in the Group listed in Spain?
Yes [ ] No
Identify the subsidiaries that are listed in Spain:

Listed subsidiary companies

State whether their respective areas of activity and any business dealings between them, as
well as between the listed subsidiary and other group companies, have been defined
precisely in a public document;

Define any business relationships between the paren  t company and the listed subsidiary, and between th e latter and
the rest of the group companies

Identify the mechanisms established to resolve any conflicts of interest between the listed
subsidiary and the other companies in the group:

| Mechanisms in place to resolve possible conflicts o f interest

| E|RISK CONTROL AND MANAGEMENT SYSTEMS

E.1 Describe the scope of the company’s Risk Management System, including that relating to
tax risks.

At Banco Sabadell Group, the Risk Management system is based on the Risk Appetite Framework contained in the Risk
Appetite Statement, the associated management policies and the reporting system and overall governance model of the risk
function, which contemplate tax risk under the terms described below.

The system applies throughout the group, by area, business unit or activity, subsidiary and geography at corporate level.

E.2 Identify the bodies of the company responsible for drawing up and executing the Risk
Management System, including tax risk.

The Board of Directors is the body responsible for establishing the general guidelines on the organisational distribution of the
risk management and control functions and for determining the main lines of strategy in this respect. Therefore, the Board is
the body responsible for approving the Risk Appetite Framework and ensuring its consistency with the entity’s short- and
long-term strategic objectives, together with the business plan, capital planning, risk-taking capacity and compensation
schemes.

Within the Board itself there is a Risk Committee which is responsible for ensuring compliance with the Risk Appetite
Statement (RAS) approved by the Board and with the associated risk management policies; its functions are described in
section C.2.1. In addition, another 3 committees participate in risk management and control: the Executive Committee,
responsible for coordinating executive management of the Bank, for approving transactions and limits of risk groups that
exceed the limits of the delegated powers and for approving asset allocation proposals within the Risk Appetite Framework;
the Audit and Control Committee, which supervises the efficacy of the risk management systems; and the Appointments and
Remuneration Committee, which ensures that the Group’s remuneration practices are coherent with its risk profile, avoiding
inappropriate risk-taking and promoting sound and effective risk management.

The departments involved in risk management and control include, among others, the following:

- Risk Control Department, reporting directly to the Chairman, with the following functions: (i) proposing and implementing
the Risk Appetite Framework; (ii) systematically monitoring and analysing the evolution of all major risks and verifying the
degree to which they conform to the established policies; (iii) proposing the guidelines, methodology and strategy for
managing all risks; (iv) defining and establishing the risk monitoring and control model, developing internal advanced
measurement systems, in line with supervisory requirements, to enable risks to be quantified and discriminated, and
activating its application in the business; and (v) establishing procedures to optimise the credit approval function.

- Risk Management Department, with the following functions: (i) managing and integrating exposures in accordance with the
pre-determined levels of autonomy, via selective acceptance of the risk to ensure its quality, achieve growth and optimise
business profitability; (ii) align the priorities of the strategic plan and the vision of the Risk Management Department in all
segments, identifying the initiatives to be implemented as regards risk.

- Finance Department, with the following functions: (i) supporting the Managing Director and Chief Risk Officer in
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implementing the Risk Appetite Framework; (ii) as part of the planning, budgeting and management control processes, it
calculates provisions and assigns capital in keeping with the Bank’s strategy, ensuring the risk variable is taken into account
in all decisions and overseeing the specific risk measurement models, ensuring their standardisation in terms of generally
accepted principles and methodologies and particularly with regard to the supervisory authorities. Additionally, it develops
and manages the stress test analysis framework within the Bank's financial planning.

- Asset Transformation and Industrial and Real Estate Holding Department: Manages the Group's entire exposure to real
estate, the developer loan book and real estate assets on the bank’s balance sheet together with processes for recovering
problematic assets.

-Treasury and Capital Markets Department: responsible for managing the Bank's liquidity, and management and compliance
with its regulatory coefficients and ratios. It also manages the risk of the proprietary trading book, interest rate and exchange
rate risk and various books, basically due to operational flows with both internal and external clients, originating from the
activity of the Distribution units and also the Finance Department and the network of branches and offices.

- Compliance Department: promotes and seeks to ensure the highest possible level of compliance with the legislation in force
and with the Group’s professional ethics, thereby mitigating compliance risk, which is understood as the risk of incurring legal
or administrative sanctions, significant financial losses or reputational losses due to non-compliance with laws, regulations,
standards, self-regulations and codes of conduct applicable to banking activities.

- Internal Audit Department: (i) ensures effective compliance with the management policies and procedures, evaluating the
adequacy and effectiveness of the management and control activities of each functional and executive unit, reporting directly
to the Audit and Control Committee; (ii) verifies the design and effectiveness of the Risk Appetite Statement and its alignment
with the supervisory framework; and (iii) provides assurance concerning the implementation of the RAS both in the document
structure (consistency between them and the RAS) and in the subsequent integration into the Bank’'s management practices,
verifying compliance with the established metrics and action plans.

(this description continues in section H)

E.3 Indicate the main risks, including tax risks, that may affect attainment of the business
targets.

1. Credit and concentration risk: Losses due to borrowers' failure to honour their payment obligations or to an impairment of
their credit quality. This includes counterparty risk, concentration risk and country risk.

2. Liquidity risk: incapability to honour payment commitments, due to a lack of liquid assets or inability to access the markets
to obtain refinancing at a reasonable cost.

3. Market risk: Losses in value of positions held in financial assets due to a variation of the risk factors which affect their
market prices.

4. Structural risks: possibility of incurring losses due to interest rates variations or net structural positions in foreign currency.

5. Operational risk: possibility of loss resulting from inadequate or failed internal processes, people or systems, including
reputational, technology, outsourcing and model risk.

6. Business risk: losses arising from adverse events that negatively affect the capacity, strength and recurrence of the
income statement or the capacity to meet funding needs due to impairment of assets and solvency.

7. Tax risk: possible breach or uncertainty associated with the interpretation of the tax law in jurisdictions in which ordinary
business is carried out.

8. Compliance risk: the risk of incurring legal or administrative sanctions, significant monetary losses or an impairment of
reputation due to breach of laws, regulations, internal rules, or codes of conduct applicable to the banking industry.

E.4 Identify whether the organisation has a high level of tolerance to risk, including tax risk.
The chief element of the Risk Appetite Framework approved by the Board of Directors is the Risk Appetite Statement. The
Group understands the Risk Appetite Statement as expressing the quantity and diversity of risks that the Banco Sabadell
Group seeks and tolerates in order to achieve its business objectives, maintaining a balance between profitability and risk.

The RAS comprises the quantitative metrics and qualitative elements that, in conjunction, define the risk appetite levels of
the Bank, both globally and for each of the major risks assumed in the ordinary course of business.

This statement applies to all risks identified in section E.3, above.

E.5 State what risks, including tax risks, materialised during the year.

The Group provides detailed information of the risks in the Annual Report, which is available on the corporate website
(http://www.grupobancosabadell.com — section entitled Information for shareholders and investors — Financial information —
Annual Reports), specifically under section 4 of the consolidated directors’ report.
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E.6 Describe the response and supervision plans for the company’s main risks, including tax
risks.

The Risk Appetite Framework establishes the different monitoring systems for major risks. This monitoring, at the highest
level, is carried out by the Risk Committee. Additionally, the Risk Control Department and the Technical Risk Committee
exercise more frequent and detailed oversight.

Risk management is underpinned by solid procedures for checking that risks conform to pre-set limits, with clearly defined
responsibilities for identifying and tracking indicators and early warnings, and an advanced risk measurement methodology.

The Group has risk control systems that are appropriate to the commercial banking activities and businesses in which it
operates and to the risk profile it wishes to assume. These control systems form part of the above-mentioned risk approval,
monitoring, mitigation and recovery procedures and, in turn, are subject to supervision.

In this regard, the Group has a framework for risk reporting and control intended to oversee compliance with the Risk
Appetite Framework both Group-wide and at a lower level for objectives set at Business Unit or Portfolio level.

The Risk Committee is in charge of coordinating oversight, although in this regard it relies on the various committees and
areas, depending on the type and level of disaggregation of each risk.

The Risk Reporting and Control Framework comprises:

« Drawing up and regularly updating a Scorecard that reflects trends in the main metrics and variables associated with the
Risk Appetite Framework, and ensuring that they conform to the established framework and limits.

» Systematic oversight and analysis of trends in all significant risks, with detailed second-tier metrics.

* Reporting and proposing the appropriate action (activating protocols, changing guidelines, etc.) as a result of analysing risk
trends.

» There is a reporting procedure that includes the top-level metrics defined in the RAS, as well as additional second-tier
metrics for the significant risks. This report is compiled, transmitted and presented by the CRO to the various governing and
control bodies (Technical Risk Committee, Risk Committee, Board of Directors). The report identifies warning or overshoot
situations, and the metrics and their performance.

» The process of reporting in connection with the Risk Appetite Framework is headed by the Risk Control Department, which
defines the content of the Scorecard, including top-tier and second-tier metrics. The process of tracking the Group's metrics
includes tracking Banco Sabadell's top-tier metrics.

* By agreement with the departments in charge, the Risk Control Department establishes a regular process for compiling
information drawn from databases or processes with built-in controls that are subject to review and audit procedures.

Also, in the event that the limits established for a given metric in the RAS are exceeded, a protocol of action is triggered that
is linked to the Group's Recovery Plan for the RAS metrics in question, in order to review, control and, as necessary, correct
any deviation.

The protocol also includes monitoring the execution and outcome of the action plan once it has been approved and set in
motion.

Risk assessment also forms part of the control system and is established through advanced measuring methodologies. In
this regard, the Basel Committee on Banking Supervision has been working on a new capital adequacy framework for
financial institutions, known as the New Basel Capital Accord, a fundamental principle of which is that banks’ regulatory
capital requirements should be more closely related to the risks actually incurred, based on internal risk measurement
models and parameters and internal estimates that have been validated beforehand.

The Bank has an advanced methodology in place to ensure that risks incurred can be assessed reliably and managed
actively, following the guidelines defined by the Basel Committee in developing the different components required to
complete its risk measurement systems.

On the basis of the risk metrics provided by these new methodologies, the bank has developed a consolidated risk
measurement model with a common internal unit of measurement, allocated capital, the purpose of which is to determine, on
the basis of internal parameters, the amount of capital required to ensure a specified level of solvency. Evaluating risk in
terms of allocated capital requirements means that the risk can be linked to returns, from individual customer up to business
unit level. Banco Sabadell has also developed an analytical pricing system associated with the risk, which provides this
assessment and incorporates it into the transaction pricing process.

With regard to credit risk, the bank has implemented advanced measurement models based on internal data, tailored to
particular counterparty segments and categories (businesses, retailers, individuals, mortgages and consumer, property
developers, project finance, structured financing, financial institutions and countries), thus allowing transactions to be
differentiated on the basis of risk and assessments to be made of the probability of default or the degree of severity in the
event of default actually occurring.

The bank has a tax risk management policy whose objective is to ensure compliance with tax obligations while guaranteeing
an appropriate return for our shareholders. The Tax department establishes criteria and advises on the taxation applicable to
different departments responsible for the calculating and paying taxes. The departments are responsible for establishing
procedures and controls to ensure that taxes are calculated properly and paid, which are subject to review by the Internal
Audit department.

More information is provided regarding the risk control systems that govern Group activity in the Annual Report, available on
the corporate website: http://www.grupobancosabadell.com— Shareholder and Investor Information — Financial Information —
Annual Reports.
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INTERNAL CONTROL OVER FINANCIAL REPORTING (SCII F)

Describe the mechanisms that comprise the systems for Internal Control Over Financial
Reporting (SCIIF).

F.1 The organisation’s control environment

Provide details, highlighting the main characteristics of, at least:

F.1.1.Which bodies and/or functions are responsible for: (i) the existence and maintenance of
an adequate and effective SCIIF system; (ii) its implementation; and (iii) its
supervision.

Article 5 of the Board of Directors Regulation states that the Board of Directors is an instrument of supervision and
control whose responsibility is identifying the company’s and the Consolidated group’s main risks and implementing
and monitoring suitable internal control and reporting systems, as well as setting policies on the reporting and
disclosure of information to shareholders, the markets and the general public.

In addition, as provided in Article 13 of its Regulation, the Board of Directors delegates supervision of internal control
systems to the Audit and Control Committee.

The functions of the group’s Internal Audit Department include supporting the Audit and Control Committee in
supervising the correct design, implementation, and effective functioning of the risk management and control
systems, which include SCIIF.

The Group's Finance Department contributes to implementing the general framework of the internal control systems
that are rolled out across the entire organisation.

Part of that contribution materialises in the responsibility for designing and implementing internal control systems for
financial information that ensure the accuracy of the financial information that is generated.

F.1.2.The following elements, if any, with regard to the process in which the financial reporting
is formulated:

« Departments and/or mechanisms entrusted with: (i) the design and review of the organisational
structure; (ii) clearly defining lines of responsibility and authority, with an appropriate distribution of
tasks and functions; and (iii) ensuring that sufficient procedures exist for their proper distribution within
the company.

The design and review of the organisational structure is the responsibility of the Organisation and Services
Department which, based on the Banco Sabadell Group Master Plan (which normally runs for three years),
analyses and reviews the resources required by each division for compliance. This review is carried out
regularly and not only is the necessary workforce decided, but also the structural organisation of each unit.
Once an agreement has been reached, it is submitted to the Management Committee for approval and referral
to each of the general divisions.

At the same time, the details of all the departments/units/offices are sent on a monthly basis to the Human
Resources Department showing all the modifications that have been made, so as to equip them with the
resources considered necessary to perform their duties.

The organisation chart of the Banco Sabadell Group arising from the above process addresses all the
departments, areas and divisions into which the Banco Sabadell Group is divided. This organisation chart is
supplemented by a “process map” giving greater details of the functions and responsibilities assigned to each
area of the Banco Sabadell Group, including details of the presentation, analysis and review of financial
reporting. The Banco Sabadell Group organisation chart and process map are accessible to all personnel on
the Corporate intranet.

« Code of conduct, approval body, degree of distribution and instruction, principles and values (indicating
whether there are specific references to the register of operations and production of financial
information), the body entrusted with analysing non-compliance and with proposing corrective actions
and sanctions.

The Banco Sabadell Group has a General Code of Conduct, approved by the Board of Directors and available
via the corporate intranet, whose fundamental principles include a commitment to transparency, particularly
vis-a-vis shareholders, and a commitment to place all the financial and corporate information at their disposal.
The purpose is to strictly comply with the Banco Sabadell Group’s obligation to offer reliable financial reporting
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prepared in accordance with the applicable regulations, presenting a true and fair view of the company. It also
includes the responsibilities of its employees and officers to ensure this is so, both via proper discharge of their
duties and notification to the governing bodies of any circumstance which might affect this commitment.

There is a Corporate Ethics Committee, whose functions include fostering ethical behaviour throughout the
organisation, making proposals and advising both the Board of Directors and the various corporate and
business units in connection with decisions that include aspects that may lead to conflicts of values.

Among the different tasks carried out by the Corporate Ethics Committee, is the analysis of compliance with
the Code of Conduct or any other code or self-regulation that exists. In order to perform its functions, it has
access to the material and human resources of the Compliance Department. If, as a consequence of
exercising its functions, it detects any non-compliance, it must advise the Human Resources Department for
the application of corrective actions and sanctions if applicable.

« A whistleblowing channel, that allows reporting to the auditing committee of any irregularities of a
financial or accounting nature, as well as cases of non-compliance with the code of conduct and
irregular activities in the organisation, reporting where applicable if of a confidential nature.

The Banco Sabadell Group has, and encourages the use of, a whistleblowing channel to report all types of
irregularities, particularly possible breaches of the General Code of Conduct. The notifications received are
treated confidentially and, once handled by the Corporate Ethics Committee (comprising a chairperson and 5
members appointed by the Board of Directors, are referred to the Audit and Control Committee, where
appropriate. This channel is managed internally and may be contacted via a mailbox with the address
0901CEC@bancsabadell.com.

« Training programmes and regular updating for staff involved in the preparation and review of financial
information, as well as in the evaluation of SCIIF, and which cover at least the accounting standards,
auditing, internal control and risk management.

As regards the training and refresher programmes and particularly regarding the financial reporting process,
the Banco Sabadell Group's Finance Department has an on-site training plan that basically addresses areas
such as the company's internal accounting/finance procedures, analysis of current regulations and drafts of
new domestic and international accounting standards, analysis of the national and international economic
situation, together with training in the use of software to facilitate management and oversight of the financial
reporting process.

These training sessions are programmed based on two criteria:

- Sessions scheduled at the start of the year by selecting the areas considered of greatest interest by the
Finance Department.

- Sessions scheduled during the current year in the event an issue arises which it is considered warrants
prompt distribution (drafts of new accounting standards, changes in the economic situation, etc.).

These training sessions are aimed not only at Finance Department personnel but also to other departments
(Audit, Risk Control, Asset Transformation, etc.), depending on the content.

The on-site training is taught chiefly by internal professionals of the Banco Sabadell Group and by external
experts who are specialists in the subject area.

In addition, the Human Resources Department places at the disposal of Banco Sabadell Group employees a
series of financial training courses which employees can take online. The most notable courses refer to 1AS-
IFRS (International Financial Reporting Standards), financial mathematics, Spain's General Accounting Plan
and general tax matters.

The Internal Audit Department has a training plan in place for all management professionals which includes a
University Specialist Programme in Bank Internal Auditing (PSAIl) at a prestigious academic institution. The
course covers areas such as accounting principles and financial reporting, the basics of auditing, and financial
risk monitoring and management. In 2016, six audit professionals were taking this programme, and 65
members of the Internal Audit Department hold PSAI certificates.

F.2 Evaluation of financial reporting risks

Provide information on, at least:

F.2.1.What are the chief characteristics of the risk identification process, including error or
fraud, in relation to:

« If the process exists and is documented.

The Banco Sabadell Group's process of identifying the risk of error or the probability of fraud in financial
reporting is documented in a procedure which sets out the frequency, methods, types of risks and other basic
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features of the process.

« Whether the process covers all the financial reporting objectives (existence and occurrence; integrity;
valuations; presentation, itemisation and comparability; and rights and obligations), and if it is updated
and how often.

The process covers all the financial reporting objectives (existence and occurrence; completeness; valuation;
presentation, itemisation and comparability; and rights and obligations) and focuses on identifying risks of
material error based on transaction complexity, quantitative and qualitative materiality, complexity of the
calculations and application of judgements and estimations, updated on an annual basis. If (i) circumstances
not previously identified which reveal possible errors in the financial information, or (ii) material changes to the
operations of the Banco Sabadell Group arise during the year, the Finance Department evaluates the risks to
be added to those already identified.

The process is structured such that, on a half-yearly basis, an analysis is conducted to identify which areas or
processes and in which companies and locations material transactions arise.

Once they have been identified, they are reviewed so as to analyse the potential risks of error for these types
of transactions in each financial reporting objective.

« The existence of a process for identifying the consolidation scope, taking into account, among others,
whether there are complex corporate structures, instrumentality companies or special purpose
vehicles.

The process for identifying the scope of consolidation is described in section F.3.1. of this document.

« If the process takes into account the effects of other types of risks (operational, technological, financial,
legal, reputational, environmental, etc.) insofar as they affect the financial statements.

In addition, the process considers the risk of error in certain processes not linked to specific transaction types
but which are especially important in view of their impact on drafting the financial reporting, such as the
process of reviewing judgements and estimates, significant accounting policies and the closing and
consolidation process. In this respect, and with a view to covering the risks of these processes, the Banco
Sabadell Group has the control activities described in section F.3.1. of this document. It should also be noted
that the risk identification process takes into account the possible effects of other types of risks (operational,
technological, financial, legal, reputational, environmental, etc.), insofar as these may affect the financial
statements.

« What governing body of the companies supervises the process.

The aforementioned process is conducted and documented by the Banco Sabadell Group’s Finance
Department and is supervised ultimately by the Audit and Control Committee.

F.3 Control activities

State whether the company has at least the following, and describe their characteristics:

F.3.1.Review and authorisation procedures for financial reporting and description of SCIIF, to
be disclosed to the securities markets, indicating those responsible, and risk
documentation describing the flows of activities and controls (including those related to
fraud risk) for the various types of transactions that may have a significant effect on
material judgements, estimates, valuations and projections.

The procedure for reviewing and authorising the Banco Sabadell Group's financial reporting to the markets
commences with a review by the Finance Department. In accordance with the Board of Directors Regulation, the
separate and consolidated annual accounts and half-yearly financial reports are reviewed by the Audit and Control
Committee prior to being authorised by the Board of Directors. In accordance with the provisions of its Regulation,
the Audit and Control Committee reads and discusses the information with the heads of the Finance and Internal
Audit departments and with the external auditors prior to submission to the Board of Directors.

Once the Audit and Control Committee has vetted the information and either approved it or attached its comments,
the CFO, the Chairman and the Managing Director of the Banco Sabadell Group sign the accounts and submit them
to the Board of Directors for authorisation.

The Audit and Control Committee reviews the quarterly financial disclosures (income statement and trend of the
main balance sheet items) before they are submitted to the Board of Directors.

With regard to the activities and controls directly relating to transactions that may have a significant impact on the
financial statements, the Banco Sabadell Group has control descriptions implemented to mitigate the risk of material
error (intentional or otherwise) in the information reported to the markets. For the critical areas of the Banco Sabadell
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Group, special emphasis is placed on developing solid descriptions of the flows of activities and controls, which
cover, among others:

« Lending

* Fixed-income portfolio and issuance
 Equity portfolio

» Customer deposits

* Derivatives

* Foreclosed properties

These descriptions contain information on what form the control activity should take, its purpose (risk to be
mitigated), the party responsible for executing it and the frequency. The descriptions cover controls on the proper
accounting, measurement, presentation and disclosure of these areas.

The Banco Sabadell Group also has procedures for mitigating the risk of error in processes not related to specific
transactions. In particular, there are procedures defined for the accounting close which include the consolidation
process or specific review procedures of material judgements and estimates, which are escalated to senior
management when appropriate.

With regard to the consolidation process within the accounting close, procedures have been implemented to ensure
proper identification of the consolidation scope. In particular, for example, the Banco Sabadell Group conducts a
monthly analysis of the consolidation scope, requesting the necessary information from all the subsidiaries; the
analysis covers all types of corporate structures.

The review of judgements and estimates is carried out at different levels by members of the Finance Department. In
addition, in its annual accounts the Banco Sabadell Group includes the most important areas in which judgements
and estimates are made, together with the key assumptions made in this connection. It also has procedures for
reviewing accounting estimates. The main estimates relate to impairment losses on certain financial assets, actuarial
calculations of pension liabilities and obligations, the useful life of tangible and intangible assets, measurement of
goodwill, the fair value of unlisted financial assets and of real estate.

F.3.2.Internal control policies and procedures for IT systems (including secure access,
change control, system operation, operational continuity and segregation of functions) that
support key company processes related to preparation and publication of financial
information.

The Banco Sabadell Group uses information systems to maintain an adequate record and control of its operations
and is, consequently, highly dependent on them working properly.

As part of the process to identify risks of error in financial reporting, the Banco Sabadell Group identifies which
systems and applications are important in each of the areas or processes considered to be significant. The identified
systems and applications include those used directly in preparing the financial information and those that are
important for ensuring that the controls to mitigate the risk of errors are effective.

The design and implementation of the applications defines a methodological framework that establishes the different
points of control to ensure that the solution complies with user requirements and it meets the required standards of
reliability, efficiency and maintainability.

Any change regarding infrastructures or applications is handled via the change management service, which defines
the change approval flow, which may be escalated to the Change Committee, with definition of the impact and the
possibility of "pull-back".

The Banco Sabadell Group Information Security and Operational Continuity Department has policies aimed at
covering access security by segregating functions and defining virtual roles and resources, and the continuity of
operations by creating BRS centres and performing periodic operating tests.

F.3.3. Internal control policies and procedures for managing outsourced activities, and
measurement, calculation or valuation services commissioned from independent experts,
when these may materially affect the financial statements.

The Banco Sabadell Group regularly examines whether activities carried out by third parties are material to the
financial reporting process or might indirectly affect its reliability. To date, the Banco Sabadell Group has not
outsourced processes with a material impact on financial reporting. However, the Banco Sabadell Group regularly
uses reports from independent experts for measuring transactions that may materially affect the financial statements.

In 2016, the activities outsourced to third parties (appraisals and calculations by independent experts) were
connected with real estate appraisals, measuring post-employment benefits for employees, and derivatives
valuation.

The units of the Banco Sabadell Group responsible for these operations exercise oversight on the work of the
external experts to check their competence, skills, accreditation and independence together with the validity of the

37



data and methods used and the reasonableness of the assumptions applied as described in section F.3.1.
F.4 Information and reporting

State whether the company has at least the following, and describe their characteristics:

F.4.1. A specific function responsible for defining the accounting policies and keeping them up
to date (accounting policies department or area) and for resolving doubts or conflicts
arising from their interpretation, maintaining regular communication with the persons
responsible for operations within the organisation, together with an updated
accounting policies manual distributed to all the bank's operating units.

The Financial Reporting Regulation and Supervision Department (under the Financial Reporting Department) is the
sole unit responsible for identifying, defining and communicating the accounting policies that affect the Banco
Sabadell Group and for responding to queries concerning accounting from the subsidiaries and business units.

The Financial Reporting Department is responsible for informing Senior Management of the Banco Sabadell Group
regarding new accounting standards, the results of their implementation and their impact on the financial statements
of the Banco Sabadell Group.

The Banco Sabadell Group has guides on accounting procedure that conform to the needs, requirements and
dimension of the Banco Sabadell Group; they set out and explain the rules for preparing financial reporting and
describe how to apply the rules to the bank's specific operations.

These documents not only explicitly refer to the standards applied to each type of transaction but also elaborate
upon and interpret them so as to adapt exactly to each transaction type.

These documents are updated periodically, and at least once a year, and include the standards applicable for the
year 2016. Significant modifications are notified to the dependent companies to which they are applicable.

F.4.2. Mechanisms using standard forms for gathering and preparing financial information, for
application and use by all units in the bank or group, to support the main financial
statements and notes as well as detailed disclosures on SCIIF.

The chief IT systems and applications used in generating the financial reporting by the Banco Sabadell Group are
centralised and interconnected. There are procedures and controls that ensure proper development and
maintenance of those systems, as well as their proper performance, continuity and security.

During the consolidation and preparation of the financial reporting, inputs such as the financial statements issued by
the Group subsidiaries are used in the established formats, together with the rest of the financial information required
both for the accounting harmonisation and for meeting the disclosure requirements.

The Banco Sabadell Group has a number of software applications for consolidation, including a series of controls to
ensure the reliability and proper processing of the information received from subsidiaries, notably checks to ensure
consolidation entries were posted correctly, an analysis of variations in all balance sheet and income statement
items, variations in the results obtained with respect to proper insertion of Group undertakings' financial statements,
the monthly and annual budget, and specific Bank of Spain checks on the financial statements, in which different
balance sheet and profit or loss account items are cross-checked.

F.5 Supervision of system operation

Report on at least the following, giving details of their main features:

F.5.1.The supervision of SCIIF performed by the Audit Committee, and whether the entity has
an internal audit function with the duty of supporting the committee in supervising the
internal control system, including SCIIF. Also provide information on the scope of the
evaluation of SCIIF carried out during the year and the procedure by which the head
of assessment reports the results, whether the bank has an action plan setting out
corrective measures and whether its impact on financial reporting has been
considered.

The Banco Sabadell Group has an Internal Audit Department which is subordinate directly to the Chairman of the
Bank and reports to the Group’s Audit and Control Committee. In accordance with Article 13.6 of the Board of
Directors Regulation, it is the responsibility of the Audit and Control Committee to monitor the internal audit services,
and review the appointment and replacement of its managers.

On 28 January 2016, the Banco Sabadell Group Audit and Control Committee approved the Overall Audit Plan for
2016, which includes aspects relating to the general criteria to be applied as regards the specific supervision of
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SCIIF. One of the Internal Audit Department’s missions is to support the Audit and Control Committee in supervising
the correct design, implementation and effective operation of the risk monitoring and management systems, which
include SCIIF. The corresponding assessment reports issued by Internal Audit with regard to the evaluation of SCIIF
were reviewed by the Audit and Control Committee, which also assessed the weaknesses identified in those reports.
The Committee also approved the action plan designed by the Internal Audit Department for remedying the
aforementioned control weaknesses.

In January 2014, the Group Audit and Control Committee approved the Strategic Plan for the internal audit function,
covering the years 2014-2016. Consequently, the Internal Audit function has a multi-year supervisory plan for SCIIF
that extends over 3 years and was approved by the Audit and Control Committee. The Plan envisages the
application of tests in those areas considered to be material within the Banco Sabadell Group, covering all of them
over a period of three years, except for certain areas or processes considered to be of particular importance,
including the accounting close process, the review of judgements and estimates and the general controls over the
information systems described in section F.3.2, which are reviewed each year.

The scope of the assessment for the year 2016 included supervision of the formal operation of the SCIIF
implemented by the Finance Department and a review of key controls in the accounting close procedure (contained
in the new software application discussed in section F.6.), judgements and estimates and the review of compliance
with the policies on general IT controls.

The 2016 assessment process identified 298 controls. 147 of which are considered to be vital and were analysed
accordingly; they were found to have worked smoothly since they were implemented. Control weaknesses and
opportunities for improvement were detected during the year in the design and implementation of certain controls;
the appropriate action plans have already been defined. The previous year's recommendations were also monitored.

F.5.2. Is there a discussion procedure through which the auditor (in accordance with the
provisions of the Audit Technical Standards), the internal audit function and other
experts can report to senior management and to the audit committee or company
directors on any significant internal control weaknesses identified during the review of
the financial statements, or any other entrusted to them? Also report on whether there
is an action plan to remedy or mitigate identified weaknesses.

The Audit and Control Committee meets at least once every three months (prior to the publication of the regulated
disclosures) in order to obtain and analyse the necessary information to fulfil the functions entrusted to it by the
Board of Directors.

These meetings carry out an in-depth review of the annual and half-yearly accounts and the interim financial
statements of the company together with the rest of the information made available to the market. To carry out this
process, the Audit and Control Committee first receives all the documentation and meets with the Director - General
Manager, the Internal Audit Department and the external auditor (in the case of the annual and half-yearly accounts)
in order to ensure proper application of the current accounting standards and the reliability of the financial reporting.
In addition, this discussion process assesses any SCIIF weaknesses that were identified, and the proposals to
correct them and the status of any actions that have been taken. Every six months, within the SCIIF framework, the
Audit and Control Committee reviews and approves the action plans proposed by the Internal Audit Department in
order to correct or mitigate any observed weaknesses.

The Group’s auditor has direct access to the Group’s senior management and holds regular meetings to obtain the
necessary information and to report on control weaknesses detected during the audit. With regard to the latter, each
year the external auditor submits a report to the Audit and Control Committee detailing any internal control
weaknesses that were detected. This report incorporates comments by Group management and any action plans
implemented to remedy internal control weaknesses.

F.6 Other material information

The Banco Sabadell Finance Department has implemented a software application that includes and formalises all
the SCIIF controls, while at the same time ensuring ongoing identification of new risks to be considered and updates
to mitigating controls in each accounting close. This application enables the controls to be validated on time and
properly with the aim of guaranteeing the reliability of the financial reporting. The software features are designed to
take account of the recommendations in the CNMV's guide entitled "Internal Control over Financial Reporting in
Listed Companies," based on the principles and good practices contained in the COSO report (Committee of
Sponsoring Organizations of the Treadway Commission).

F.7 External auditor report

Report on:

F.7.1. State whether the SCIIF information supplied to the market has been reviewed by
the external auditor, in which case the corresponding report should be attached.
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Otherwise, explain the reasons for the absence of this review.

The Banco Sabadell Group submitted the SCIIF information supplied to the markets for 2016 to the external auditor
for review. The report by the External Auditor (PricewaterhouseCoopers) will be included, when issued, as an annex
to this annual report on corporate governance.

The scope of the auditor's review is determined by Circular E01/2012, dated 25 January 2012, of the Instituto de
Censores Jurados de Cuentas de Espafa.

E DEGREE OF ADHERENCE TO RECOMMENDATIONS ON CORPORATE
GOVERNANCE

Indicate the degree of compliance by the company with the recommendations of the Unified good governance
code for listed companies. If any recommendation is not followed or is followed only in part, include a detailed
explanation of the reasons so that shareholders, investors and the market in general have sufficient
information to be able to evaluate the company’s course of action. Explanations of a general nature will not be
sufficient.

1. The bylaws of listed companies should not place an upper limit on the votes that can be cast by
a single shareholder, or impose other obstacles to the takeover of the company by means of share
purchases on the market.

Compliesm Explain D

2. When a dominant and a subsidiary company are sto  ck market listed, the two should provide
detailed disclosure on:

a) The respective fields of business and any busine  ss relationships between them, as well as
those between the listed subsidiary and other compa nies in the group.

b) The mechanisms for settling any conflicts of int erest that might arise.

Compliesl:‘ Partially complies |:| Explain |:| Not applicable

3. During the Annual General Meeting, as a suppleme nt to the written dissemination of the
corporate governance annual report, the Chairman of the Board of Directors should verbally
inform the shareholders, providing sufficient detai I, of the most significant aspects of the
company’s corporate governance and, in particular:

a) Any changes since the last General Meeting.

b) The specific reasons for which the company does not follow one or more of the
recommendations of the Code of Corporate Governance and, if any, alternative rules that are of
application in this matter.

Compliesm Partially complies D Explain D

4. The company defines and promotes a communication and contact policy with shareholders,
institutional investors and voting advisors that fu lly complies with the standards to combat market
abuse and that gives similar treatment to sharehold ers in the same position. This policy should be
disclosed on the company’s website, complete with d etails of how it has been put into practice
and the identities of the relevant interlocutors or those charged with its implementation.

Compliesm Partially complies |:| Explain D

5. The Board of Directors should not submit proposa Is to the General Meeting for the granting of
powers to issue shares or convertible securities ex cluding pre-emptive subscription rights of an
amount greater than 20% of the capital at the time of the granting of these powers. Whenever the
Board of Directors approves an issuance of shares o r convertible securities, with the exception of
pre-emptive subscription rights, the company should immediately publish on its website the
reports of this exclusion, as referred to in the me rcantile legislation.
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Compliesm Partially complies |:| Explain |:|

6. Although not expressly required by company legis lation, listed companies that have prepared
the reports listed below, either mandatorily or vol untarily, should publish them on their website
sufficiently in advance of the Ordinary General Mee  ting:

a) Report on the auditor’s neutrality.

b) Reports on the operation of the Audit Committee and the Appointments and Remuneration
Committees.

¢) Report by the Audit Committee on related operati  ons.

d) Report on the policy on the company’s corporate responsibility.

Complies m Partially complies D Explain D

7. The company should broadcast its general meeting s live on the corporate website.

Complies K | Explain []

8. The audit committee should strive to ensure that the board of directors can present the
company’s accounts to the general meeting without | imitations or qualifications in the auditor’s

report. In the exceptional case that qualifications exist, both the chairman of the audit committee
and the auditors should give a clear account to sha reholders of their scope and content.

Compliesm Partially complies D Explain |:|

9. The company should disclose its conditions and p rocedures for admitting share ownership, the
right to attend general meetings and the exercise o r delegation of voting rights, and display them
permanently on its website. Such conditions and pro cedures should encourage shareholders to
attend and exercise their rights and be applied in a non-discriminatory manner.

Compliesm Partially complies |:| Explain |:|

10. When an accredited shareholder exercises the ri  ght to supplement the agenda or submit new
proposals prior to the general meeting, the company should:

a) Immediately circulate the supplementary items an  d new proposals.

b) Disclose the model of attendance card or proxy a  ppointment or remote voting form duly
modified so that new agenda items and alternative p  roposals can be voted on in the same
terms as those submitted by the board of directors.

¢) Put all these items or alternative proposals to the vote applying the same voting rules as for
those submitted by the board of directors, with par ticular regard to presumptions or
deductions about the direction of votes.

d) After the general meeting, disclose the breakdow  n of votes on such supplementary items or
alternative proposals.

Complies Partially complies D Explain D Not applicable |:|

11. In the event that a company plans to pay for at tendance at the general meeting, it should first
establish a general, long-term policy in this respe ct.

Complies D Partially complies |:|Explain D Not applicable
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12. The Board of Directors should perform its dutie s with unity of purpose and independent
judgement, according the same treatment to all shar  eholders in the same position. It should be
guided at all times by the company’s best interest, understood as the creation of a profitable
business that promotes its sustainable success over time, while maximising its economic value.

In pursuing the corporate interest, it should not o nly abide by laws and regulations and conduct
itself according to principles of good faith, ethic s and respect for commonly accepted customs
and good practices, but also strive to reconcile it s own interests with the legitimate interests of it
employees, suppliers, clients and other stakeholder s, as well as with the impact of its activities on
the broader community and the natural environment.

Compliesm Partially complies |:| Explain |:|

13. The board of directors should have an optimal s  ize to promote its efficient functioning and
maximise participation. The recommended range isac  cordingly between five and fifteen members.

Complies [X]  Explain [ ]

14. The board of directors should approve a directo  r selection policy that:
a) Is concrete and verifiable;

b) Ensures that appointment or re-election proposal s are based on a prior analysis of the board’s
needs; and

c¢) Favours a diversity of knowledge, experience and gender.

The results of the prior analysis of board needs sh ould be written up in the nomination
committee’s explanatory report, to be published whe n the general meeting is convened that will
ratify the appointment and re-election of each dire  ctor.

The director selection policy should pursue the goa | of having at least 30% of total board places
occupied by women directors before the year 2020.

The nomination committee should run an annual check on compliance with the director selection
policy and set out its findings in the annual corpo rate governance report. The nomination
committee should run an annual check on compliance with the director selection policy and set
out its findings in the annual corporate governance report.

Compliesm Partially complies D Explain D

15. Proprietary and independent directors should co nstitute an ample majority on the board of
directors, while the number of executive directors should be the minimum practical bearing in
mind the complexity of the corporate group and the ownership interests they control.

Complieslj Partially complies D Explain D

16. The percentage of proprietary directors out of all non-executive directors should be no greater
than the proportion between the ownership stake of the shareholders they represent and the
remainder of the company’s capital. This criterion can be relaxed:

a) In large cap companies where few or no equity st  akes attain the legal threshold for significant
shareholdings.

b) In companies with a plurality of shareholders re presented on the board but not otherwise
related.

Complies E Explain D
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17. Independent directors should be at least half o f all board members. However, when the

company does not have a large market capitalisation , or when a large cap company has
shareholders individually or concertedly controllin g over 30 percent of capital, independent
directors should occupy, at least, a third of board places.

Complies [X]  Explain [ ]

18. Companies should disclose the following directo r particulars on their websites and keep them
regularly updated:

a) Background and professional experience.

b) Directorships held in other companies, listed or otherwise, and other paid activities they
engage in, of whatever nature.

c) Statement of the director class to which they be long, in the case of proprietary directors
indicating the shareholder they represent or have | inks with.

d) Dates of their first appointment as a board memb  er and subsequent re-elections.

e) Shares held in the company, and any optionsont  he same.

Compliesm Partially complies D Explain D

19. Following verification by the nomination commit tee, the annual corporate governance report
should disclose the reasons for the appointment of proprietary directors at the urging of
shareholders controlling less than 3 percent of cap ital; and explain any rejection of a formal
request for a board place from shareholders whose e  quity stake is equal to or greater than that of
others applying successfully for a proprietary dire ctorship.

Complies Partially complies D Explain D Not applicable |:|

20. Proprietary directors should resign when the sh areholders they represent dispose of their
ownership interest in its entirety. If such shareho Iders reduce their stakes, thereby losing some of
their entitlement to proprietary directors, the lat ters’ number should be reduced accordingly.

Complies Partially complies |:| Explain |:| Not applicable |:|

21. The board of directors should not propose the r  emoval of independent directors before the
expiry of their tenure as mandated by the bylaws, e  xcept where they find just cause, based on a
proposal from the nomination committee. In particul ar, just cause will be presumed when directors
take up new posts or responsibilities that prevent them allocating sufficient time to the work of a
board member, or are in breach of their fiduciary d uties or come under one of the disqualifying
grounds for classification as independent enumerate d in the applicable legislation. The removal of
independent directors may also be proposed when at  akeover bid, merger or similar corporate
transaction alters the company’s capital structure, provided the changes in board membership
ensue from the proportionality criterion set out in recommendation 16.

Complies Explain [ ]

22. Companies should establish rules obliging direc tors to disclose any circumstance that might
harm the organisation’s name or reputation, tenderi ng their resignation as the case may be, and,
in particular, to inform the board of any criminal charges brought against them and the progress
of any subsequent trial.

The moment a director is indicted or tried for any of the offences stated in company legislation,
the board of directors should open an investigation and, in light of the particular circumstances,
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decide whether or not he or she should be called on to resign. The Board of Directors should give
a reasoned report on this in the annual reporton ¢ orporate governance.

Compliesm Partially complies D Explain D

23. Directors should express their clear opposition when they feel a proposal submitted for the
board’s approval might damage the corporate interes t. In particular, independents and other
directors not subject to potential conflicts of int erest should strenuously challenge any decision

that could harm the interests of shareholders lacki ng board representation.

When the board makes material or reiterated decisio ns about which a director has expressed
serious reservations, then he or she must draw the pertinent conclusions. Directors resigning for
such causes should set out their reasons in the let ter referred to in the next recommendation. The
terms of this recommendation also apply to the secr etary of the board, even if he or she is not a
director.

Compliesl:‘ Partially complies |:| Explain |:| Not applicable

24. Directors who give up their place before their tenure expires, through resignation or otherwise,
should state their reasons in a letter to be sentt o all members of the board.

Whether or not such resignation is disclosed as a m aterial event, the motivating factors should be
explained in the annual corporate governance report

Complies Partially complies D Explain D Not applicable |:|

25. The nomination committee should ensure that non  -executive directors have sufficient time
available to discharge their responsibilities effec tively. The board of directors regulations should
lay down the maximum number of company boards on wh ich directors can serve.

Compliesm Partially complies D Explain D

26. The board should meet with the necessary freque  ncy to properly perform its functions, eight
times a year at least, in accordance with a calenda r and agendas set at the start of the year, to
which each director may propose the addition of ini tially unscheduled items.

Compliesm Partially complies D Explain D

27. Director absences should be kept to a strict mi  nimum and quantified in the annual corporate
governance report. In the event of absence, directo rs should delegate their powers of
representation with the appropriate instructions.

Compliesm Partially complies |:| Explain |:|

28.When directors or the secretary express concerns about some proposal or, in the case of
directors, about the company’s performance, and suc h concerns are not resolved at the meeting,
they should be recorded in the minute book if the p erson expressing them so requests.

Complies D Partially complies |:|Explain |:| Not applicable
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29. The company should provide suitable channels fo r directors to obtain the advice they need to
carry out their duties, extending if necessary to e xternal assistance at the company’s expense.

Compliesm Partially complies D Explain D

30. Regardless of the knowledge directors must poss ess to carry out their duties, they should also
be offered refresher programmes when circumstances SO advise.

Compliesm Partially complies D Explain D

31. The agendas of board meetings should clearly in  dicate on which points directors must arrive
at a decision, so they can study the matter beforeh  and or gather together the material they need.
For reasons of urgency, the chairman may wish to pr  esent decisions or resolutions for board
approval that were not on the meeting agenda. In su  ch exceptional circumstances, their inclusion
will require the express prior consent, duly reflec ted in the minutes of the meeting, of the majority
of directors present.

Complies@ Partially complies |:| Explain |:|

32. Directors should be regularly informed of movem ents in share ownership and of the views of
major shareholders, investors and rating agencies o n the company and its group.

Compliesm Partially complies |:| Explain |:|

33. The chairman, as the person charged with the ef  ficient functioning of the board of directors, in
addition to the functions assigned by law and the c ompany’s bylaws, should prepare and submit
to the board a schedule of meeting dates and agenda s; organise and coordinate regular
evaluations of the board and, where appropriate, th e company’s chief executive officer; exercise
leadership of the board and be accountable for its proper functioning; ensure that sufficient time
is given to the discussion of strategic issues, and approve and review refresher courses for each
director, when circumstances so advise.

Compliesm Partially complies |:| Explain |:|

34.When a lead independent director has been appoin ted, the bylaws or board of directors
regulations should grant him or her the following p owers over and above those conferred by law:
chair the board of directors in the absence of the chairman or vice chairmen give voice to the
concerns of non-executive directors; maintain conta cts with investors and shareholders to hear
their views and develop a balanced understanding of their concerns, especially those to do with
the company’s corporate governance; and coordinate the chairman’s succession plan.

Complies Partially complies |:| Explain |:| Not applicable |:|

35. The board secretary should strive to ensure tha t the board’s actions and decisions are
informed by the governance recommendations of the G ood Governance Code of relevance to the
company.

Complies [X]  Explain [ ]
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36. The board in full should conduct an annual eval  uation, adopting, where necessary, an action
plan to correct weakness detected in:

a) The quality and efficiency of the board’s operat  ion.
b) The performance and membership of its committees
¢) The diversity of board membership and competence S.

d) The performance of the chairman of the board of directors and the company’s chief
executive.

e) The performance and contribution of individual d irectors, with particular attention to the
chairmen of board committees.

The evaluation of board committees should start fro m the reports they send the board of
directors, while that of the board itself should st art from the report of the nomination
committee. Every three years, the board of director s should engage an external facilitator to
aid in the evaluation process. This facilitator's i ndependence should be verified by the
nomination committee. Any business dealings that th e facilitator or members of its
corporate group maintain with the company or member s of its corporate group should be
detailed in the annual corporate governance report. The process followed and areas
evaluated should be detailed in the annual corporat e governance report.

Compliesm Partially complies |:| Explain |:|

37. When an executive committee exists, its members  hip mix by director class should resemble
that of the board. The secretary of the board shoul d also act as secretary to the executive
committee.

Complies Partially complies |:| Explain |:| Not applicable D

38. The board should be kept fully informed of the business transacted and decisions made by the
executive committee. To this end, all board members should receive a copy of the committee’s
minutes.

Complies Partially complies D Explain D Not applicable |:|

39. All members of the audit committee, particularl  y its chairman, should be appointed with regard
to their knowledge and experience in accounting, au diting and risk management matters. A
majority of committee places should be held by inde pendent directors.

Complies@ Partially complies |:| Explain |:|
40. Listed companies should have a unit in charge o f the internal audit function, under the
supervision of the audit committee, to monitor the effectiveness of reporting and control systems.

This unit should report functionally to the board’s non-executive chairman or the chairman of the
audit committee.

Compliesm Partially complies |:| Explain |:|

41. The head of the unit handling the internal audi t function should present an annual work
programme to the audit committee, inform it directl y of any incidents arising during its
implementation and submit an activities report at t he end of each year.

Complies Partially complies D Explain D Not applicable |:|
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42. The audit committee should have the following f  unctions over and above those assigned to it
by law:

1. With respect to internal control and reporting s ystems:

a) Monitor the preparation and the integrity of the financial information prepared on the
company and, where appropriate, the group, checking for compliance with legal provisions,
the accurate demarcation of the consolidation perim eter, and the correct application of
accounting principles.

b) Monitor the independence of the unit handling th e internal audit function; propose the

selection, appointment, re-election and removal of the head of the internal audit service;
propose the service’'s budget; approve its prioritie s and work programmes, ensuring that it
focuses primarily on the main risks the company is exposed to; receive regular report-backs

on its activities; and verify that senior managemen t are acting on the findings and
recommendations of its reports.

c) Establish and supervise a mechanism whereby staf f can report, confidentially and, if
appropriate and feasible, anonymously, any signific ant irregularities that they detect in the
course of their duties, in particular financial or accounting irregularities.

2. With regard to the external auditor:

a) Investigate the issues giving rise to the resign  ation of the external auditor, should this
come about.

b) Ensure that the remuneration of the external aud itor does not compromise its quality or
independence.

c) Ensure that the company notifies any change of e  xternal auditor to the CNMV as a material
event, accompanied by a statement of any disagreeme  nts arising with the outgoing auditor
and the reasons for the same.

d) Ensure that the external auditor holds an annual meeting with the full Board of Directors to
report on the work carried out and on the evolution of the accounting situation and the
company’s risks.

e) Ensure that the company and the external auditor adhere to current regulations on the
provision of non-audit services, limits on the conc entration of the auditor’'s business and
other requirements concerning auditor independence.

Compliesm Partially complies D Explain |:|

43. The audit committee should be empowered to meet with any company employee or manager,
even ordering their appearance without the presence of another senior officer.

Complies@ Partially complies |:| Explain |:|

44. The audit committee should be informed of any f undamental changes or corporate
transactions the company is planning, so the commit tee can analyse the operation and report to
the board beforehand on its economic conditions and accounting impact and, when applicable,
the exchange ratio proposed.

Complies Partially complies |:| Explain |:| Not applicable D

45. Risk control and management policy should ident ify at least:

a) The different types of financial and non-financi  al risk the company is exposed to (including
operational, technological, financial, legal, socia I, environmental, political and reputational
risks), with the inclusion under financial or econo mic risks of contingent liabilities and other
off-balance-sheet risks.

b) The determination of the risk level the company sees as acceptable.

¢) The measures in place to mitigate the impact of identified risk events should they occur.
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d) The internal control and reporting systems to be used to control and manage the above
risks, including contingent liabilities and off-bal ance sheet risks.

Compliesm Partially complies D Explain D

46. Companies should establish a risk control and m anagement function in the charge of one of
the company’s internal department or units and unde r the direct supervision of the audit
committee or some other dedicated board committee. This function should be expressly charged
with the following responsibilities:

a) Ensure that risk control and management systems are functioning correctly and, specifically,
that major risks the company is exposed to are corr ectly identified, managed and quantified.

b) Participate actively in the preparation of risk strategies and in key decisions about their
management.

¢) Ensure that risk control and management systems are mitigating risks effectively in the frame
of the policy drawn up by the board of directors.

Compliesm Partially complies D Explain D

47. Appointees to the nomination and remuneration ¢ ommittee — or of the nomination committee
and remuneration committee, if separately constitut ed — should have the right balance of
knowledge, skills and experience for the functions they are called on to discharge. The majority of
their members should be independent directors.

Compliesm Partially complies D Explain D

48. Large cap companies should operate separately ¢  onstituted nomination and remuneration
committees.

Compliesm Explain |:| Not applicable |:|

49. The nomination committee should consult with th e company’s chairman and chief executive,
especially on matters relating to executive directo rs.

When there are vacancies on the board, any director may approach the nomination committee to
propose candidates that it might consider suitable.

Compliesm Partially complies D Explain D

50. The remuneration committee should operate indep  endently and have the following functions
in addition to those assigned by law:

a) Propose to the board the standard conditions for senior officer contracts.
b) Monitor compliance with the remuneration policy set by the company.

c¢) Periodically review the remuneration policy for directors and senior officers, including share-
based remuneration systems and their application, a nd ensure that their individual compensation
is proportionate to the amounts paid to other direc tors and senior officers in the company.

d) Ensure that conflicts of interest do not undermi ne the independence of any external advice the
committee engages.

e) Verify the information on director and senior of ficers’ pay contained in corporate documents,
including the annual directors’ remuneration statem ent.

Compliesm Partially complies D Explain |:|

51. The remuneration committee should consult with the company’s chairman and chief executive,
especially on matters relating to executive directo rs and senior officers.
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Compliesm Partially complies D Explain D

52. The terms of reference of supervision and contr ol committees should be set out in the board
of directors regulations and aligned with those gov erning legally mandatory board committees as
specified in the preceding sets of recommendations. They should include at least the following
terms:

a) Committees should be formed exclusively by non-e  xecutive directors, with a majority of
independents.

b) Committees should be chaired by an independent d irector.

¢) The board should appoint the members of such com mittees with regard to the knowledge, skills
and experience of its directors and each committee’ s terms of reference; discuss their proposals
and reports; and provide report-backs on their acti vities and work at the first board plenary
following each committee meeting.

d) They may engage external advice, when they feel it necessary for the discharge of their
functions.

e) Meeting proceedings should be minuted and a copy made available to all board members.
Complies Partially complies D Explain D Not applicable |:|

53. The task of supervising compliance with corpora te governance rules, internal codes of
conduct and corporate social responsibility policy should be assigned to one board committee or
split between several, which could be the audit com mittee, the nomination committee, the
corporate social responsibility committee, where on e exists, or a dedicated committee established
ad hoc by the board under its powers of self-organi sation, with at the least the following
functions:

a) Monitor compliance with the company’s internal ¢ odes of conduct and corporate governance
rules.

b) Oversee the communication and relations strategy with shareholders and investors, including
small and medium-sized shareholders.

c) Periodically evaluate the effectiveness of the ¢ = ompany’s corporate governance system, to
confirm that it is fulfilling its mission to promot e the corporate interest and catering, as
appropriate, to the legitimate interests of remaini ng stakeholders.

d) Review the company’s corporate social responsibi lity policy, ensuring that it is geared to value
creation.
e) Monitor corporate social responsibility strategy and practices and assess compliance in their
respect.

f) Monitor and evaluate the company’s interaction w ith its stakeholder groups.

g) Evaluate all aspects of the non-financial risks the company is exposed to, including
operational, technological, legal, social, environm ental, political and reputational risks.

h) Coordinate non-financial and diversity reporting processes in accordance with applicable
legislation and international benchmarks.

Compliesm Partially complies |:| Explain |:|

54. The corporate social responsibility policy shou Id state the principles or commitments the
company will voluntarily adhere to in its dealings with stakeholder groups, specifying at least:

a) The goals of its corporate social responsibility policy and the support instruments to be
deployed.

b) The corporate strategy with regard to sustainabi lity, the environment and social issues.
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¢) Concrete practices in matters relative to: share  holders, employees, clients, suppliers, social
welfare issues, the environment, diversity, fiscal responsibility, respect for human rights and the
prevention of illegal conducts.

d) The methods or systems for monitoring the result s of the practices referred to above, and
identifying and managing related risks.

e) The mechanisms for supervising non-financial ris k, ethics and business conduct.
f) Channels for stakeholder communication, particip ation and dialogue.

g) Responsible communication practices that prevent the manipulation of information and protect
the company’s honour and integrity.

Compliesm Partially complies |:| Explain D

55. The company should report on corporate social r  esponsibility developments in its directors’
report or in a separate document, using an internat  ionally accepted methodology.

Compliesm Partially complies D Explain D

56. Director remuneration should be sufficient to a  ttract individuals with the desired profile and
compensate the commitment, abilities and responsibi lity that the post demands, but not so high
as to compromise the independent judgement of non-e xecutive directors.

Complies Explain D

57. Variable remuneration linked to the company and the director’'s performance, the award of
shares, options or any other right to acquire share s or to be remunerated on the basis of share
price movements, and membership of long-term saving s schemes such as pension plans should
be confined to executive directors. The company may consider the share-based remuneration of
non-executive directors provided they retain such s hares until the end of their mandate. The
above condition will not apply to any shares that t he director must dispose of to defray costs
related to their acquisition.

Complies@ Partially complies D Explain D

58. In the case of variable awards, remuneration po licies should include limits and technical
safeguards to ensure they reflect the professional performance of the beneficiaries and not simply
the general progress of the markets or the company’ s sector, or circumstances of that kind. In
particular, variable remuneration items should meet the following conditions:

a) Be subject to predetermined and measurable perfo ~ rmance criteria that factor the risk assumed
to obtain a given outcome.

b) Promote the long-term sustainability of the comp any and include non-financial criteria that are
relevant for the company’s long-term value, such as compliance with its internal rules and
procedures and its risk control and management poli cies.

c) Be focused on achieving a balance between the de livery of short, medium and long-term
objectives, such that performance-related pay rewar ds ongoing achievement, maintained over
sufficient time to appreciate its contribution to | ong-term value creation. This will ensure that
performance measurement is not based solely on one-  off, occasional or extraordinary events.

Complies Partially complies |:| Explain |:| Not applicable |:|

59. A major part of variable remuneration component s should be deferred for a long enough
period to ensure that predetermined performance cri teria have effectively been met.

Complies Partially complies D Explain D Not applicable |:|
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60. Remuneration linked to company earnings should bear in mind any qualifications stated in the
external auditor’s report that reduce their amount.

Complies Partially complies D Explain D Not applicable |:|

61. A major part of executive directors’ variable r  emuneration should be linked to the award of
shares or financial instruments whose value is link ed to the share price.

Complies Partially complies D Explain D Not applicable |:|

62. Following the award of shares, share options or other rights on shares derived from the
remuneration system, directors should not be allowe d to transfer a number of shares equivalent
to twice their annual fixed remuneration, or to exe  rcise the share options or other rights on shares
for at least three years after their award.

The above condition will not apply to any shares th at the director must dispose of to defray costs
related to their acquisition.

Complies Partially complies D Explain D Not applicable |:|

63. Contractual arrangements should include provisi ons that permit the company to reclaim
variable components of remuneration when payment wa s out of step with the director’'s actual
performance or based on data subsequently found to be misstated.

Complies Partially complies |:| Explain |:| Not applicable |:|

64. Termination payments should not exceed a fixed amount equivalent to two years of the
director’s total annual remuneration and should not be paid until the company confirms that he or
she has met the predetermined performance criteria.

Complies Partially complies D Explain D Not applicable |:|

OTHER INFORMATION OF INTEREST

1. If you consider that there is any significant principle or aspect of the corporate governance
practices of the company or its subsidiaries that is not covered by other sections of this report
but which should be included to provide more comprehensive and detailed information on the
structure and practices of governance in the undertaking or its group, detail them briefly.

2. This section may be used to provide further information, clarifications or reservations in
relation to the preceding sections of this report, which should be significant and not repetitive.

Specifically, indications should be given if the company is subject to legislation other than
Spanish legislation in corporate governance matters and, where applicable, include any
information that the company is obliged to provide that is different to that required in this report.

3. The company may also indicate whether it has voluntarily adopted any other codes of ethics
or good practices, whether international, industry-wide or otherwise. Identify any such code and
the date on which it was adopted.

A2

The information provided is based on communications sent by shareholders to the CNMV or directly to the bank. For the purposes
of comparison, in accordance with the amendment of the Articles of Association approved by the General Meeting on 31 March
2016, 1,000 shares give one vote in 2016 (formerly 800 shares).
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A3

On 22 September 2016, the Board of Directors resolved to appoint Mr. Manuel Valls Morat6 as an independent director. At 31
December 2016, his appointment was being vetted by the European Central Bank, which pronounced him suitable on 20 January
2017.

On 20 January 2017, Mr. Anténio Vitor Martins Monteiro resigned as a member of the Board of Directors.

A8

See table attached.

B.5

In accordance with article 38 of the Articles of Association of Banco de Sabadell, S.A., as amended by the General Meeting of
Shareholders on 31 March 2016, in order to attend and vote at a General Meeting, shareholders must accredit that they possess
or hold proxies for one thousand (1,000) shares. Shareholders holding less than that minimum amount of shares may group
together to constitute the minimum and grant proxy to any one of them, or to another shareholder that is entitled to attend the
General Meeting in accordance with the provisions of the Articles of Association.

C.1.2

On 22 September 2016, the Board of Directors resolved to appoint Mr. Manuel Valls Morat6 as an independent director. At 31
December 2016, his appointment was being vetted by the European Central Bank, which pronounced him suitable on 20 January
2017.

On 20 January 2017, Mr. Anténio Vitor Martins Monteiro resigned as a member of the Board of Directors.

Mr. Miquel Roca i Junyent was appointed Secretary of the Board of Directors (not a director) at the Board meeting on 13 April
2000, and Ms Maria José Garcia Beato, the Bank’s General Secretary, was appointed Vice-Secretary of the Board of Directors
(not a director) at the Board meeting held on 1 June 2012.

C.1.3

On 20 January 2017, Mr. Anténio Vitor Martins Monteiro resigned as a member of the Board of Directors.

Mr. Manuel Valls Morat6 has an audit background. He holds a degree in Economics and Business Studies from the University of
Barcelona and a post-graduate qualification in Business Administration from IESE. He is a qualified auditor, a member of the
Barcelona Territorial Management Committee and a member of Registro Oficial de Auditores de Cuentas. He was an auditor at
PwC from 1974 to 2013, and partner from 1988 to 2013. He was formerly a member of the Governing Board of Institut Catala de
Finances (2014-2015).

C.1.10

All Board powers have been delegated to the Managing Director, Mr. Jaime Guardiola Romojaro, except for those that cannot
legally be delegated.

The powers delegated to him include the following:

1. To enter into any contracts and binding agreements generally and carry out any acts or enter into any contracts for the
administration, disposal, and defence of assets and rights of any description including properties and rights in rem. These powers
shall therefore include, without limitation, the following: to purchase and sell, even for deferred payment, encumber, mortgage and
generally dispose of property and rights of any kind; to constitute, accept and extinguish rights in rem, including any purchase
options and defeasance clauses required to be recorded in the Property Registry and other similar rights or claims; to set up, alter
or terminate companies of any description and hold any position or office in the same, and attend, speak and vote at general and
other meetings thereof.

2. To draw, accept, take or acquire, negotiate, discount, endorse, collect and guarantee bills of exchange, promissory notes,
receipts, invoices, cheques and endorsable commercial paper of all kinds, whether made out to a named person or to bearer; to
enter protests on non-acceptance or non-payment and sign any documents required for any of the aforesaid purposes.
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3. To pay and receive money of any amount under any heading and cash payment orders by government at central, regional,
provincial or municipal level.

4. To open ordinary cash or securities current accounts and current accounts guaranteed by securities and by personal credit,
with any bank, credit or savings institution, including in particular the Bank of Spain or any branch thereof; to stand surety for any
account or accounts opened by third parties and extend, renew, clear, settle or close the same, and sign any policies, invoices or
other documents required to carry out such operations; to issue drafts against any of the aforesaid accounts whether such
accounts have been opened under the authority of this Power or are currently held or opened in the future by the Grantor hereof
or by any other person on its behalf, and sign cheques, notes, drafts or any other documents accepted for this purpose; to collect
from any such banks or the Bank of Spain or any branch thereof books of cheques, notes or drafts in order to issue drafts drawn
on any or all the aforesaid accounts; and to confirm acceptance of any balance thereof.

To make contracts assigning maximum limits for future loans secured by personal guarantee and rediscounting agreements with
the Bank of Spain.

5. To give and receive money on loan and credit facilities of any description with or without collateral or other security.

To accept, vary, postpone and extinguish any mortgage, lien, pledge with transfer of possession or otherwise, antichresis, surety,
bond or any other personal guarantees from third parties as security for loans, credit facilities and any other transactions with or
by the Bank, and for this purpose to sign certificates of delivery or other public or private documents as necessary.

6. To withdraw deposits of cash, securities or jewellery and sign receipts or other documents in respect thereof, withdraw any
assets pledged as security for loans or credit or on loans for goods and to sign any documents required; to withdraw any assets
transferred to the Grantor in any lending transaction it may carry out and sign receipts in respect thereof; to request the transfer,
at the risk and expense of the Grantor, of any assets deposited and any loans and credit and associated collateral, from any
premises of the Bank of Spain to any other premises of the Bank of Spain or from any bank to any other.

7. To buy, sell or transfer any transferrable securities including shares in the Bank of Spain or any other Bank.

8. To receive, open and respond to postal, telegraphic, or telephone communications addressed to the Bank, including registered
letters, and take possession of and give receipts for any assets declared to be for the Bank.

9. To receive interest or dividends on securities deposited with any banks as previously mentioned and the value of any securities
that are redeemed, and sign payment orders or drafts as necessary; to collect any amounts to be paid into current accounts
demanded by the Grantor for the benefit of any other person, when such payments are cancelled.

10. To apply to the Bank of Spain and other Banks for the hire of safe deposit boxes with the same authority as the Grantor to
open the same as and when he sees fit, and for this purpose to sign such documents as the representation of the Bank may
require of him.

11. To approve the opening of current accounts, savings accounts, deposit and term accounts, certificates of deposit and deposits
of securities and accounts of any other nature; to hire and open safe deposit boxes and sign any documents necessary for the
same to be fully operational.

12. To act on behalf of the Bank when any debtor of the Bank is in an arrangement with creditors or engaged in insolvency or
bankruptcy proceedings and to attend meetings and appoint Trustees and Administrators, accept or reject proposals by the debtor
and continue until the conclusion of proceedings, accept mortgages, pledges, antichresis or any other security, reach settlements
on the exercise of claims and remedies, accept the decisions of arbitrators in arbitration in law or in equity.

13. To represent the Bank and to appear, whether in person or through court agents or such other authorised representatives as
he shall appoint by power of attorney or otherwise, before any authority, court, hearing, jury, tribunal, office, delegation,
commission, committee, union, ministry, employment tribunal, national fund or institution, department or authority of central,
regional, provincial or municipal government and any other official body; to institute, commence, pursue, abandon or reach
settlements in any proceedings, litigation, suit, judicial process, application or appeal of any kind and approve pleadings drafted
on behalf of Banco de Sabadell, S.A. when required and reply to interrogatories on the Bank's behalf, and represent the Bank in
all matters and generally carry out all acts of administration, management and commerce.

14. To represent the Bank at meetings of shareholders, members or associates, in the companies or associations in which the
Bank is a shareholder, member or associate, with the full right to speak, vote and object, without any limitation whatsoever.

15. To give or furnish bonds, pledges and guarantees of any kind and assume liability either jointly or jointly and severally with the
principal debtor, waive the benefits of order, discussion and division or other benefits and without limit as to type or amount to any
natural or legal person or any bank or savings institution including, in particular, the Bank of Spain and any other official credit
institution or any company, firm, organisation, office, entity or official body whether of central, institutional, regional, provincial or
local government; and in particular before the aforementioned public bodies and authorities and local tax offices so as to be
answerable to the Treasury for the monies in respect of which the guarantee was given and to issue guarantees, including non-
dispossessory pledges, to the Ministry of Finance's Central Cashier's Office, and revoke any such bonds or guarantees and
discharge the same in any manner deemed expedient.

16. Direct and respond to claims and receive notifications and to warn and require Notaries to notarise all types of Minutes.

17. To engage and dismiss employees and make any determinations as to promotion, responsibilities, emoluments, bonuses and
compensation; to initiate, pursue and conduct employment-related proceedings until cancelled or brought to a conclusion.

18. To sub-delegate, without any limitation whatsoever, any or all of the powers granted hereunder to such person or persons as
he may see fit, and specify powers and methods of operation, and revoke any such sub-delegations.
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C.1.15

The amount of pension rights vested in directors includes the amounts accumulated since 2000 and therefore, does not refer only to
the amount contributed in the year.

C.1.16

In application of the standard, this section includes the 7 members of Senior Management, plus the Internal Auditor.

The total remuneration of Senior Management includes the combined contributions to pension plans, structured through
insurance policies, in the year 2016, and is calculated on an accrual basis and not on the basis of amounts actually received.

C.1.45

The designated group, comprising 68 persons, includes:

* Executive directors

* Senior executives

* Senior managers in charge of day-to-day management, such as: members of the management committee not included in the
previous category, all persons who report directly to the institution’s management bodies, and all those persons responsible for
important lines of business.

« Staff responsible for independent control functions (compliance, risk management, human resources, internal auditing, etc.).

C.21

In addition to the information detailed in this point, the following persons form part of the Board sub-committees:
« Executive Committee: Ms Maria José Garcia Beato, as Secretary.

* Audit and Control Committee: Mr Miquel Roca i Junyent, as Secretary.

*  Appointments Committee: Mr Miquel Roca i Junyent, as Secretary.

¢ Remuneration Committee: Ms Maria José Garcia Beato, as Secretary.

¢ Risk Committee: Ms Maria José Garcia Beato, as Secretary.

E.2

(continuation of text shown in section E.2):

Additionally, the following committees have been created and have risk control and management functions within the Risk Appetite
Framework:

- Technical Risk Committee, which holds meetings on a monthly basis and has the following functions:

(i) supporting the Risk Committee in fulfilling its functions: determining, proposing, reviewing and tracking the Risk Appetite
Framework; supervising the undertaking's risk on an overall level; tracking the tolerance thresholds of first- and second-tier
metrics, and adaptation plans; (ii) approving second-tier limits (including liquidity, interest rate and treasury metrics); (iii) approving
minor changes in models, criteria and procedures as well as monitoring the use of models and autonomies in approving
transactions; (iv) approving policy frameworks and debating asset allocation strategies (public sector, industry level, ...); (v)
tracking and managing delinquency; (vi) performing ad hoc analysis of specific portfolio-related issues in order to integrate them
into the management approach; and (vii) drafting and proposing policies and criteria for proper risk management.

- Credit Transactions Committee, which holds meetings on a weekly basis and has the following functions: (i) approval of credit
transactions, including transactions/limits for countries and banks, and of specific criteria in line with the policies under the
established delegation of powers; (ii) establishment of autonomies in accordance with the established delegation of powers,
monitoring of their use, and referring proposals for changes to the Executive Committee; and (iii) monthly reporting to the
Executive Committee of the transactions approved and performed in the previous month.

- Asset and Capital Transactions Committee, which holds meetings on a weekly basis and has the following functions: (i) approval
of asset management transactions in accordance with the established delegation of powers; (ii) monthly reporting to the Executive
Committee of the transactions approved and performed in the previous month.

- Real Estate Development Committee, which has the following functions: (i) setting action criteria and strategy in relation to the
Group'’s real estate portfolio (analysis of trends in real estate exposure and real estate action policies); (i) taking the decisions that
must be adopted by real estate subsidiaries (holding companies and servicer): proposal of investment operations in real estate
developments and land development; and (iii) monitoring the evolution of Solvia Real Estate.

- Assets and Liabilittes Committee (ALCO): this body defines criteria for the appropriate management of the structural risk
assumed in the Group’s balance sheet in its commercial activity and of market risk. It supervises interest rate, exchange rate,
equity and liquidity risk and suggests commercial, market or hedging alternatives intended to achieve business targets based on
the market and balance sheet situation.
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- Operational Risk Committee, which meets every two months, and defines the strategic guidelines and framework for operational
risk management and establishes operational priorities on the basis of the assessment of the risk exposure of the various
business and corporate departments. Reputational risk is managed by the Operational Risk Committee.

- Internal Control Committee: oversight and monitoring body which oversees the Group’s compliance with the law on the
prevention of money laundering and terrorist financing and the law to block terrorist financing; it comprises representatives of all
the Group companies that are bound by the legislation in this area, as well as areas in the Bank that pose specific risks. The
Compliance Department acts as secretary of this Body.

- Corporate Ethics Committee: oversight and monitoring body which oversees the Group’s compliance with the code of conduct
with regard to the securities market and the general code of conduct.

There other committees for specific risk types, notably the Models Committee, the Provisions Committee and the Liquidity
Committee.

Indicate any directors who voted against, or abstained from approving, this report.

Yes D No

Name of director who did not vote in Reasons (vote against, abstention, absence) | Explain reasons
favour of approving this report
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INFORME DE AUDITOR REFERIDO A LA “INFOR‘MACI(')N RELATIVA AL SISTEMA DE
CONTROL INTERNO SOBRE LA INFORMACION FINANCIERA (SCIIF)” DE BANCO
DE SABADELL, S.A. CORRESPONDIENTE AL EJERCICIO 2016

Al Consejo de Administracion de Banco de Sabadell, S.A.,

De acuerdo con la solicitud del Consejo de Administracion de Banco de Sabadell, S.A. (en adelante, la
Entidad) y con nuestra carta propuesta de fecha 22 de diciembre de 2016, hemos aplicado
determinados procedimientos sobre la “Informacién relativa al SCITF” adjunta incluida en el apartado
“F. Sistemas internos de control y gestion de riesgos en relacién con el proceso de emisién de la
informacién financiera (SCIIF)” del Informe Anual de Gobierno Corporativo para entidades cotizadas
de Banco de Sabadell, S.A. correspondiente al ejercicio 2016, en el que se resumen los procedimientos
de control interno de la Entidad en relacién a la informaci6n financiera anual.

El Consejo de Administracion es responsable de adoptar las medidas oportunas para garantizar
razonablemente la implantacién, mantenimiento y supervisién de un adecuado sistema de control
interno asi como del desarrollo de mejoras de dicho sistema y de la preparacion y establecimiento del
contenido de la Informacion relativa al SCITF adjunta.

En este sentido, hay que tener en cuenta que, con independencia de la calidad del disefio y
operatividad del sistema de control interno adoptado por la Entidad en relacion a la informacién
financiera anual, éste sélo puede permitir una seguridad razonable, pero no absoluta, en relacién con
los objetivos que persigue, debido a las limitaciones inherentes a todo sistema de control interno.

En el curso de nuestro trabajo de auditoria de las cuentas anuales y conforme a las Normas Técnicas de
Auditoria, nuestra evaluacién del control interno de la Entidad ha tenido como tinico propésito el
permitirnos establecer el alcance, la naturaleza y el momento de realizacién de los procedimientos de
auditoria de las cuentas anuales de la Entidad. Por consiguiente, nuestra evaluacién del control
interno, realizada a efectos de dicha auditoria de cuentas, no ha tenido la extension suficiente para
permitirnos emitir una opinién especifica sobre la eficacia de dicho control interno sobre la
informacién financiera anual regulada.

Alos efectos de la emision de este informe, hemos aplicado exclusivamente los procedimientos
especificos descritos a continuacién e indicados en la Guia de Actuacién sobre el Informe del auditor
referido a la Informacion relativa al Sistema de Control Interno sobre la Informacién Financiera de las
entidades cotizadas, publicada por la Comisién Nacional del Mercado de Valores en su pagina web,
que establece el trabajo a realizar, el alcance minimo del mismo, asi como el contenido de este
informe. Como el trabajo resultante de dichos procedimientos tiene, en cualquier caso, un alcance
reducido y sustancialmente menor que el de una auditoria o una revisién sobre el sistema de control
interno, no expresamos una opinion sobre la efectividad del mismo, ni sobre su disefio y su eficacia
operativa, en relacién a la informacién financiera anual de la Entidad correspondiente al ejercicio 2016
que se describe en la Informacion relativa al SCIIF adjunta. En consecuencia, si hubiéramos aplicado
procedimientos adicionales a los determinados por la citada Guia o realizado una auditoria o una
revision sobre el sistema de control interno en relacién a la informacién financiera anual regulada, se
podrian haber puesto de manifiesto otros hechos o aspectos sobre los que les habriamos informado.

Asimismo, dado que este trabajo especial no constituye una auditoria de cuentas ni se encuentra
sometido a la Ley de Auditoria de Cuentas, no expresamos una opinién de auditoria en los términos
previstos en la citada normativa.

PricewaterhouseCoopers Auditores, S.L., Avinguda Diagonal, 640, 08017 Barcelona, Espafia
Tel.: +34 932 532 700 / +34 902 021 111, Fax: +34 934 059 032, www.pwc.es

R. M. Madrid, hoja 87.250-1, folio 75, tomo 9.267, libro 8.054, seccion 32,
Inscrita en el R.O.A.C. con el nimero S0242 - CIF: B-79 031290
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Se relacionan a continuacion los procedimientos aplicados:

1.

Lectura y entendimiento de la informacién preparada por la Entidad en relacién con el SCITF —
informacién de desglose incluida en el Informe de Gestion - y evaluacién de si dicha
informacién aborda la totalidad de la informacién requerida de acuerdo al contenido minimo
descrito en el apartado F, relativo a la descripeion del SCIIF, del modelo de IAGC segtin se
establece en la Circular 7/2015 de la CNMV de fecha 22 de diciembre de 2015.

Preguntas al personal encargado de la elaboracién de la informacion detallada en el punto 1
anterior con el fin de: (i) obtener un entendimiento del proceso seguido en su elaboracién; (ii)
obtener informacién que permita evaluar si la terminologia utilizada se ajusta a las definiciones
del marco de referencia; (iii) obtener informacion sobre si los procedimientos de control
descritos estan implantados y en funcionamiento en la Entidad.

Revision de la documentacion explicativa soporte de la informacién detallada en el punto 1
anterior, y que comprender4, principalmente, aquella directamente puesta a disposicion de los
responsables de formular la informacién descriptiva del SCIIF. En este sentido, dicha
documentacién incluye informes preparados por la funcion de auditoria interna, alta direccién y
otros especialistas internos o externos en sus funciones de soporte a la Comisién de Auditoria y
Control.

Comparacién de la informacién detallada en el punto 1 anterior con el conocimiento del SCIIF
de la Entidad obtenido como resultado de la aplicacion de los procedimientos realizados en el
marco de los trabajos de la auditoria de cuentas anuales.

Lectura de actas de reuniones del Consejo de Administraciéon, Comisién de Auditoria y Control y
otras comisiones de la Entidad a los efectos de evaluar la consistencia entre los asuntos en ellas
abordados en relacién al SCIIF y la informacién detallada en el punto 1 anterior.

Obtencién de la carta de manifestaciones relativa al trabajo realizado adecuadamente firmada
por los responsables de la preparacion y formulacién de la informacién detallada en el punto 1
anterior.

Como resultado de los procedimientos aplicados sobre la Informacién relativa al SCIIF no se han
puesto de manifiesto inconsistencias o incidencias que puedan afectar a la misma.

Este informe ha sido preparado exclusivamente en el marco de los requerimientos establecidos por el
articulo 540 del texto refundido la Ley de Sociedades de Capital y por la Circular n® 5/2013 de fecha 12
de junio de la Comisién Nacional del Mercado de Valores, modificada por la Circular 7/2015 de 22 de
diciembr , a los efectos de la descripcién del SCIIF en los Informes Anuales de Gobierno Corporativo.

Pricewat houseCoopers Auditores, S.L.

Ratl Ara Na

26 de enero de 2017

PricewaterhouseCoopers
Auditores, S.L.

Any 2017 NOM- 20117/01272
30,00 EUR
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a ['auditoria de comptes



ﬁ SISTEMAS INTERNOS DE CONTROL Y GESTION DE RIESGOS EN
RELACION CON EL PROCESO DE EMISION DE LA INFORMACION
FINANCIERA (SCIIF)

Describa los mecanismos que componen los sistemas de control y gestion de riesgos en
relacion con el proceso de emision de informacion financiera (SCIIF) de su entidad.

F.1 Entorno de control de la entidad

Informe, sefialando sus principales caracteristicas de, al menos:

F.1.1. Que organos y/o funciones son los responsables de: (i) la existencia y
mantenimiento de un adecuado y efectivo SCIIF; (i) su implantacion; y (iii) su
supervision.

El Reglamento del Consejo de Administracion, en su articulo 5, establece que el Consejo de Administracion se
configura basicamente como un instrumento de supervisién y control cuya responsabilidad es la identificacion de los
principales riesgos de la sociedad y de su Grupo consolidado e implantacién y seguimiento de los sistemas de
control interno y de informacién adecuados, asi como la determinacién de las politicas de informacion y
comunicacion con los accionistas, los mercados y la opinion publica.

Adicionalmente, segln se establece en el articulo 13 de su Reglamento, el Consejo de Administracion delega la
funcién de supervision de los sistemas de control interno a la Comisién de Auditoria y Control.

La Direccién de Auditoria Interna del Grupo tiene entre sus funciones el apoyo a la Comision de Auditoria y Control
en la supervision del correcto disefio, implementacion y efectivo funcionamiento de los sistemas de gestion y control
de riesgos entre los que se incluye ef SCIIF.

Por su parte, la Direccién Financiera del Grupo contribuye en la implementacién del marco general de los sistemas
de control interno que se despliegan a nivel de toda la organizacién.

Parte de esa contribucion se materializa en la responsabilidad de disefiar e implementar los sistemas de control
interno sobre la informacion financiera que permiten asegurar la bondad de la informacion financiera generada.

F.1.2. Si existen, especialmente en lo relativo al proceso de elaboracién de la informacion
financiera, los siguientes elementos:

+ Departamentos y/o mecanismos encargados: (i) del disefio y revision de la estructura organizativa; (i)
de definir claramente las lineas de responsabilidad y autoridad, con una adecuada distribucion de
tareas y funciones; y (iii) de que existan procedimientos suficientes para su correcta difusidn en la
entidad.

El disefio y la revision de la estructura organizativa es responsabilidad de la Direccién de Organizacion y
Servicios, que, basandose en el Plan Director del Grupo Banco Sabadell (cuya periodicidad habitual es de tres
afios), analiza y revisa las necesidades de recursos que tiene cada Direccién General para su cumplimiento.
Esta revision se realiza periddicamente y en ella no solo se decide la plantilla necesaria, sino también la
estructura organizativa de cada unidad. Una vez consensuado, se presenta al Comité de Direccién para su
aprobacion y remisién a cada una de las direcciones generales.

Paralelamente se remite mensualmente a la Direccion de Recursos Humanos un detalle de todas las
direcciones/ unidades/oficinas donde se reflejan todas las modificaciones que se han producido, a efectos de
que se les dote de los recursos que se consideren necesarios para desarrollar sus tareas.

Ef organigrama del Grupo Banco Sabadell que resulta del proceso anterior abarca todas las direcciones, éreas
y departamentos en los que se estructura el Grupo Banco Sabadell. Este organigrama se complementa con el
denominado "mapa de procesos”, en el que a nivel de las diferentes areas del Grupo Banco Sabadell, se
detallan en mayor medida las funciones y responsabilidades asignadas a las mismas, entre las que se
detallan aquellas relacionadas con la presentacion, el anlisis y la revisién de la informacion financiera. Tanto
el organigrama del Grupo Banco Sabadell como el “mapa de procesos” antes mencionados, estan ubicados
en la Intranet Corporativa a la que tiene acceso todo el personal.

- Codigo de conducta, 6rgano de aprobacién, grado de difusion e instruccién, principios y valores
incluidos (indicando si hay menciones especificas al registro de operaciones y elaboracion de
informacion financiera), érgano encargado de analizar incumplimientos y de proponer acciones
correctoras y sanciones.

El Grupo Banco Sabadell cuenta con un Cédigo General de Conducta, aprobado por el Consejo de
Administracion y disponible a través de la intranet corporativa, que incluye entre sus principios fundamentales
el compromiso de transparencia v en particular. en la relacién con sus accionistas. refleia el compromiso de



poner a su disposicion toda la informacién financiera y corporativa. Todo ello con el objetivo de dar estricto
cumplimiento a la obligacién que tiene el Grupo Banco Sabadell de ofrecer informacion financiera fiable y
preparada conforme a la normativa que le aplica, dando una imagen fiel de la sociedad. Asimismo incluye la
responsabilidad que tienen sus empleados y directivos de velar para que asi sea, tanto a través del correcto
desarrollo de sus funciones, como de la comunicacion a los 6rganos de gobierno de cualquier circunstancia
que pueda afectar a ese compromiso.

Existe un Comité de Etica Corporativa que tiene entre sus competencias promover el desarrollo del
comportamiento ético en toda la organizacion, proponiendo y asesorando tanto al Consejo de Administracién
como a las distintas unidades corporativas y de negocio, en la toma de decisiones en las que concurran
aspectos que pudieran derivar en conflictos de valores.

Entre las distintas tareas desarrolladas por el Comité de Etica Corporativa se encuentra la de analizar
incumplimientos del Cédigo de Conducta o de cualquier otro cédigo o autorregulacién existente. Para el
cumplimiento de sus funciones dispone de los medios materiales y humanos de la Direccién de Cumplimiento
Normativo. Si como consecuencia del ejercicio de sus funciones detectase cualquier incumplimiento debera
adoptar las medidas oportunas, entre ellas, advertir a la Direccion de Recursos Humanos para la aplicacion de
acciones correctoras y sanciones en el caso en el que se produzcan.

* Canal de denuncias, que permita la comunicacién al comité de auditoria de irregularidades de naturaleza
financiera y contable, en adicién a eventuales incumplimientos del codigo de conducta y actividades
irregulares en la organizacién, informando en su caso si éste es de naturaleza confidencial.

El Grupo Banco Sabadell dispone, y promueve el uso, de un canal de denuncias implementado para canalizar
todo tipo de irregularidades y, en particular, comunicaciones sobre eventuales incumplimientos del Cédigo
General de Conducta. Las comunicaciones recibidas, son tratadas de forma confidencial y, una vez
gestionadas por el Comité de Etica Corporativa, (que esta compuesto por 1 presidente y 5 vocales nombrados
por el Consejo de Administracién), son puestas, en su caso, en conocimiento de la Comisién de Auditoria y
Control. El canal se gestiona internamente y la via que contempla de denuncia es mediante un buzén de
correo electrénico con direccién 0901CEC@bancsabadell.com.

* Programas de formacién y actualizacién periodica para el personal involucrado en la preparacion vy
revision de fa informacion financiera, asi como en la evaluacién del SCIIF, que cubran al menos,
normas contables, auditoria, control interno y gestion de riesgos.

Por lo que respecta a los programas de formacion y actualizacion, y en lo que respecta en particular al
proceso de preparacién de la informacién financiera, la Direccién Financiera del Grupo Banco Sabadell tiene
establecido un plan de formacion presencial que abarca fundamentalmente temas como operativa
contableffinanciera interna de fa entidad, analisis de normativa vigente y borradores de nueva normativa
contable nacional e internacional, andlisis de la situacién del entorno econdmico nacional e internacional asi
como formacion en la utilizacién de las herramientas ofimaticas con el objetivo de facilitar la gestion y el
control de la informacion financiera.

l.a programacion de estas sesiones se realiza basandose en dos criterios:

- Sesiones programadas al inicio del ejercicio mediante la eleccién de los temas que se consideran de maximo
interés por la Direccién Financiera.

- Sesiones programadas en el curso del ejercicio en el caso de que aparezca algin tema cuya pronta difusion
se considere relevante (borradores de nuevas normativas contables, evolucion det entorno econémico...).

Estas sesiones de formacién no sélo van dirigidas al personal de la Direccién Financiera, extendiéndose a
otras direcciones (Auditoria, Control de Riesgos, Transformacion de Activos,...), en funcién de los contenidos
de las sesiones.

La formacion presencial es impartida principalmente por profesionales intemos del Grupo Banco Sabadell, asi
como por expertos externos, especialistas en cada area.

Adicionalmente desde Ia Direccién de Recursos Humanos, se pone a disposicién de los empleados del Grupo
Banco Sabadell una serie de cursos de formacién financiera que los empleados pueden realizar “on-line”.
Entre estos cursos se pueden destacar los que afectan a las NIC-NIIF (Normativa Internacional de la
Informacién Financiera), matematica financiera, el andlisis financiero, Plan General Contable y fiscalidad
general.

La Direccién de Auditoria Interna, a su vez, tiene establecido un plan de formacién dirigido a todos los
profesionales de la direccién que incluye el Programa de Especialista Universitario en Auditoria Interna
Bancaria (PSAI), impartido por una institucion académica de reconocido prestigio. Este curso abarca areas
como los principios contables y de informacién financiera, fundamentos de auditoria y fundamentos de control
y gestion de riesgos financieros. Durante 2016, 6 profesionales de auditoria se encuentran realizando este
programa, y actualmente son 65 los miembros de Auditoria interna certificados en el PSAI.



F.2 Evaluacion de riesgos de la informacion financiera

Informe, al menos, de:

F.2.1. Cuales son las principales caracteristicas del proceso de identificacion de riesgos,
incluyendo los de error o fraude, en cuanto a:

» Si el proceso existe y estd documentado.

El proceso de identificacion de riesgos de error o probabilidad de fraude en la informacién financiera seguido
por el Grupo Banco Sabadell se encuentra documentado en un procedimiento al respecto que establece
frecuencias, metodologfas, tipologias de riesgos y otras pautas basicas sobre el proceso.

* Si el proceso cubre la totalidad de objetivos de {a informacion financiera, (existencia y ocurrencia;
integridad; valoracion; presentacion, desglose y comparabilidad; y derechos y obligaciones), si se
actualiza y con qué frecuencia.

El proceso asimismo cubre la totalidad de objetivos de la informacion financiera (existencia y ocurrencia,
integridad, valoracion, presentacion, desglose y comparabilidad, y derechos y obligaciones) y se orienta a la
identificacion de riesgos de error material en base a la complejidad de las transacciones, importancia
cuantitativa y cualitativa, complejidad de los calculos y aplicacién de juicios y estimaciones actualizandose con
una periodicidad anual. En cualquier caso, si en el transcurso del ejercicio se ponen de manifiesto, (i),
circunstancias no identificadas previamente que pongan de manifiesto posibles errores en la informacién
financiera o (i), cambios substanciales en las operaciones del Grupo Banco Sabadell, la Direccion Financiera
evalua la existencia de aquellos riesgos que deben afiadirse a aquellos ya identificados.

El proceso se estructura de modo que, semestralmente, se realiza un analisis para identificar qué areas o
procesos y en que sociedades y localizaciones se generan transacciones relevantes.

Una vez identificados, estos son revisados a efectos de analizar los potenciales riesgos de error para esas
tipologias de transacciones en cada objetivo de la informacion financiera.

* La existencia de un proceso de identificacién del perimetro de consolidacion, teniendo en cuenta, entre

ofros aspectos, la posible existencia de estructuras societarias complejas, entidades instrumentales o
de propésito especial.

En cuanto a la existencia de un proceso de identificacién del perimetro de consolidacién, se detalla el mismo
en el apartado F.3.1. de este documento.

« Si el proceso tiene en cuenta los efectos de otras tipologias de riesgos (operativos, tecnolégicos,

financieros, legales, reputacionales, medioambientales, etc.) en la medida que afecten a los estados
financieros.

Adicionalmente, en el proceso se considera la posibilidad de riesgos de error en determinados procesos no
ligados a clases de transacciones especificas, pero especialmente relevantes habida cuenta de su
trascendencia en la preparacion de la informacion reportada, tales como el proceso de revisién de juicios y
estimaciones y politicas contables significativas o como el proceso de cierre y consolidacién. En este sentido,
y de cara a cubrir los riesgos de esos procesos, el Grupo Banco Sabadell cuenta con las actividades de
control que se mencionan en el apartado F.3.1. de este documento. Adicionalmente, cabe destacar que el
proceso de identificacion de riesgos tiene en consideracion los posibles efectos de otras tipologias de riesgos
(operativos, tecnolégicos, financieros, legales, reputacionales, medicambientales etc.), en la medida en que
éstos puedan afectar a los estados financieros.

» Qué 6rgano de gobierno de la entidad supervisa el proceso.

El mencicnado proceso se efectla y documenta por parte de la Direccidén Financiera det Grupo Banco
Sabadell y es supervisado en Ultima instancia por la Comisién de Auditorfa y Control.

F.3 Actividades de control

Informe, sefialando sus principales caracteristicas, si dispone al menos de:

F.3.1. Procedimientos de revision y autorizacion de la informacién financiera y la descripcion
del SCIIF, a publicar en los mercados de valores, indicando sus responsables, asi como de
documentacion descriptiva de los flujos de actividades y controles (incluyendo los relativos
a riesgo de fraude) de los distintos tipos de transacciones que puedan afectar de modo



material a los estados financieros, incluyendo el procedimiento de cierre contable y la
revision especifica de los juicios, estimaciones, valoraciones y proyecciones relevantes.

Los procedimientos de revision y autorizacién de la informacion financiera del Grupo Banco Sabadell que se publica
en los mercados se inician con su revision por parte de la Direccion Financiera. Las cuentas anuales individuales y
consolidadas y los informes financieros semestrales, son revisados por la Comision de Auditoria y Control, como
paso previo a su formulacién por el Consejo de Administracién, tal y como se establece en el Reglamento de este
uttimo. De acuerdo con lo establecido en su Reglamento la Comisién de Auditoria y Control procede a la lectura de
la informacién, asi como su discusion, con los responsables de la Direccion Financiera, Auditoria Interna y con los
auditores externos, como pasos previos a su remision al Consejo de Administracion.

Una vez la Comision de Auditoria y Control ha revisado dicha informacién y da su conformidad u observaciones a
incorporar, el Director Financiero, junto con el Presidente y el Consejero Delegado del Grupo Banco Sabadell firman
las cuéntas y proceden a remitirsela al Consejo de Administracion para su formulacion.

En relacién con la informacién trimestral, la Comision de Auditoria y Control revisa la informacién financiera critica
(cuenta de pérdidas y ganancias y evolucién de las principales magnitudes de balance) con caracter previo a la
remision de esta informacion al Consejo de Administracion.

En lo relativo a las actividades y los controles relacionados directamente con transacciones que puedan afectar de
modo material a los estados financieros, el Grupo Banco Sabadell dispone de descripciones de controles
implementados para mitigar el riesgo de error material (intencionado o no) en la informacién reportada a los
mercados. Para las 4reas criticas del Grupo Banco Sabadell se pone especial énfasis en desarrollar sélidas
descripciones de flujos de actividades y controles, cubriendo entre otras:

« Inversién crediticia

+ Cartera de renta fija y emisiones realizadas
» Cartera de renta variable

 Depositos de clientes

¢ Derivados

» Activos inmobiliarios adjudicados

Dichas descripciones contienen informacién sobre en qué debe consistir la actividad de control, para qué se ejecuta
(riesgo que pretende mitigar), quién debe ejecutarla y con qué frecuencia. Las descripciones cubren controles sobre
el adecuado registro, valoracion, presentacion y desglose en dichas areas.

El Grupo Banco Sabadell cuenta asimismo con procedimientos destinados a mitigar los riesgos de error en procesos
no relacionados con transacciones especificas. En particular, existen procedimientos definidos sobre los procesos
de cierre, que incluyen el proceso de consolidacién o procedimientos de revision especifica de juicios y
estimaciones relevantes, siendo en caso necesario elevados a la alta direccion.

En relacién con el proceso de consolidacion, incorporado en el proceso de cierre, se han establecido procedimientos
para asegurar la correcta identificacion del perimetro de consolidacion. En particular, por ejemplo, el Grupo Banco
Sabadell procede a un analisis mensual del perimetro de consolidacion, solicitando la informacién que se requiere
para dicho estudio a todas las filiales y abarcando el analisis de todo tipo de estructuras societarias.

La revision de juicios y estimaciones relevantes es realizada a diferentes niveles por miembros de la Direccién
Financiera. Adicionalmente, el Grupo Banco Sabadell informa en sus cuentas anuales de aquellas dreas mas
relevantes en las que existen pardmetros de juicio o estimacion asi como las hipétesis clave contempladas por el
Grupo Banco Sabadell con respecto a las mismas. Ademas, dispone de procedimientos de revision de las
estimaciones contables realizadas. En este sentido, las principales estimaciones realizadas se refieren a las
pérdidas por deterioro de determinados activos financieros, los calculos actuariales relativos a los pasivos y
compromisos por pensiones, la vida util de los activos materiales e intangibles, la valoracién de los fondos de
comercio, el valor razonable de los activos financieros no cotizados y el valor razonable de los activos inmobiliarios.

F.3.2. Politicas y procedimientos de control interno sobre los sistemas de informacion (entre
ofras, sobre seguridad de acceso, control de cambios, operacién de los mismos,
continuidad operativa y segregacion de funciones) que soporten los procesos relevantes
de la entidad en relacién a la elaboracion y publicacién de la informacion financiera.

El Grupo Banco Sabadell utiliza sistemas de informacién para mantener un adecuado registro y control de sus
operaciones y por lo tanto, es altamente dependiente de su correcto funcionamiento.

Como parte del proceso de identificacion de riesgos de error en la informacion financiera, el Grupo Banco Sabadell
identifica qué sistemas y aplicaciones son relevantes en cada una de las areas o procesos considerados
significativos. Los sistemas y aplicaciones identificados incluyen tanto aquellos directamente utilizados en la
preparacion de fa informacién financiera como aquellos que son relevantes para la eficacia de los controles que
mitigan el riesgo de que se produzcan errores en la misma.

En el disefio e implementacién de las aplicaciones esta definido un marco metodoldgico que establece los distintos
puntos de control para el aseguramiento de que la solucién obtenida cumple los requerimientos solicitados por el
usuario y el nivel de calidad cumple los estandares de fiabilidad, eficiencia y mantenibilidad exigidos.



Cualquier cambio a nivel de infraestructuras o aplicaciones es gestionado a través del servicio operacional de la
gestién de cambios que define un flujo para la aprobacién del mismo pudiendo liegar al nivel del Comité de Cambios
y definiendo el impacto y posible “retroceso”.

La Direccién de Seguridad de la Informacién y Continuidad Operativa del Grupo Banco Sabadell tiene establecidas
politicas encaminadas a cubrir la seguridad en cuanto a accesos, mediante la segregacion de funciones con la
definicion de roles
y recursos virtuales, y la continuidad de su funcionamiento con la creacion de centros de BRS y pruebas periddicas
de su operatividad.

F.3.3. Politicas y procedimientos de control interno destinados a supervisar la gestion de las
actividades subcontratadas a terceros, asi como de aquellos aspectos de evaluacion,
calculo o valoracién encomendados a expertos independientes, que puedan afectar de
modo material a los estados financieros.

El grupo Banco Sabadell revisa periédicamente qué actividades ejecutadas por terceros son relevantes para el
proceso de preparacién de Ia informacién financiera o podrian indirectamente afectar a su fiabilidad. Hasta la fecha,
el Grupo Banco Sabadell no ha externalizado procesos con impacto relevante en la informacion financiera. No
obstante, el Grupo Banco Sabadell si utiliza de forma recurrente informes de expertos independientes de
valoraciones sobre operativas que pueden potenciaimente afectar de modo material a los estados financieros.

Para el ejercicio de 2016, las actividades encomendadas a terceros relacionadas con valoraciones y calculos de
expertos independientes han tenido relacién con las tasaciones sobre inmuebles, valoracién prestaciones post-
empleo a favor de los empleados de la entidad y valoracion de derivados.

Las unidades del Grupo Banco Sabadell responsables de estas operativas ejecutan controles sobre el trabajo de
estos expertos, destinados a comprobar su competencia, capacitacion, acreditacién o independencia, asi como la
validez de los datos y métodos utilizados y la razonabilidad de las hipétesis utilizadas tal y como se describe en el
apartado F.3.1.

F.4 Informacién y comunicacion

Informe, sefialando sus principales caracteristicas, si dispone al menos de:

F.4.1. Una funcién especifica encargada de definir, mantener actualizadas las politicas
contables (area o departamento de politicas contables) y resolver dudas o conflictos
derivados de su interpretacion, manteniendo una comunicaciéon fluida con los
responsables de las operaciones en la organizacion, asi como un manual de politicas
contables actualizado y comunicado a las unidades a través de las que opera la
entidad.

La Direccion de Regulacién y Supervisién sobre Informacion Financiera (dependiente de la Direccion de Reporting
Financiero) se encarga de forma exclusiva de identificar, definir y comunicar las politicas contables que afectan al
Grupo Banco Sabadell asi como de responder las consultas de caracter contable que puedan llegar a plantear tanto
las sociedades filiales como las distintas unidades de negocio.

La Direccion de Reporting Financiero es la encargada de informar a la Alta Direccion del Grupo Banco Sabadell
sobre la nueva normativa contable, sobre los resultados de la implantacion de la misma y sobre su impacto en los
estados financieros del Grupo Banco Sabadell.

El Grupo Banco Sabadell dispone de guias de procedimientos contables que se adaptan a las necesidades,
requerimientos

y dimensién del Grupo Banco Sabadell, en los que se determinan y se explican las normas de preparacion de la
informacién financiera y como deben ser aplicadas dichas normas a las operaciones especificas de la entidad. Estos
documentos no solo hacen referencia explicita a las normas que aplican sobre cada tipo de transaccién, sino que
también desarrollan y explican la interpretacion de las mismas para que se ajusten exactamente a cada tipo de
transaccion.

Estos documentos se actualizan de forma periédica y al menos anualmente, e incorporan las normas aplicables
para el ejercicio de 2016. Las modificaciones significativas realizadas se comunican a las sociedades dependientes
a las que le sean de aplicacion.

F.4.2. Mecanismos de captura y preparacién de la informacién financiera con formatos
homogéneos, de aplicacion y utilizacién por todas las unidades de la entidad o del
grupo, que soporten los estados financieros principales y las notas, asi como la
informacion que se detalle sobre el SCIIF.



Los principales sistemas y aplicaciones informaticas que intervienen en la generacion de la informacién financiera
utilizadas por el Grupo Banco Sabadell se encuentran centralizadas e interconectadas. Existen procedimientos y
controles que aseguran el correcto desarrollo y mantenimiento de estos sistemas, y su correcta operativa,
continuidad y seguridad.

En el proceso de consolidacién y preparacién de la informacién financiera se utilizan como inputs los estados
financieros reportados por las filiales del Grupo en los formatos establecidos, asi como el resto de informacién
financiera requerida tanto para el proceso de armonizacion contable como para la cobertura de las necesidades de
informacion establecidas.

El Grupo Banco Sabadell dispone de una herramienta informatica para consolidar, que incluye una serie de
controles implementados para asegurar la fiabilidad y el correcto tratamiento de la informacién recibida de las
distintas filiales entre los que cabe destacar controles sobre fa correcta realizacion de los diversos asientos de
consolidacion, andlisis de variaciones de todas las partidas patrimoniales y resultados, variaciones de resultados
obtenidos sobre la adecuada carga de los estados financieros de las entidades que forman el Grupo, presupuesto
mensual y anual y controles propios de los estados def Banco de Esparia, en los que se interrelacionan las diversas
partidas del balance y cuenta de resultados.

F.5 Supervision del funcionamiento del sistema

Informe, sefalando sus principales caracteristicas, al menos de:

F.5.1. Las actividades de supervisioén del SCIIF realizadas por el comité de auditoria asi como
si la entidad cuenta con una funcién de auditoria interna que tenga entre sus
competencias la de apoyo al comité en su labor de supervision del sistema de control
interno, incluyendo el SCIIF. Asimismo se informara del alcance de la evaluacién del
SCIIF realizada en el ejercicio y del procedimiento por el cual el encargado de
ejecutar la evaluacion comunica sus resultados, si la entidad cuenta con un plan de
accion que detalle las eventuales medidas correctoras, y si se ha considerado su
impacto en la informacion financiera.

El Grupo Banco Sabadell cuenta con la Direccion de Auditoria Interna, que depende directamente del Presidente del
Banco y reporta a la Comision de Auditoria y Control del Grupo. De acuerdo con el articulo 13.6 del Reglamento del
Consejo, es competencia de la Comision de Auditoria y Control la supervisién de los servicios de auditoria interna,
revisando la designacion y sustitucion de sus responsables.

La Comisién de Auditoria y Control del Grupo aprobd en su reunion del 28 de enero de 2016 el Plan Global de
Auditorfa 2018, el cual recoge aspectos relacionados con los criterios generales a aplicar en cuanto a actividades de
supervision especificas del SCIIF se refiere. La Direccion de Auditoria Interna tiene entre sus funciones el apoyo a la
Comisién de Auditoria y Control en la supervisién del correcto disefio, implementacion y efectivo funcionamiento de
los sistemas de gestién y control de riesgos entre los que se incluye el SCHF. Los correspondientes informes de
evaluacion emitidos por Auditoria Interna en relacion con la evaluacion del SCIIF han sido revisados por los
miembros de la Comisién de Auditorfa y Control, evaluando a su vez las debilidades identificadas en los
mencionados trabajos. Por tltimo, la Comisién aprueba a su vez el plan de accién elaborado por la Direccién de
Auditoria Interna para la subsanacién de las mencionadas debilidades de control.

La Comision de Auditoria y Control del Grupo aprobd en enero de 2014 el Plan Estratégico de la funcion de
auditoria interna para los ejercicios 2014-2016. Por consiguiente fa funcién de Auditoria Interna dispone de un plan
plurianual de supervision (Plan) del SCIIF que comprende 3 ejercicios, aprobado por la Comision de Auditoria y
Control. El Plan prevé la realizacién de pruebas sobre las areas consideradas relevantes dentro del Grupo Banco
Sabadell, abarcando la totalidad de las mismas a lo largo del periodo de los tres afios que cubre el Pian, con la
excepcidn de determinadas areas o procesos considerados de especial relevancia, entre los que se encuentran el
procedimiento de cierre contable, la revision de los juicios y estimaciones, o los controles generales sobre fos
sistemas de informacion indicados en el apartado F.3.2, para los que su evaluacion se lleva a cabo con periodicidad
anual.

El alcance de la evaluacion realizada para el ejercicio de 2016 ha incluido la supervision del funcionamiento formal
del SCIIF implementado por la Direccién Financiera, asi como la revision de controles clave del procedimiento de
cierre contable (los cuales quedan materializados en la aplicacion informatica comentada en el apartado F.6.),
juicios y estimaciones y la revisién del cumplimiento de las politicas sobre controles generales informaticos.

En el proceso de evaluacion de 2016 se han identificado 298 controles, de los cuales se han analizado 147
controles considerados claves y se ha comprobado que desde el momento de su formalizacion, operan como estan
definidos. Se han detectado en este ejercicio debilidades de control y oportunidades de mejora en el disefio y
formalizacion de algunos controles, para los que ya se han definido los correspondientes planes de accion.
Asimismo se ha realizado un seguimiento de las recomendaciones del ejercicio anterior.



F.5.2. Si cuenta con un procedimiento de discusion mediante el cual, el auditor de cuentas
(de acuerdo con lo establecido en las NTA), la funcién de auditoria interna y otros
expertos puedan comunicar a la alta direccion y al comité de auditoria o
administradores de la entidad las debilidades significativas de control interno
identificadas durante los procesos de revision de las cuentas anuales o aquellos otros
gue les hayan sido encomendados. Asimismo, informara de si dispone de un plan de
accion que trate de corregir o mitigar las debilidades observadas.

La Comisién de Auditorfa y Control se retine, como minimo, una vez cada tres meses (con anterioridad a la
publicacion de informacién regulada) con el objetivo de obtener y analizar la informacién necesaria para dar
cumplimiento a las competencias que tiene encomendadas por parte del Consejo de Administracion.

En dichas reuniones se revisan en profundidad las Cuentas anuales y semestrales y las declaraciones intermedias
trimestrales de la sociedad asi como el resto de informacién puesta a disposicién del mercado. Para llevar a cabo
este proceso, la Comision de Auditoria y Control previamente recibe toda la documentacién y mantiene reuniones
con el Consejero Director General, la Direccion de Auditoria Interna y el auditor de cuentas en el caso de las
Cuentas anuales y semestrales, con el objetivo de velar por la correcta aplicacion de las normas contables vigentes
y la fiabilidad de la informacién financiera. Adicionalmente, durante este proceso de discusion se evallian eventuales
debilidades en el SCIIF que se hayan identificado y, en su caso, las propuestas para su correccién y el estado de las
acciones implementadas. De este modo, con periodicidad semestral y dentro del marco del SCIIF, la Comisién de
Auditorfa y Control revisa y aprueba los planes de accion propuestos por la Direccién de Auditoria interna a los
efectos de corregir o mitigar las debilidades observadas.

Por su parte el auditor de cuentas del Grupo tiene acceso directo a la Alta Direccién del Grupo manteniendo
reuniones periédicas tanto para obtener informacion necesaria para el desarrolio de su trabajo como para comunicar
las debilidades de control detectadas durante el mismo. Respecto a este Gltimo aspecto, con caracter anual el
auditor externo presenta a la Comision de Auditoria y Control un informe en el que se detallan las debilidades de
control interno detectadas en el desarrolio de su trabajo. Este informe incorpora los comentarios de fa Direccion del
Grupo y, en su caso, los planes de accién que se han puesto en marcha para remediar las correspondientes
debilidades de control interno.

F.6 Otra informacion relevante

La Direccion Financiera de Banco Sabadell tiene implantada una aplicacién informatica donde se recoge y formaliza
la totalidad de controles SCIIF, a la vez que asegura la continua identificacién de nuevos riesgos a considerar y la
correspondiente actualizacion de controles mitigantes en cada cierre contable. Dicha herramienta facilita que los
controles sean validados en tiempo y forma con el objetivo de garantizar la fiabilidad de la informacion financiera
generada. En el disefio de las funcionalidades de la herramienta se han considerado las recomendaciones
efectuadas por la CNMV en su Guia para la preparacién de la descripcién del sistema de control interno sobre la
informacion financiera de las Entidades Cotizadas basado en los principios y buenas practicas recogidos en el
informe COSO (Committee of Sponsoring Organizations of the Treadway Commission).

F.7 Informe del auditor externo

Informe de:

F.7.1. Si la informacion del SCIIF remitida a los mercados ha sido sometida a revision por
el auditor externo, en cuyo caso la entidad deberia incluir el informe
correspondiente como anexo. En caso contrario, deberia informar de sus motivos.

El Grupo Banco Sabadell ha sometido a revisidn por parte del auditor externo la informacion del SCIIF remitida a los
mercados para el ejercicio de 2016. El informe del Auditor Externo (PricewaterhouseCoopers) sera incluido, a su
emision, como anexo del presente informe anual de gobiemo corporativo.

El alcance de los procedimientos de revision del auditor viene determinado por la Circular E01/2012, de 25 de enero
de 2012, del Instituto de Censores Jurados de Cuentas de Espafia.



A.8 ATTACHED TABLE.

The following operations have been announced thoughout 2016:

Date of announcement

Total direct shares acquired

Total indirect shares acquired

Total % of share capital

17/03/2016 100.381.822 0 1,85%
18/04/2016 53.058.590 0 0,98%
29/04/2016 44.156.790 0 0,79%
28/06/2016 66.959.491 0 1,20%
21/09/2016 73.258.013 0 1,32%
11/11/2016 80.241.663 0 1,43%




