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| — Executive summary

Sociedad de Gestion de los Sistemas de Registro, Compensacion y Liquidacion de Valores,
S.A. Unipersonal (trading as IBERCLEAR) is the Spanish Central Securities Depository. It is
one of the companies forming part of the BME Group, the holding company of which is Bolsas
y Mercados Esparioles, Sociedad Holding de Mercados y Sistemas Financieros, S.A (BME); the
holder of 100% of IBERCLEAR’s capital. On the date on which this assessment was released,
a voluntary takeover bid had been made by SIX Group AG affecting all of BME's shares.

IBERCLEAR is a public company incorporated pursuant to Article 44.bis of the Spanish
Securities Markets Law 24/1988, of 28 July, (article introduced by article 1.2 of Law 44/2002, of
22 November, on Measures to Reform the Financial System). It is currently governed by articles
97 and 102 and additional provision six of Royal Legislative Decree 4/2015, of 23 October,
approving the revised text of the Spanish Securities Markets Law (hereinafter the “TRLMV” or
the “LMV”).

IBERCLEAR performs the functions of Central Securities Depository pursuant to the provisions
of its internal Regulation, approved in accordance with that set forth in article 101 of the LMV.
These functions, included in Article 1 of its Regulations, are as follows:

a) Keep the accounting records corresponding to securities represented by means of book
entries admitted to trading on a variety of regulated markets and multilateral trading
systems, pursuant to the designation made by the governing bodies of the corresponding
markets and systems.

b) Keeping the accounting records of other securities not listed for trading, regulated
markets or multilateral trading systems

c) Managing the settlement and, as necessary, the clearing of securities and cash arising
from security trading.

d) Providing the services it is authorised to provide under the CSD Regulation.

e) Providing services related to the trading and registration of emission rights.

f) Any other duties assigned to it by the Spanish government, subject to prior reports from
the CNMV and, if applicable, Banco de Espafa.

The registration and settlement of the securities undertaken by IBERCLEAR are performed
through the ARCO registration and settlement system, which is connected to the TARGET2-
Securities European technical support.

Through the ARCO System, IBERCLEAR manages the registration and settlement of securities
admitted to trading on the Stock Market, on the Alternative Stock Market (MAB), on the
Alternative Fixed Income Market (MARF), on the Latin American Stock Market denominated in
euros (Latibex) and on the AIAF Fixed Income Market (public debt and fixed income or corporate
debt), in addition to unlisted securities. Using this same system, it is possible to manage the
registration and settlement of securities admitted to trading on other official secondary markets
or other regulated markets and multilateral trading systems when its governing bodies appoint
IBERCLEAR as the institution responsible forth book-entry register. It also performs the



settlement and registration of securities through the links maintained with other Central
Securities Depositories.

The registration and settlement system is characterised for being a "Model 1" delivery versus
payment system according to the classification of the Bank for International Settlements (BIS),
i.e. settlement systems where both securities and cash are settled on a trade-by-trade basis.

A list of settlement participants taking part in the ARCO System is provided on IBERCLEAR’s
website.

IBERCLEAR has several links with European Central Securities Depositories such as
Clearstream Banking Frankfurt (Germany), Monte Titoli (ltaly), Euroclear France (France),
Euroclear Netherlands (the Netherlands), Oesterreichische kontrollbank AG (Austria) and
Interbolsa (Portugal), and also in South America, such as Caja de Valores (Argentina) and B3
(Brazil).

Moreover, the following Central Counterparties have access to the IBERCLEAR systems: BME
Clearing, EuroCCP, LCH Ltd., LCH S.A. and SIX x-Clear.

IBERCLEAR's risk management policy has been approved by its Board of Directors, which
determines its tolerance to risk. Furthermore, the Board of Directors, in cooperation with Senior
Management, applies and controls the operational risk management framework. The risk
management policy is applied by the IBERCLEAR Chief Risk Officer (CRO), who must
determine, apply and control the operational risk management framework, identify exposures to
these risks and monitor relevant data about them, including cases in which important data is
lost.

The preparation of the Risk Map is the responsibility of several IBERCLEAR areas and
departments, which, with the assistance of the Chief Risk Officer (CRO) includes all the possible
events identified as potential causes of risk for the Company, either of an operational,
technological or legal nature or relating to physical and technical security.

IBERCLEAR uses atool called the Integrated Risk Management System (IRMS), which updates
the risk map on a regular basis. The IRMS contains all the information on operational incidents
that may be associated to different situations defined on the Risk Map or which may recommend
an amendment thereto.

Il — Summary of major changes since the last update of the disclosure

The main developments included since the last update to the questionnaire are related to the
inclusion of all securities included in the CADE Platform into the ARCO registration and
settlement system, the simultaneous inclusion of the ARCO System to the TARGET2 Securities



(T2S) technical support and the implementation of the changes included in the IBERCLEAR
circulars and instructions published since the last response to this questionnaire.

It should be noted that on 18 September 2019, IBERCLEAR obtained authorisation to continue
providing its services pursuant to the requirements established in the CSD Regulation.

On the date on which this assessment was released (1 June 2020), a voluntary takeover bid
had been made by SIX Group AG affecting all of BME's shares.

[l — General background on the FMI
a) General description on the FMI and the markets it serves

Sociedad de Gestién de los Sistemas de Registro, Compensacion y Liquidacién de Valores,
S.A. Unipersonal (trading as IBERCLEAR) is the Spanish Central Securities Depository.

Duties

IBERCLEAR performs the functions of Central Securities Depository pursuant to the provisions
of its internal Regulation, approved in accordance with that set forth in article 101 of the LMV.
Such functions comprise the following:

a) Keep the accounting records corresponding to securities represented by means of book
entries admitted to trading on a variety of regulated markets and multilateral trading
systems, pursuant to the designation made by the governing bodies of the corresponding
markets and systems.

b) Keeping the accounting records of other securities not listed for trading, regulated
markets or multilateral trading systems

c) Managing the settlement and, as necessary, the clearing of securities and cash arising
from security trading.

d) Providing the services it is authorised to provide under the CSD Regulation.

e) Providing services related to the trading and registration of emission rights.

f) Any other duties assigned to it by the Spanish government, subject to prior reports from
the CNMV and, if applicable, Banco de Espafa.

Pursuant to the provisions of Regulation 909/2014, Article 3 of its Regulation establishes that
IBERCLEAR may provide the following basic services:

a) Keeping accounting records of securities represented in the form of book entries, which,
pursuant to and in compliance with the specific functions set forth in IBERCLEAR's
Regulation, covers the core services set out in paragraphs 1 and 2 of Section A of the
Appendix to the Central Securities Depositories Regulations.

b)Managing securities settlement systems.



In addition, it may offer other auxiliary services that help to increase the security, efficiency and
transparency of securities markets, in accordance with the provisions of its internal Regulation:

i) Services related to settlement systems management, such as:

a) Organisation of a securities lending scheme, acting as agent, among participants that
form part of a securities settlement system.

b) Collateral management services, acting as agent, among participants that form part
of a securities settlement system.

c) Validation, matching and maintenance of securities and cash transfer orders.

i) Services related to keeping the register of securities, such as:

a) Services related to the registers of securities holders.

b) Processing of corporate actions, including tax services and those related to
attendance at general shareholders' meetings and information.

c) Services related to new issues, such as the allocation and management of ISIN and
other similar codes.

d) Routing and processing of orders, payment collection and fee processing, and
related information.

iii) Establishing links with other Central Securities Depositories, maintaining securities
accounts related to the settlement service, collateral management and other ancillary
services.

iv) Any other services, such as:

a) General services related to securities collateral management, acting as agent.

b) Provision of regulatory information.

c) Provision of information, data and statistics to market or census departments or to
other governmental or intergovernmental entities.

d) IT services.

System managed by IBERCLEAR

IBERCLEAR manages the ARCO registration and settlement system that is connected to the
European TARGET2-Securities technical support.

Through this System, IBERCLEAR manages the registration and settlement of securities
admitted to trading on regulated markets and multilateral trading systems:

- The Stock Market is a source of funding for businesses. It is founded on the
principle of transparency, valuation, efficiency and liquidity. It is managed and
operated through the trading platform for the Spanish Stock Market Interlinking
System (Sistema de Interconexion Bursatil) through which the four Spanish



stock exchanges are connected: Madrid Stock Exchange, Valencia Stock
Exchange, Barcelona Stock Exchange and Bilbao Stock Exchange.

- The Alternative Equity Market ("MAB") is a securities market for small caps
looking to expand, with a special set of regulations designed specifically for
them, with costs and processes tailored to their specific characteristics.

- Latibex is the only international market solely for Latin American securities. On
29 November 1999, the Spanish Cabinet approved the establishment of the
Latibex and the Spanish Securities Markets Law regulating the operations
thereof. The Latibex relies on the platform for the trading and settlement of
Spanish securities, thus the Latin American securities listed on the Latibex are
traded and settled in the same was as any Spanish securities.

- The AIAF Fixed Income Market is the benchmark market for corporate debt and
public debt.

- The Alternative Fixed Income Market (MARF) is configured as an initiative to
channel financial resources to a large number of solvent companies which can
find funding in this market through the issue of Fixed Income securities. The
MARF adopts the legal structure of a Multilateral Trading Facility (MTF).

The main characteristics of these markets are described in d) "System design and
operations".

Furthermore, IBERCLEAR also performs the settlement and registration of securities
through the links maintained with other Central Securities Depositories.

The type of institution that may be considered participants in IBERCLEAR can be
consulted in article 67 of Royal Decree 878/2015 and in article 9 of IBERCLEAR's
Regulation.

This article stipulates that the status of settlement participant may be acquired by those
entities which, in compliance with the requirements established in applicable legislation,
belong to any of the following categories:
a. Credit institutions.
b. Investment services companies authorised to provide financial instrument
custody and administration services on their own behalf or of clients of financial
instruments.

c. Banco de Espafia.

d. The General State Administration and the General Treasury of Social Security.
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e. Public sector institutions and private legal entities when a general provision
expressly authorises them to participate in a central securities depository.

f. Other central securities depositories and entities performing similar functions;
and,

g. Central counterparties authorised or recognised in accordance with that
established in EU Regulation no. 648/2012, of 4 July.

All the aspects related to the activities to be carried out as settlement participants are
subject to IBERCLEAR's Regulation.

The procedure for institutions to access IBERCLEAR is provided, as well as in the Royal
Decree mentioned above, in the IBERCLEAR Internal Regulations, in addition to in
IBERCLEAR Circular 4/2017, of 4 September, partially amended by Circular No. 1/2018,
of 30 January and Circular No. 1/2020, of 28 January. This procedure requires that the
entities comply with the following requirements: they must have control systems and
technical measures that are suitable for the operation, entities using their own technical
resources must pass the tests provided for and the settlement participants must have
one or more dedicated cash accounts linked to each one of the securities accounts held
in the Central Register.

Requests to become a settlement participant must receive a response within one month
of submission of the contract and required documentation.

A list of settlement participants is provided on IBERCLEAR’s website.

IBERCLEAR has several links with European Central Securities Depositories such as
Clearstream Banking Frankfurt (Germany), Monte Titoli (Italy), Euroclear France (France),
Euroclear Netherlands (the Netherlands), Oesterreichische kontrollbank AG (Austria) and
Interbolsa (Portugal), and also in South America, such as Caja de Valores (Argentina) and B3
(Brazil).

Moreover, the following Central Counterparties have access to the IBERCLEAR systems: BME
Clearing, EuroCCP, LCH Ltd., LCH S.A. and SIX x-Clear.

The various access procedures are available for any interested party in the "How to become a
client" section of the IBERCLEAR website.

b) General description on the FMI and the markets it serves
IBERCLEAR forms part of the BME Group, the holding company of which is Bolsas y Mercados

Espanoles, Sociedad Holding de Mercados y Sistemas Financieros, S.A (BME); the holder of
100% of IBERCLEAR'’s capital.



The structure and composition of IBERCLEAR’s governance bodies and management are highly
regulated. In particular, they are regulated by:

° chapter IV of Royal Legislative Decree 4/2015, of 23 October, approving the revised text
of the Spanish Securities Markets Law (hereinafter, Spanish Securities Markets Law),
referring to Regulation (EU) No. 909/2014, of the European Parliament and Council of 23
July, on improving securities settlement in the European Union and on central securities
depositories.

o Royal Decree 878/2015, of 2 October, on the clearing, settlement and registration of
marketable securities represented by book-entries, the legal regime for central securities
depositaries and central counterparties, and transparency requirements for issuers of
securities admitted to trading in official secondary markets (hereinafter, “Royal Decree
878/2015”). Its article 58 establishes the minimum number of directors, the procedure for
the appointment of directors and the General Manager or similar that require authorisation
by the CNMV. The Board of Directors is currently made up of six members.

IBERCLEAR's Articles of Association. By virtue of the provisions set forth in Articles 98.1,

of the Spanish Securities Markets Law and 57 of Royal Decree 878/2015, IBERCLEAR’s

Articles of Association and the amendments thereto require prior approval by the CNMV.
° IBERCLEAR's Board of Directors Regulations

These regulations are made available to the parties concerned on the Company's website
www.iberclear.es and on the CNMV's website www.cnmv.es.

As established in articles 98.1, of the Spanish Securities Markets Law and 58.3, of Royal Decree
878/2015, the appointment of Board members and the General Managers or similar will be
subject to authorisation by the CNMV to ensure the fulfilment of the applicable legal regime and,
in particular, that the appointees have sufficient professional and corporate reputability, and
have the appropriate knowledge and professional experience in relation to the securities market
in general and the clearing and settlement of securities in particular.

IBERCLEAR holds weekly executive meetings, attended by the Senior Management and the
directors of other departments and functions depending on the topics to be addressed and the
confidentiality thereof. The purpose of these meetings is to ensure the correct performance of
IBERCLEAR's functions. These focus specifically on the services offered, monitoring the
progress of the projects under way, establishing dates for the deployment of services and the
resources allocated to each one.

In addition, by way of weekly meetings with the managers of the operational area, also attended
by representatives of the functional area, the technology department and the legal services
department together with a member of the Management, these meet to exchange information
and views regarding the functioning of the operations of the previous days, as well as forecast
the following week.

IBERCLEAR's is internally organised as follows:
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Operations area

Functional area

Finance function, performed by the BME Corporate Area
Technology function performed by the BME Corporate Area
Legal services function performed by the BME Corporate Area
Monitoring and control department
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In addition to the main areas, there are managers responsible for operational functions, and are
as follows:

e Chief Risk Officer, who must implement the risk management framework, including the
policies and procedures established by the Board of Directors or Senior Management.

e Chief Technology Officer, who must implement the technology framework, including the
policies and procedures established by the Board of Directors or Senior Management.

e Chief Compliance Officer, who must implement the compliance and internal control
framework, including the policies and procedures established by the Board of Directors
or Senior Management.

These duties are performed by different persons.

The Board of Directors must receive information at least once a year from the Chief Risk Officer,
Chief Technology Officer and Chief Compliance Officer to report on those areas under their
jurisdiction.

Pursuant to the provisions of article 48.1 of the Commission Delegated Regulation (EU)
2017/392, IBERCLEAR has also established a Risk Committee, an Audit Committee and a
Remuneration Committee which advise the Board of Directors, as reported in Principle 2.

With regard to the economic regime of IBERCLEAR, article 100.2 of the TRMLV, implemented
by article 60.5 of RD 878/2015 establishes that IBERCLEAR shall prepare an annual estimated
budget which will be approved by the Board of Directors, individually detailing each service and
function, including the fees and commissions to be applied, as well as any subsequent changes.
This budget is communicated to the CNMV, which may establish exceptions or limits on the
maximum fees for these services should these affect the financial solvency of IBERCLEAR,
cause disruptive impacts on securities markets or violate the principles which govern the same,
or introduce unjustified discrimination between the different users of the services.

Integration in the BME Group

Given that BME is the sole shareholder of IBERCLEAR, certain strategic decisions are taken by
this Company's Board of Directors.

BME’s Board of Directors is currently composed of eleven members, of which two are executive
directors and nine are external (six independent and two proprietary). All information on the
members of the Board of Directors of BME and their classification is available to the parties
concerned on the Company's website (www.bolsasymercados.es).
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One of the functions attributed to the Board of Directors of BME in the Articles of Association
and its organisational and operational rules and regulations is to define the Group's general
strategy, and the Company's management guidelines, the impetus and supervision of the
management of the senior management, establishing the bases of the corporate organisation
with a view to ensuring its maximum efficiency, and to establish the appropriate coordination
between the different companies that make up the group in the common benefit and interests of
these and the Company.

BME’s Board of Directors also has four committees, the composition and functions of which are
laid down in the aforementioned Articles of Association and Board of Directors' Regulations.

- Executive Committee: this Committee is delegated all the functions of the Board of
Directors.

- Audit Committee: This Committee has been assigned all the duties established by article
529 quaterdecies of the Corporate Enterprises Act, and others. These powers include
overseeing the process of preparing and reporting regulated financial information, and
monitoring the efficiency of the Company’s internal controls and risk control systems. It
is also charged with maintaining relations with external auditors, primarily to receive
information on matters that could pose a threat and risk their independence, to be
examined by the Committee, and any other issues related with auditing the financial
statements.

- Appointments and Remunerations Committee: This Committee has been assigned all
the duties established by article 529 quindecies of the Corporate Enterprises Act, and
others. In addition to other duties, it is responsible for informing on the proposals and
appointments or, when relevant, presenting before the Board of Directors proposals for
the appointment of Directors; informing on the compliance with the Articles of Association
and the Board of Directors Regulations regarding the appointment, re-election and
removal of members of the Board of Directors who are put forward to form part of any of
the Board Committees, as well as, where applicable, to hold any position on such and
propose to the Board of Directors the remuneration policy of the Directors, the General
Managers and those that perform senior management duties reporting directly to the
Board of Directors or the Executive Committee, as well as the individual remuneration
and other contractual conditions of the executive directors, and to review this on aregular
basis.

- Markets and Systems Operating Procedure Committee: This Committee oversees the
analysis and monitoring of the procedures and regulations established by the Group
companies for the correct functioning of the markets and systems they manage, as well
as to be aware of the procedures established so that normal market conditions and the
principle of equal treatment are applied to the trades, transactions and actions which the
Company, its Directors or shareholders with significant and stable capital shareholdings
perform as issuers, clients or users in the markets and systems managed by Group
companies. It also interprets the Internal Code of Conduct of the Company and its Group.
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c)

Legal and regulatory framework

IBERCLEAR is governed by the legal framework comprising the following regulatory provisions:

a)

b)

d)

g)
h)
i)
)

K)

Regulation (EU) No 909/2014 of the European Parliament and of the Council of 23 July 2014
on improving securities settlement in the European Union and on central securities
depositories and amending Directives 98/26/EC and 2014/65/EU and Regulation (EU) No
236/2012 ("CSD Regulation" or "CSDR").

Commission Delegated Regulation (EU) 2017/392 of 11 November 2016 supplementing
Regulation (EU) No 909/2014 of the European Parliament and of the Council with regard to
regulatory technical standards on authorisation, supervisory and operational requirements
for central securities depositories.

Commission Implementing Regulation (EU) 2017/394 of 11 November 2016 laying down
implementing technical standards with regard to standard forms, templates and procedures
for authorisation, review and evaluation of central securities depositories, for the cooperation
between authorities of the home Member State and the host Member State, for the
consultation of authorities involved in the authorisation to provide banking-type ancillary
services, for access involving central securities depositories, and with regard to the format
of the records to be maintained by central securities depositories in accordance with
Regulation (EU) No 909/2014 of the European Parliament and of the Council.

Royal Legislative Decree 4/2015, of 23 October approving the revised text of the Spanish
Securities Markets Law (hereinafter, "TRLMV" or "LMV").

Royal Decree 878/2015, of 2 October, on the clearing, settlement and registration of
marketable securities represented in the form of book entries, on the legal system for central
securities depositories and for central counterparties, and on the requirements of
transparency of the issuers of securities admitted to trading on a regulated market
(hereinafter "RD 878/2015").

Royal Decree 827/2017, of 1 September, amending Royal Decree 878/2015 of 2 October,
on the clearing, settlement and registration of marketable securities represented in the form
of book entries, on the legal system for central securities depositories and for central
counterparties, and on the requirements of transparency of the issuers of securities admitted
to trading on a regulated market.

IBERCLEAR Internal Regulation.

IBERCLEAR Circulars and Instructions

Law 41/1999, of 12 November, on payment and securities settlement systems.

Royal Legislative Decree 1/2010, of 2 July, approving the revised text of the Corporate
Enterprises Act.

Articles of Association

Board of Directors Regulation

d) System design and operations

13



The registration and settlement of the securities undertaken by IBERCLEAR are performed
through the ARCO securities registration and settlement system, which is connected to the
TARGET2-Securities European technical support.

Through this System, IBERCLEAR manages the registration and settlement systems for
securities admitted to trading on the regulated markets and multilateral trading systems, in
addition to unlisted securities.

It also settles and registers the securities included via the links with other Central Securities
Depositories such as Clearstream Banking Frankfurt (Germany), Monte Titoli (Italy), Euroclear
France (France), Euroclear Netherlands (the Netherlands), Oesterreichische kontrollbank AG
(Austria), Interbolsa (Portugal), Caja de Valores (Argentina) and B3 (Brazil).

The settlement and registration system is characterised for being a "Model 1" delivery versus
payment system according to the classification of the Bank for International Settlements (BIS),
i.e. settlement systems where both securities and cash are settled on a trade-by-trade basis.

Settlements in Central Bank money

All transactions against payment are settled in Euros and in central bank money in the
dedicated cash accounts of the TARGET2-Securities European technical support (hereinafter
T2S).

The settlement participants settle their transactions in one or more dedicated cash accounts
open with T2S, under the auspices of a Central Bank belonging to the Eurosystem. These
accounts may be proprietary or third-party. In the latter case authorisation must be granted by
the holder of said account, which shall be performed through the corresponding Central Bank.

Settlement dates

The settlement calendar will include different opening days depending upon the type of
transaction:

a) Free of payment instructions: these may be settled any day from Monday to Friday,
including TARGET holidays.

b) Trades with cash in Euros: these may be settled on any day that TARGET?2 is available.

c) Cash trades in currencies other than the Euro: these may be settled on the days that the
RTGS system of the corresponding bank is available in the that currency. This may differ
from the TARGET holiday calendar.

In any event, it will be closed on Saturdays, Sundays, and certain days (such as 1 January, 25
and 26 December) as they are not settlement business days.

Book-entry register
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The Book-entry Register of securities is organised into a two-tier system implemented by
IBERCLEAR, which is in charge of the Central Register, and its settlement participants, which
are responsible for the Second-tier Registers.

The securities balances are registered with the face value or number of securities entered in the
corresponding accounts, according to the type of security. Generally, the book entries
corresponding to equity securities will be recorded depending on the number of securities and
those of fixed income depending on the face amount. Acquisition of the ownership will be
determined by the book entry in the corresponding account: in the accounts held by IBERCLEAR
or in the second-tier accounts held by the settlement participants for their clients.

The Book-entry Register is structured in the following manner:

d) First tier: Central Register operated by IBERCLEAR where, at the request of the
settlement participants, proprietary accounts, third-party general accounts and individual
accounts can be held.

e) Second tier: Second-tier Register maintained by each settlement participant for each
third-party general account. The second-tier register will consist of each one of the
securities accounts corresponding to each client. Each second-tier register account
reflects the balance of the securities corresponding to the holder thereof at all times. The
number of securities grouped in this register must match the global position held by
IBERCLEAR in the corresponding third-party general account of the first-tier.

Settlement

IBERCLEAR performs the settlement using the European technical support T2S in real time
during each business day, as well as several night-time settlement cycles. During any
settlement process, the securities and cash trades take place simultaneously via the dedicated

cash accounts linked to the securities accounts in central bank currency, i.e. Euros.

Settlement timetable

The IBERCLEAR settlement timetable is that established on T2S. This timetable is divided into
the following periods during which different processes are carried out.

a) Start of day [18.45 (D-1) to 20.00 (D-1)]

b) Night-time settlement [20.00 (D-1) — 03.00 (D)]
c) Maintenance window [03.00 (D) — 05.00 (D)]
d) Real time settlement [05.00 (D) — 18.00 (D)]

e) End of day [18:00 (D) — 18:45 (D)]

Tools optimising the settlement
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As a prevention and control measure against settlement fails, IBERCLEAR has implemented a
series of mechanisms to maximise the volume and value of the settlement, as well as to facilitate
the prevention of fails. These mechanisms are:

a) Mechanisms prioritising instructions

b) Partial settlement mechanisms

c) Auto-collateralisation mechanisms

d) Bilateral cancellation mechanisms

e) Mechanisms for the holding and release of instructions

Risk management

IBERCLEAR's Integrated Risk Management System is based on a mixed methodology which
analyses the risks from two very different perspectives: assets and processes.

IBERCLEAR uses a tool, known as SIGR (Integrated Risk Management System), to carry out
the monitoring and management of risks to which the Company is exposed.

The Risk Map is regularly updated in the IRMS, which includes an analysis in terms of impact
and probability. It also provides information on incidents affecting daily operations. Information
on the IBERCLEAR Risk Management Framework can be found in Principle 3
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IV=Principle-by-principle summary narrative disclosure

PRINCIPLE 1

Principle 1: Legal basis

An FMI should have a well-founded, clear, transparent, and enforceable legal basis for each
material aspect of its activities in all relevant jurisdictions

Key consideration 1: The legal basis should provide a high degree of certainty for each
material aspect of an FMI’s activities in all relevant jurisdictions.

With regard to IBERCLEAR’s functions, the following aspects require a high degree of legal
certainty: rights over registered securities; the finality of transfer instructions, the adoption of
measures in response to the insolvency of a participant and the mitigation of legal risk.

Having received authorisation from IBERCLEAR on 18 September 2019, to continue providing
services as a CSD, the activities of IBERCLEAR are regulated by the CSD Regulation, the
provisions of articles 6 to 15 and 97 to 102 and the sixth additional provision of the Spanish
Securities Markets Law, by Royal Decree 878/2015, and by the Regulations stipulated in article
101 of the Spanish Securities Market Law.

The rules for representing securities by book entries (dematerialised securities) and their
transfer represented by book entry by accounting transfers are laid down in Articles 6 to 15 of
the Spanish Securities Markets Law and Title | of Royal Decree 878/2015.

In addition to Spanish law, other legislation may be applicable such as the legislation applicable
to IBERCLEAR'’s links with various CSDs in Europe and Latin America. In relation to the links
with other CSDs where these depositories open an account with IBERCLEAR, Spanish law and
IBERCLEAR’s Regulation and procedures (as specified in the agreement signed with these
parties) apply. Conversely, when it is IBERCLEAR that opens an account with another CSD,
generally speaking, the legislation governing the CSD with which the account is opened applies
to the account opened by IBERCLEAR. In this case, IBERCLEAR's internal regulations require
a legal opinion to be provided on the law applicable to the system managed by the
corresponding central securities depository, containing the provisions set out in Key
Consideration 4

The effects produced by the finality of transfer instructions are governed by Law 41/1999, of 12
November, on payment and securities settlement systems (hereinafter “Law 41/1999”). This
Law imposes the obligation on the settlement system of establishing in its rules (internal rules)
the moment from which the orders will be considered received and accepted by the system, as
well as the moment they are considered irrevocable for the payer. The system’s regulations are
applicable should a participant become insolvent (whether they be participants or CSD, CCP
or similar entities participating through interoperability agreements), regardless of where they
are located.
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In the event a settlement participant of another system with which IBERCLEAR has a link
through which an account at IBERCLEAR has been opened files for insolvency, the rules
applicable to the system to which the participant belongs shall prevail.

Should the system with which IBERCLEAR has a link used to open an account for that system
at IBERCLEAR become insolvent, as the system is a settlement participant of IBERCLEAR,
IBERCLEAR’s Regulation shall apply, irrespective of where the system is established.

Key consideration 2: An FMI should have rules, procedures, and contracts that are clear,
understandable, and consistent with relevant laws and regulations.

The rules, procedures, and contracts are clear, understandable, and consistent with relevant
laws and regulations, and are revised and evaluated by the competent authorities.

IBERCLEAR’s Regulation are approved by the CNMV, subject to a report by Banco de Espafia.
Any amendments are also subject to the same approval process.

IBERCLEAR regulates the operations and relationships with its participants, issuers and other
users of the services provided through Circulars and Instructions. Circulars establish the rules
for the upkeep and monitoring system of the book-entry registers for securities and the
settlement processes and establish the conditions for the rendering of services by IBERCLEAR.
These are approved by the IBERCLEAR Board of Directors or a committee delegated by the
former and communicated to the CNMV, Banco de Espafia and are published in the public area
of the IBERCLEAR website. When Circulars may affect the organisation of settlement
processes or the system for the upkeep and control of the book-entry registers for securities,
the CNMV has powers to suspend their application or to render them ineffective if it considers
that they infringe existing law or undermine the correct implementation of settlement processes
or the system for the upkeep and control of the book-entry registers in accordance with the
principles underpinning them.

Instructions specify, in accordance with the Circulars, any development or change in technical
procedures. Like Circulars, Instructions, Informative Memos and Notifications, they are sent to
participants by email to the address provided by them for the purposes of communicating with
IBERCLEAR, and are also available on the private area of IBERCLEAR’s website.

To guarantee a satisfactory degree of clarity and comprehension of the aforementioned
standards, IBERCLEAR has implemented a process for preparing and approving them, which
generally consists of the following steps:

- Analysis of the need for or suitability of a new rule, i.e., the reason for it (change of law,
new regulatory requirements, service improvements, implementation of projects,
requests for change, etc.);

- Preliminary assessment: during which, it will be identified whether the approval of a new
rule or the amendment of an existing rule is necessary. During this stage, the
operational, technological and legal perspectives are coordinated by the corresponding
functional area;
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- External verifications, as considered appropriate: coordination with participants and
other users who will be subject to the new rule;

- Users' Committee: becomes involved as part of its role to advise the IBERCLEAR Board
of Directors on fundamental provisions affecting the various categories of users
accessing the ARCO System, including criteria for access to IBERCLEAR by issuers,
participants and infrastructures and service levels.

The result of the previous stages is documented in a proposal, which is subject to an
assessment of its suitability and legal validity and enforceability. Throughout this process,
regular checks are carried out with the CNMV.

Key consideration 3: An FMI should be able to articulate the legal basis for its activities
to relevant authorities, participants, and, where relevant, participants’ customers, in a
clear and understandable way.

The rules comprising the legal basis for IBERCLEAR’s activities are posted on the public area
of IBERCLEAR’s website.

The Circulars and Instructions are reported to the pertinent authorities and published in the
format indicated in Key Consideration 2, whereby they are accessible to IBERCLEAR
participants, issuers and other users of the services rendered by IBERCLEAR, and, where
applicable, their clients.

Key consideration 4: An FMI should have rules, procedures, and contracts that are
enforceable in all relevant jurisdictions. There should be a high degree of certainty that
actions taken by the FMI under such rules and procedures will not be voided, reversed,
or subject to stays.

When IBERCLEAR opens an account at another CSD, IBERCLEAR must obtain a prior legal
opinion issued by an independent professional identifying and analysing any points that could
give rise to conflicts of law due to the application of the jurisdiction of the depository at which
IBERCLEAR has opened the account.

The legal opinion must assesses aspects relating to: the position assumed by IBERCLEAR
when opening an account in the other system; how rights to securities are recognised and
demonstrated in such accounts; the custody and settlement risks for trades; the legal regime for
securities in the book-entry register kept by IBERCLEAR through the account in the other
system; and the regulatory, tax and other liabilities and obligations IBERCLEAR might incur or
assume in performance of the agreement entered into with the other central securities
depository. The legal opinion must also assess the transposition into domestic law of community
regulations determining the moment of deposit and irrevocability of transfer orders for cash and
securities in the system managed by the other central securities depository, together with
applicable domestic regulations

This opinion provides a high degree of certainty that IBERCLEAR’s rules, procedures and

contracts are valid and can be applied in the jurisdiction of the CSD with which IBERCLEAR has
opened an account.
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Key consideration 5: An FMI conducting business in multiple jurisdictions should
identify and mitigate the risks arising from any potential conflict of laws across
jurisdictions.

The measures to identify and mitigate possible conflicts of laws are as follows:

- IBERCLEAR's services and the legal relationship with issuers and their participants are subject
to Spanish law. The same law applies when an infrastructure requests access to IBERCLEAR's
services;

- In the context of the cross-border provision of services, IBERCLEAR provides services in
countries other than Spain, which consist of registration services with respect to securities
issued under the law of another Member State or under the law of a jurisdiction outside the EU.
. Although the Spanish legal system is applicable to these registration services, there is a
different law (the law under which the securities are constituted). IBERCLEAR has a series of
measures in place that make it possible to identify and assess the legal implications of
registering these foreign securities described in Circular No. 3/2019, of 10 September, on the
registration of foreign securities and the functions of the entities involved, namely the obligation
of the requesting issuer to provide a legal opinion, issued by an independent expert, on the
existence and good standing of the issuer, the validity and enforceability of the agreements
adopted by the corresponding corporate bodies and the analysis of the position of the holder of
the securities.

- Regarding IBERCLEAR's activities as an investing CSD, the opening and maintenance of
accounts, as well as the settlement services provided by the issuing CSD, are generally subject
to the law that governs the system operated by the issuing CSD. As a measure for adequately
assessing any type of legal risk, the procedure for establishing these types of links, established
in Circular 14/2017, provides for the issuance of a legal opinion by an independent legal expert
on the applicable law, with the content indicated in Key Consideration 4

Furthermore, following the migration to TARGET2 Securities, IBERCLEAR technically carries
out its settlement operations using this technical support.

PRINCIPLE 2

Principle 2: Governance

An FMI should have governance arrangements that are clear and transparent, promote the
safety and efficiency of the FMI, and support the stability of the broader financial system, other
relevant public interest considerations, and the objectives of relevant stakeholders.

Key consideration 1: An FMI should have objectives that place a high priority on the safety
and efficiency of the FMI and explicitly support financial stability and other relevant public
interest considerations.
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See Key Consideration 7.

Key consideration 2: An FMI should have documented governance arrangements that
provide clear and direct lines of responsibility and accountability. These arrangements
should be disclosed to owners, relevant authorities, participants, and, at a more general
level, the public.

See Key Consideration 7.

Key consideration 3: The roles and responsibilities of an FMI’s board of directors (or
equivalent) should be clearly specified, and there should be documented procedures for
its functioning, including procedures to identify, address, and manage member conflicts
of interest. The board should review both its overall performance and the performance of
its individual board members regularly.

See Key Consideration 7.

Key consideration 4: The board should contain suitable members with the appropriate
skills and incentives to fulfil its multiple roles. This typically requires the inclusion of
non-executive board member(s).

See Key Consideration 7.

Key consideration 5: The roles and responsibilities of management should be clearly
specified. An FMI’s management should have the appropriate experience, a mix of
skills, and the integrity necessary to discharge their responsibilities for the operation
and risk management of the FMI.

See Key Consideration 7.

Key consideration 6: The board should establish a clear, documented risk management
framework that includes the FMI’s risk-tolerance policy, assigns responsibilities and
accountability for risk decisions, and addresses decision making in crises and
emergencies. Governance arrangements should ensure that the risk management and
internal control functions have sufficient authority, independence, resources, and
access to the board.

See Key Consideration 7.
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Key consideration 7: The board should ensure that the FMI’s design, rules, overall
strategy, and major decisions reflect appropriately the legitimate interests of its direct
and indirect participants and other relevant stakeholders. Major decisions should be
clearly disclosed to relevant stakeholders and, where there is a broad market impact,
the public.

For the purposes of clarity, the Key Considerations are covered as a whole.

Sociedad de Gestion de los Sistemas de Registro, Compensacion y Liquidacion de Valores,
S.A.U (hereinafter IBERCLEAR or the Company) is one of the companies that forms part of the
BME Group, whose parent company is Bolsas y Mercados Espafioles, Sociedad Holding de
Mercados y Sistemas Financieros, S.A. (BME).

The structure and composition of IBERCLEAR'’s governance bodies and management are highly
regulated. In particular, they are regulated by:

o Chapter VI of Royal Legislative Decree 4/2015, of 23 October, approving the consolidated
text of the Spanish Securities Markets Law (hereinafter, the Spanish Securities Markets
Law), which refers to the CSD Regulation.

° Royal Decree 878/2015, of 2 October, on the clearing, settlement and registration of
marketable securities represented in the form of book entries, on the legal system for
central securities depositories and for central counterparties, and on the requirements of
transparency of the issuers of securities admitted to trading on a regulated market
(hereinafter "Royal Decree 878/2015"), and

° the Regulation of Sociedad de Sistemas (hereinafter IBERCLEAR's Regulation).

° Royal Legislative Decree 1/2010, of 2 July, approving the revised text of the Corporate
Enterprises Act.

o Articles of Association

° Board of Directors Regulation

These regulations are made available to any parties concerned on the Company's website
www.iberclear.es and on the CNMV's website www.cnmv.es.

The IBERCLEAR Board of Directors Regulation, which determines the courses of action, the
internal system rules and operating rules of the Board and its advisory Committees, will be
applied in a supplementary and complementary manner to the provisions concerning the Board
of Directors, the advisory Committees and Senior Management by the regulations applicable to
IBERCLEAR and its Articles of Association.

The Board of Directors Regulations, together with the Rules of organisation and operation of the
corresponding Advisory Committees to the Board are available to stakeholders on the
Company's website.www.iberclear.es.

Objectives and principles of operation.

Article 4 of IBERCLEAR's Regulation establishes its operating objectives, principles and regime.
Therein it specifies that its objectives are to promote the proper, efficient and secure settlement
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of trades involving marketable securities and to contribute to ensuring the integrity of securities
issues and to reduce and manage the risks associated with the custody of the securities, as well
as to provide support to the stability and security of the financial system.

With regard its own financial stability, this article establishes that Sociedad de Sistemas shall
act on the principle of making profitable use of its resources and with the aim of achieving the
utmost efficiency in the implementation and operation of its systems.

Board of Directors and the delegation of powers

Pursuant to Article 58 of Royal Decree 878/2015, IBERCLEAR must have a Board of Directors
with no less than five (5) members and at least one (1) General Manager.

This stipulation is included in IBERCLEAR’s Articles of Association, Article 18 of which
establishes that the Company shall be governed by a Board of Directors with a minimum of five
(5) and a maximum of nine (9) members. In this connection, article 5 of the IBERCLEAR Board
of Directors Regulations establish that the Board of Directors will consist of the number of
Directors determined at the General Shareholders' Meeting, within the maximum and minimum
thresholds established in the Articles of Association and that, at any given time, is considered
appropriate to guarantee its effective operation; furthermore, it establishes that independent
directors shall make up at least one third of all directors on the Board and in no case shall have
less than two (2) such directors.

IBERCLEAR's Board of Directors is currently comprised of five (5) members, two (2) of which a
classified as external independent directors representing a third of the total members of the
Board of Directors, a proportion of independent members surpassing the requirement under
article 27.2 of the CSD Regulation.

As per Article 28 of its Articles of Association, IBERCLEAR’s Board of Directors is the
Company’s most senior decision-making body and has all the powers needed to manage it.
Furthermore, article 6 of the Board of Directors Regulations establish that this body is the
Company’s most senior governing and administrative body, and is fully empowered to manage,
administer and represent the Company in the performance of the activities that comprise its
objects.

Article 29 of IBERCLEAR's Articles of Association and article 12 of the Board of Directors
Regulations also stipulate the possibility of the Board of Directors to temporarily or permanently
delegate all or part of its duties, with exception to those powers which pursuant to the Law may
not be delegated, to one or more CEOs.

IBERCLEAR currently has one CEO to whom the Board of Directors has delegated all its
powers, with exception to those that cannot be delegated according to the Law. Therefore, he
assumes the responsibilities of the General Manager.

Article 29.5 and article 9.2 of the Board of Directors Regulations establish that the Board of
Directors shall at the proposal of its Chairman or it CEO, appoint one or more General Managers
or Assistant General Managers, who shall report to the Chief Executive Officer when appointed,
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and they shall have the powers determined by the Board.

Article 19.1 of the Articles of Association and article 21.2, of the Board of Directors Regulations,
indicate the subjective conditions that must be met by the persons appointed Directors: sufficient
honourability and an appropriate combination of skills, experience and knowledge of the
Company and the market. In the same regard, article 29.6 of the Articles of Association, requires
that General Managers must have the sufficient honourability and experience to carry out the
proper and prudent management of the Company.

In addition, as set out in Articles 98.1, of the Spanish Securities Markets Law and 58.3, of Royal
Decree 878/2015, the appointments of the members of the Board of Directors and the General
Managers or similar must previously be authorised by the CNMV, for the purposes of verifying
the compliance with the applicable law and, in particular, that the persons appointed meet the
requirements specified in the applicable legislation.

Members of IBERCLEAR'’s Board of Directors shall hold office for a statutory period of four years
and may be re-elected on one or more occasions for the same term of office.

Pursuant to the Corporate Enterprises Act, and article 20.3 of IBERCLEAR's Articles of
Association, members of the Board of Directors shall vacate their office when the General
Shareholders’ Meeting so decides, when they give the Company notice of their resignation, and
at the end of the term for which they were appointed. In this case, the end of directorships shall
be effective on the day on which the first General Shareholders' Meeting is held, or when the
legal time limit has expired for holding the Shareholders' Meeting to approve the previous year's
annual accounts.

Furthermore, article 20.4 establishes that IBERCLEAR Board members must offer to resign and
must formally tender their resignation if they are affected by any legally specified
incompatibilities or disqualifications or, in general, when their continuation as Board members
may jeopardise the Company’s interests.

Members of IBERCLEAR's Board of Directors may also be required to vacate their office if they
breach the Internal Code of Conduct of BME and its Group companies as described below.

In this case, after processing the corresponding proceedings file sent to the Audit Committee,
the BME Board of Directors may agree on the measure to be applied from among the proposals
for action raised by the Audit Committee; depending on the severity of the breach, this may
consist of a private written warning to the affected party or a request that he/she resign from
his/her post. The Secretary to the Board of Directors will communicate the decision adopted by
this body to the Chairman of IBERCLEAR, who will pass it on to the member of the Board of
Directors of IBERCLEAR in question.

Function and duties of the Board of Directors and Senior Management

Board of Directors

The Board of Directors is the highest decision-making body of the Company and has full powers
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to administer it, except for matters reserved to the General Shareholders' Meeting pursuant to
the provisions of the Law and the Articles of Association (article 28 of the Articles of Association
and article 6.1, of the Board of Directors Regulations).

The Board of Directors is fully competent to direct, manage and represent the Company directly
in the performance of the activities that constitute its corporate purpose. Without prejudice to
the powers that are non-delegable under the law or under the Articles of Association, the
management of the ordinary business of the Company shall be entrusted to senior management,
which shall focus its activity on the promotion, management and oversight of matters of particular
importance for the Company (article 6.2 of the Board of Directors Regulations).

Pursuant to the foregoing and in accordance with that set forth in article 249 bis of the Corporate
Enterprises Act, the Board of Directors cannot under any circumstances delegate the following
powers:

a) The supervision of the effective operation of the committees formed and the actions of
the delegated bodies and the directors appointed.

b) The determination of the company's general policies and strategies.

c) The authorisation or exemption of obligations deriving from the duty of loyalty pursuant
to article 230 of the Corporate Enterprises Act.

d) Its own organisation and operation.

e) The preparation of the financial statements and their presentation to the General
Shareholders' Meeting.

f) The formulation of any type of report required by law of the Board of Directors where the
operations to which said report refers cannot be delegated.

g) The appointment and removal of the Company's CEOs, as well as the establishment of
conditions in their contract.

h) The appointment and removal of managers reporting directly to the Board of Directors
or any of its members, as well as the establishment of the basic conditions in their
contracts, including their remuneration.

i) The decisions relating to Director remuneration falling within the statutory framework
and, where applicable, the remuneration policy approved by the General Shareholders'
Meeting.

j) Call the General Shareholders’ Meetings and the preparation of the agenda and the
proposal of resolutions.

k) The policy relating to the shares or stakes.

[) The powers conferred to the Board of Directors by the General Shareholders' Meeting,
except for those that have been expressly authorised by the latter.

Pursuant to the provisions of article 6.2 of the Board of Directors Regulations, this body, without
prejudice to the powers that are non-delegable under the law or under the Articles of Association,
shall entrust the management of the ordinary business of the Company to senior management,
which shall focus its activity on the promotion, management and oversight of matters of particular
importance for the Company.

In particular, the following functions, among others, fall to the Board of Directors:

25



b)
c)

d)

f)

9)
h)
)
)

K)

m)

to set policies, procedures and processes according to which the Board of Directors, its
Advisory Committees and the Company's senior management must operate;

to set objectives and strategies for the Company;

to appoint and remove senior management members, and monitor the performance of
their duties;

to approve remuneration policies;

to monitor the risk management function and take the relevant decisions. For these
purposes, the Board of Directors shall define, determine and document the appropriate
level of risk tolerance and risk absorption capacity;

to ensure the independence and suitability of the human resources available to the
functions of risk management, technology, verification of compliance and internal control
and audit;

to monitor any outsourcing contracts that may be entered into by the Company; to
monitor and ensure that all relevant regulatory and supervisory requirements are met;
to maintain accountability to shareholders, employees, users and other stakeholders;
regularly to review and update the Company's governance system;

to approve the planning and review of internal audit and receive all information on internal
audit matters;

to receive the results of audit assessments of computer systems and the information
security framework related to the Company's key services;

to approve the business continuity policy and the disaster recovery plan associated with
that policy, and receive the results of audit assessments of that policy; and,

to approve the plan for raising additional capital and the orderly restructuring or winding
up of the Company's activities and services.

In addition to the functions described above, the Board of Directors, together with Senior
Management, will assume the following functions pursuant to the provisions of article 6.3 of the
Board of Directors Regulations:

a)

b)

to ensure that the policies, procedures and controls established by the Company are
consistent with its risk tolerance and risk absorption capacity and address how the
Company detects, notifies, monitors and manages risks; and,

to determine, apply and control the operational risk management framework, identify
the exposures to said risks and monitor the pertinent data on operational risks, including
the cases of significant data loss.

The Chairman of the Board of Directors

The Chairman of the Board of Directors does not have any executive functions conferred by the
Company.

Pursuant to the provisions of article 9 of the Board of Directors Regulations, the Chairman of
the Board of Directors, as the Company’s most senior institutional representative, shall have the
power to represent it on an individual basis and be the guiding force behind the governance of
the Company.

The Chairman of the Board of Directors shall be responsible for:
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- calling and chairing the meetings of the Board of Directors, drafting the agenda of these
meetings and directing the discussions and deliberations;

- ensuring that directors receive sufficient information in advance to deliberate on the
items included on the agenda;

- stimulating the debate and active participation of the directors during the sessions,
safeguarding their rights to freely express and adopting positions;

- proposing any initiative to the Board of Directors deemed appropriate for the good
performance of the Company and, in particular, those relating to the functioning of the
Board of Directors, and,

- proposing candidates for the positions of Deputy-Chairman, CEO, general manager and
secretary and, where relevant, deputy-secretary to the Board of Directors.

Senior management

The Board of Directors shall entrust the management of the Company’s ordinary business to
the Senior Management, comprising the CEO and the members of the Company's Management
team appointed by the Board, as provided for in article 6 of the Board of Directors Regulations.

Currently, the members of the Company's Senior Management are the CEO and the Deputy
General Manager. The latter is the Head of the Operating Area and reports directly to the CEO.

The CEO is responsible for the effective management of the Company's business, in
accordance with the resolutions and criteria approved by the General Shareholders' Meeting
and the Board of Directors in their respective areas of responsibility (article 12 of the Board of
Directors Regulations).

Subsequently, the Senior Management is responsible for the day to day running of the Company
and held accountable before the Board of Directors.

The Senior Management will have the following responsibilities:

- ensure the coherence of the Company's activities with the objectives and strategy as
determined by the Board of Directors;

- design and implement procedures with regard to risk management, technology,
verification of compliance and internal control that favour the Company's objectives;

- perform a regular review and test of the procedures relating to risk management,
technology, verification of compliance and internal control;

- guarantee that sufficient resources are allocated to risk management, technology, the
verification of compliance and internal control, as well as internal auditing; and,

- receive regular information on the exposures to operational risks and the losses
experienced due to these causes.

In coordination with the Company's Board of Directors, Senior Management will assume the
following duties, as provided for in article 6.3, of the Board of Directors Regulations.

- to ensure that the policies, procedures and controls established by the Company are
consistent with its risk tolerance and risk absorption capacity and address how the
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Company detects, notifies, monitors and manages risks; and,

- to determine, apply and control the operational risk management framework, identify the
exposures to said risks and monitor the pertinent data on operational risks, including the
cases of significant data loss.

IBERCLEAR Risk Monitoring Committees

Pursuant to provisions of Article 48(1) of Commission Delegated Regulation (EU) 2017/392,
supplementing Regulation (EU) No. 909/2014 of the European Parliament and of the Council
(hereinafter, Delegated Regulation (EU) 2017/392), IBERCLEAR has a Risk Committee, an
Audit Committee and a Remuneration Committee that provide the Board of Directors with
advice.

The Risk Monitoring Committees are regulated in Chapter V of the Board of Directors
Regulations and in the corresponding Rules of organisation and operation.

Furthermore, the IBERCLEAR Board of Directors, pursuant to Article 18 of the Board
Regulations, may constitute the Advisory Committees with information and advisory functions
that it considers appropriate to ensure the best performance of its functions.

This section contains information regarding the composition, duties, responsibilities and
procedures for the appointment of the members of IBERCLEAR's Risk Committee, Audit
Committee and Remuneration Committee. This information forms part of IBERCLEAR's
governance system, as detailed in article 47 of Delegated Regulation (EU) 2017/392.

Composition.

IBERCLEAR's Risk Committee, Audit Committee and Remuneration Committee, (jointly, the
Risk Monitoring Committees), consist of a minimum of three (3) members and a maximum of
five (5) members and they do not necessarily need to be members of IBERCLEAR's Board of
Directors (hereinafter, Directors).

For the purposes of independence in the performance of the duties allocated to each Committee,
the members of IBERCLEAR's Board of Directors who are executive directors cannot form the
majority of the members of IBERCLEAR's Risk Committee, Audit Committee or Remuneration
Committee.

The definitions of the different directors categories is currently detailed in article 529 duodecies
of the Corporate Enterprises Act. Although this article applies to listed public limited companies
and other types of entities that issue securities other than those admitted to trading on official
stock exchanges (a condition that IBERCLEAR does not presently meet), due to the lack of a
specific regulation this is deemed as applicable.

Duties and responsibilities.

The duties and responsibilities of IBERCLEAR's Risk Committee, Audit Committee and
Remuneration Committee are detailed below:

Risk Committee:

Pursuant to article 48(1)(a) of Delegated Regulation (EU) 2017/392, IBERCLEAR has a Risk
Committee responsible for advising the Board of Directors concerning the Company's strategy
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and tolerance to global risks, both present and future. IBERCLEAR's Risk Committee is
regulated by article 19 of the Board of Directors Regulations and in the corresponding Rules of
organisation and operation.

In particular, IBERCLEAR's Risk Committee will advise the Board of Directors on the following
matters, referred to in section 3 of the aforementioned article of the Board of Directors
Regulations and article 6 of the Rules on the organisation and operation of the Risk Committee:

a) the definition, determination and documentation of the appropriate level of risk tolerance
and risk absorption capacity;

b) the oversight of the risk management function and decision-making in this area; and,

c) monitoring the independence and adequacy of the human resources available to the risk
management function.

In addition to the advisory functions described above, article 10.4, of the Rules on the
organisation and operation of the Risk Committee establishes that this body will receive
information from the Head of the risk management function, during ordinary meetings, about the
following aspects:

a) the activities carried out by the Company's risk management function, including the review of
the business impact analysis and risk analysis of the Company;

b) the activities planned by the risk management function of the Company; and,
c) the business continuity policy and plan and the tests performed.

Furthermore, article 10.5 of these rules establish that the Risk Committee will receive annual
information from the head of the internal audit function regarding the audits on the Company's
operating risk management framework and systems.

Audit Committee:

Pursuant to article 48(1)(b) of Delegated Regulation (EU) 2017/392, IBERCLEAR has an Audit
Committee responsible for advising the Board of Directors concerning the IBERCLEAR internal
audit function. IBERCLEAR's Audit Committee is regulated by article 20 of the Board of Directors
Regulations and in the corresponding Rules of organisation and operation.

In particular, IBERCLEAR's Audit Committee will advise the Board of Directors on the following
matters, referred to in section 3 of the aforementioned article of the Board of Directors
Regulations and article 6 of the Rules on the organisation and operation of the Audit Committee:

a) the suitability of IBERCLEAR's internal audit planning with regard to the activities
performed by the Company and their correct application;

b) follow-up of internal audit recommendations and proper implementation of action plans;
and

c) oversight of the independence and adequacy of the human resources available to the
internal audit function. If this function is outsourced, the IBERCLEAR Audit Committee,
prior to entering into the contract, shall ensure that the service provider has adequate
human and technical resources.
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In addition to the advice provided to the Board of Directors described above, the IBERCLEAR
Audit Committee will supervise the internal audit function, pursuant to the provisions of article
20.4, of the Board of Directors Regulations. To perform this function, the Audit Committee,
pursuant to the provisions of article 7 of the corresponding Rules of organisation and operation,
will receive information from the Head of this function on a regular basis concerning:

a) The activities carried out by the internal audit function at the Company;

b) The planning of activities to be carried out by the Company's internal audit function in
the following tax year;

c) The activities carried out by the internal audit function of the Company outside this
planning;

d) The degree of compliance with the activities planned for the internal audit function at the
Company;

e) The progress with action plans aimed at correcting possible inefficiencies in the activities
carried out by the internal audit function at the Company; and,

f) The degree of follow-up on the recommendations issued by the internal audit function at
the Company resulting from the aforementioned action plans.

Likewise, pursuant to the provisions of articles 20.5, of the Board of Directors Regulations and
8.1 of the Rules for the organisation and operation of the Audit Committee, this Committee will
carry out a periodic review, every three years, of the efficiency of the internal audit function's
activities. In article 8.2 of these Rules of organisation and operation, it is also established that
the Audit Committee will receive information from the external assessment of the Company's
internal audit function performed by an independent expert, at least, once every five years.

Remuneration Committee:

Pursuant to article 48(1)(c) of Delegated Regulation (EU) 2017/392, IBERCLEAR has formed a
Remuneration Committee responsible for advising the Board of Directors concerning the
Company's remuneration. IBERCLEAR's Remuneration Committee is regulated by article 21 of
the Board of Directors Regulations and in the corresponding Rules of organisation and
operation.

Concerning advice on IBERCLEAR's remuneration policy, the Remuneration Committee will
advise the Board of Directors in particular on the following matters, which are regulated in article
21.3 of the Board of Directors Regulations and article 6 of the corresponding rules of
organisation and operation:

a) the suitability of the remuneration policy proposed for implementation by the Board
of Directors; and,

b) the establishment of the Senior Management remuneration conditions, including the
CEOQ, prior to their appointment by the Board of Directors.

Article 6 of the Rules of organisation and operation also attributes the function of advising the
Board of Directors on the analysis and assessment of the suitability of updating the remuneration
policy and, where appropriate, any amendments considered necessary to the policy to the
Remuneration Committee.
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In addition to the advisory functions to the Board of Directors described above, pursuant to the
provisions of article 7 of the Rules for the organisation and operation of the IBERCLEAR
Remuneration Committee, this Committee has the following functions:

e Supervise the application of the Company's remuneration policy, to which end it shall
receive, at least once a year, information on how the Company's remuneration policy
was applied the preceding year. In particular, the Remuneration Committee shall receive
information on the number of employees and senior management of the Company who
receive each of the items of remuneration set out in the remuneration policy.

e Verify the information on remuneration received by the members of senior management
and the Company CEO set out in documents that the Company must present at any
time.

Candidate appointment procedure.

The Risk Committee, Audit Committee and Remuneration Committee shall be formed by
suitable persons with sufficient honourability and an appropriate combination of competences,
experience and general knowledge of IBERCLEAR.

In order to be appointed as a member of the corresponding IBERCLEAR Risk Monitoring
Committee, it will be necessary to meet the following requirements:

e Risk Committee: the members of this Committee shall be persons with sufficient
honourability and an appropriate combination of competences, experience and knowledge
of the risks to which the activity of IBERCLEAR is exposed, in accordance with the provisions
set forth in article 19 of the Board of Directors Regulations and article 5.3 of the rules for the
organisation and operation of the Risk Committee.

e Audit Committee: The members of the Committee must be persons of good repute and a
suitable combination of skills, experience and knowledge in the field of internal auditing,
pursuant to the provisions of article 20 of the Board of Directors Regulations and article 5.3
of the Rules for the organisation and operation of the Audit Committee.

e Remuneration Committee: must be persons of good repute and a suitable combination of
skills, experience and knowledge in the field of remuneration policies, pursuant to the
provisions of article 21 of the Board of Directors Regulations and article 5.3, of the Rules for
the organisation and operation of the Remuneration Committee.

The Board of Directors shall examine the professional and personal background of the
candidates to form part of Risk Committee, the Audit Committee and the Remuneration
Committee of IBERCLEAR, to verify that they meet the aforementioned competences,
experience and knowledge and to select the candidates deemed most suitable for the post to
be filled.

Subsequently, the IBERCLEAR Board of Directors, as the case may be, will appoint the
members of the Risk Monitoring Committees, pursuant to the provisions of article 18.1, of the
Board of Directors Regulations and article 5.1 of the corresponding Rules of organisation and
operation.

Pursuant to the provisions of article 22.1, of the Board of Directors Regulations and article 5.2
of the corresponding Rules of organisation and operation, the members of the Risk Committee,
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the Audit Committee and the Remuneration Committee at IBERCLEAR will be appointed for a
period of four (4) years, notwithstanding the powers of the Board of Directors to dismiss them
when deemed appropriate.

The members of the IBERCLEAR's Risk Committee, Audit Committee and Remuneration
Committee can be re-elected without limitation.

At the end of the previously mentioned period for the appointment of the members of the Risk
Monitoring Committees, IBERCLEAR's Board of Directors will evaluate the efficiency and
performance of the functions of the Committees regarding the areas under their competency.

To such effect, the Board of Directors will take into account the services provided by the
members of the Risk monitoring Committees and their commitment during the previous term of
office.

Chief Risk Officer

- IBERCLEAR has a Chief Risk Officer appointed by Senior Management for the
performance of the risk function at IBERCLEAR. The Chief Risk Officer is subject to a
separate and individual assessment carried out by Internal Audit. To correctly execute
the allocated duties, the Chief Risk Officer has been granted the necessary authority,
resources and competences to ensure complete access to the relevant information in
order to carry out his/her mission.

- As a safeguard, and to protect his/her independence, the Chief Risk Officer has direct
access to the CEO. Furthermore, the Board of Directors will call upon the Chief Risk
Officer to report to this body at least once a year on the activities carried out during the
corresponding period and the procedures established for implementation, pursuant to
the current legislation and article 16.2, of the Board of Directors Regulations.

- The Chief Risk Officer implements the risk management framework, including the
policies and procedures established by the Senior Management and the Board of
Directors. Specifically:

o Verify that the IBERCLEAR personnel carry out the Impact Analysis on the Activity under
the supervision of the Senior Management and ensure that this is updated annually.

e Monitor the risks deriving from the different activities carried out by IBERCLEAR.

e Aid areas and departments in updating their risk maps, as well as ensure that such
assessments are reviewed and updated at least once a year.

e Inform the Board of Directors of the relevant aspects of the risks which IBERCLEAR
faces and their evolution.

Supervision by the CNMV.

Authorisation of the Articles of Association.

By virtue of the provisions set forth in Articles 98.1, of the Spanish Securities Markets Law and

57 of Royal Decree 878/2015, the Articles of Association of the central securities depositories
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and their amendments require the approval of the CNMV.

Amendments deriving from the compliance with legal or statutory regulations, judicial or
administrative sentences, or amendments of little relevance (provided these have been
previously submitted before the CNMV regarding the need for authorisation and it has not been
deemed necessary), are exempt from the need for approval. These amendments must at all
times be communicated to the CNMV within a period of no more than two business days from
the adoption of the resolution.

Annual estimated budget

In accordance with the provisions of articles 100.2, of the Spanish Securities Markets Law and
60.5, of Royal Decree 878/2015, IBERCLEAR shall prepare an annual estimated budget, which
will be approved by the Board of Directors.

This budget, in which the prices and fees of each service and function from which any income
is derived will be expressed in detail, including discounts and reductions and the conditions to
benefit from them, in addition to the subsequent amendments made to the economic regime,
must be sent to the CNMV before 1 December each year. The CNMV may, within a period of 1
month from the receipt of the estimated budget, establish exceptions or limitations to the
maximum prices of these services when they may affect the Company's financial solvency,
causing disruptive consequences in terms of the performance of the securities markets or the
principles governing it or introducing unjustified discrimination between the different users of the
company's services, as well as request any further documentation and details used as a basis
for setting prices and fees.

IBERCLEAR will also have to inform the CNMV of any amendment made to the budget, prices
and fees.

Annual review and assessments under the CSD Regulation

The National Securities Markets Commission performs the periodic reviews provided for in
Article 22 of the CSD Regulation, examining compliance with the necessary requirements to
obtain authorisation, and assessing the risks to which IBERCLEAR may be exposed and those
that may be generated in terms of the proper functioning of the stock markets.

IBERCLEAR Risk Management Policy

IBERCLEAR has an additional governance system and internal control and risk management
mechanisms pursuant to the provisions of Commission Delegated Regulation (EU) No.
2017/392, supplementing Regulation (EU) No. 909/2014 of the European Parliament and of the
Council.
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The purpose of the IBERCLEAR Risk Management Policy approved by the Board of Directors is
to establish the principles and responsibilities to ensure that the risks that may affect compliance
with the strategies and objectives of IBERCLEAR are identified, analysed, evaluated, managed
and controlled in a systematic manner, using uniform criteria, aiding the Board of Administration
and Senior Management in decision-making and the achievement of the objectives.

It is applicable to all employees, managers and Directors, as well as to all personnel who, if
applicable, provide services to IBERCLEAR through outsourcing contracts.

In turn, IBERCLEAR has an own funds investment policy approved by its Board of Directors with
a view to contemplating the criteria that, concerning the investment of its minimum share capital,
are applicable to it as the central securities depository, pursuant to the provisions of the CSD
Regulation and its implementing regulations.

This specifies the criteria pursuant to which the Company should purchase assets, the term of
such operations and authorisation levels. The main objective is to prioritise security and

minimise investment risk, and this rules out the possibility of carrying out speculative operations.

Mechanisms to prevent, detect and manage possible conflicts of interest at IBERCLEAR.

The Policy for the prevention, detection and management of possible conflicts of interest that
may affect the performance of IBERCLEAR's activities is based on the provisions that,
concerning conflicts of interests, are established in the Internal Rules of Conduct for Bolsas y
Mercados Espafioles, which is applicable in IBERCLEAR and which complies with the
requirements established in article 26.3 of Regulation (EU) No. 909/2014 and in articles 14 and
50 of Commission Delegated Regulation (EU) 2017/392 of 11 November 2016 supplementing
Regulation (EU) No 909/2014.

This Policy, approved by the Company's Board of Directors, is applicable to the Directors, Senior
Management, members of the Risk Monitoring Committees, employees and other persons who
provide services to IBERCLEAR (hereinafter, the "Stakeholders" or "Stakeholder"), excluding
the persons who provide the Regulatory Compliance and Internal Control and Internal Audit
function services to IBERCLEAR from its scope.

The Policy regulates the courses of action of stakeholders, describes the organisational and

administrative measures established at IBERCLEAR, which seek to prevent possible conflicts
of interest that may arise, as well as actions in the event of possible conflicts of interest.
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PRINCIPLE 3

Principle 3: Framework for the comprehensive management of risks

An FMI should have a sound risk-management framework for comprehensively managing
legal, credit, liquidity, operational, and other risks.

Key consideration 1. An FMI should have risk-management policies, procedures, and
systems that enable it to identify, measure, monitor, and manage the range of risks that
arise in or are borne by the FMI. Risk-management frameworks should be subject to
periodic review.

IBERCLEAR's Integrated Risk Management System is based on a mixed methodology which
analyses the risks from two very different perspectives: assets and processes.

Firstly, the process based methodology is based on the COSO Il principles, following the
CNMV's recommendations on internal control over financial reports.

Secondly, it has implemented an asset based methodology that combines both physical and
logical threats. This methodology is based on the following standards:

e Analysis of physical risks: AS/NZS 4360 and ISO 31000
e Analysis of logical risks: ISO 27001 and MAGERIT I

IBERCLEAR uses software developed by BME to manage the risks to which the Company is
exposed. This tool, known as the IRMS (Integrated Risk Management System), is aligned with
the mixed risk management methodology and is a tool used by the persons in charge of
monitoring and managing risks.

The Risk Map is regularly updated in the IRMS, which includes an analysis in terms of impact
and probability. New events that could give rise to risks are also identified on the IRMS and
action plans are devised to avoid such circumstances. The IRMS is also used to collate all
information on incidents affecting operations that could be associated with the situations defined
in the Risk Map or could indicate that the Risk Map ought to be amended and updated as a
result of events being detected that had not been previously identified.

The IBERCLEAR Risk Committee is responsible for advising the Board of Directors in defining
the risk tolerance. Providing advice, it collaborates with the Board of Directors in developing the
risk management policy established by the Board and in the implementation of risk controls.

The Chief Risk Officer (CRO) assists the different areas and departments in the updating the
Risk Map so that it can be used to monitor activities that could give rise to critical situations
affecting the Company’s operations. The Risk Map includes all possible events that have been
identified as potential causes of risk to IBERCLEAR of either an operational, technological or
legal nature or relating to physical and technical security.

The CRO also ensures that the assessments are reviewed and updated on an annual basis.
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Key consideration 2: An FMI should provide incentives to participants and, where
relevant, their customers to manage and contain the risks they pose to the FMI.

With the aim of managing the material dependencies that the IBERCLEAR participants generate
on the system, IBERCLEAR respects the following obligations undertaken by its settlement
participants and outlined in IBERCLEAR's Regulation:

¢ Inform of any modifications or circumstances that may affect their status as participant
or the compliance with their obligations. This includes new events, service providers,
clients or any other factor that may affect normal operations when interacting with
IBERCLEAR or the system.

e Facilitate forecasted messaging, settlement volumes and any other relevant aspect that
may influence in the performance of the ARCO settlement system, as well as inform of
any other unexpected occurrence in an appropriate timely manner.

e Respond to any request for information that IBERCLEAR addresses to the participant as
part of its duty to monitor the behaviour of said participants. This request can include the
identification of IBERCLEAR patrticipants' clients.

e Possess the mechanisms that permit the identification, control and mitigation of the
possible risks that said participant may represent to the system with the aim of preventing
their transfer to the system.

IBERCLEAR also publishes operational instructions that regulate the procedures that its
settlement participants must follow. These operating procedures are continuously updated and
are available on the Company’s website.

Key consideration 3: An FMI should regularly review the material risks it bears from and
poses to other entities (such as other FMIs, settlement banks, liquidity providers, and
service providers) as a result of interdependencies and develop appropriate risk-
management tools to address these risks.

With the aim of safeguarding against and minimising risks, and before granting a new
IBERCLEAR participant access, regardless of whether it is a financial institution, a central
counterparty clearing house, a central securities depository or any other market infrastructure,
the entity will be required to complete an access form. The purpose of this form is to have all
the necessary information to carry out an analysis of the risks that the entity may pose to
IBERCLEAR and the settlement system.

IBERCLEAR also has in place a procedure for annually reviewing the risks in those agreements
already established with central counterparty clearing houses, central securities depositories
and market infrastructures.

Simultaneously, within the ongoing monitoring processes of the participants' activities, and to
apply more strict controls to the most important settlement participants, characterised by their
greater or more complex level of action with regard to IBERCLEAR, these are identified on a
biannual basis according to the recommendations published by the FMI, the BIS and the FSB
to assess the systemic importance of the financial entities.

IBERCLEAR has adapted these criteria to the securities settlement system framework and the
management of risk. Of the three key criteria indicated by these institutions (size, non-existence
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of substitutes and interconnection), IBERCLEAR only considers the size and interconnection,
given that in a competitive environment there is always the possibility of the existence of
substitutes.

In accordance with the foregoing, when a systemic participant is identified, IBERCLEAR shall
request that said settlement participant identify those of its clients with a significant proportion
of transactions or whose trades, whether by volume or amount, or whose registration activity
volume (assets under custody) must be taken into account by the entity for risk control purposes,
as set out in the Monitoring and Control Manual.

Likewise, and following the provisions set forth in the section "Key Consideration 1", the
IBERCLEAR Risk Map includes the risk events in which interdependence with other settlement
entities may pose to IBERCLEAR and vice versa.

Key consideration 4: An FMI should identify scenarios that may potentially prevent it from
being able to provide its critical operations and services as a going concern and assess
the effectiveness of a full range of options for recovery or orderly wind-down. An FMI
should prepare appropriate plans for its recovery or orderly wind-down based on the
results of that assessment. Where applicable, an FMI should also provide relevant
authorities with the information needed for purposes of resolution planning.

In order to cover the highest number of possible scenarios, IBERCLEAR's Business Continuity
Plan groups the possible critical situations according to the consequences that these may pose
to the business, resulting in five broad groups:

Incidents resulting in the inability to access the building or which require the
evacuation of personnel, leaving the IT equipment and systems operational.

Incidents that result in the loss of the building, or the most crucial equipment of the
main DPC and arising in the start-up of the backup DPC.

Loss of communication between the Main Centre and the Backup Centre.

Epidemics or those of another nature that can affect the health or availability of the
employees.

Incidents that cause the loss or alteration of information essential for the proper
functioning of the critical systems.

In any event, during the risk analysis process, IBERCLEAR considers a great number of specific
threats to each one of the assets considered as critical with the aim of identifying the Inherent
Risk associated with the asset-threat pair, evaluating the associated controls and therefore
obtaining the Residual Risk and the corresponding evaluation of the need to impose new
security controls.

IBERCLEAR has defined that the RTO (Recovery Time Obijective) of its services must not
exceed 45-120 minutes depending on the specific service, establishing the MDT (Maximum
Tolerable Downtime) at a maximum of 3 hours.
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Among its controls to ensure Continuity, IBERCLEAR also has a backup centre where all the
systems that support the critical services are duplicated and which has sufficient resources to
carry out the critical functions.

IBERCLEAR tests the correct operation of the contingency systems at least one a year, at both
DPC level and work station level, maintaining a log of the tests performed and the result
obtained.
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PRINCIPLE 4

Principle 4: Credit risk

An FMI should effectively measure, monitor, and manage its credit exposure to participants and
those arising from its payment, clearing, and settlement processes. An FMI should maintain
sufficient financial resources to cover its credit exposure to each participant fully with a high
degree of confidence. In addition, a CCP that is involved in activities with a more-complex risk
profile or that is systemically important in multiple jurisdictions should maintain additional
financial resources sufficient to cover a wide range of potential stress scenarios that should
include, but not be limited to, the default of the two largest participants and their affiliates that
would potentially cause the largest aggregate credit exposures to the CCP in extreme but
plausible market conditions. All other CCPs should maintain, at a minimum, total financial
resources sufficient to cover the default of the one participant and its affiliates that would
potentially cause the largest aggregate credit exposures to the CCP in extreme but plausible
market conditions.

Key consideration 1: An FMI should establish a robust framework to manage its credit
exposures to its participants and the credit risks arising from its payment, clearing, and
settlement processes. Credit exposure may arise from current exposures, potential
future exposures, or both.

IBERCLEAR does not assume the risk that a counterparty may not fully satisfy its financial
obligations in due time or in the future:

e In transactions carried out on a trading platform with the intervention of a Central
Counterparty (CCP), it is the latter which acts as the intermediary between the parties
through novation, becoming the counterparty for the buyer and the seller. Therefore, it
is the CCP that assumes the credit risk before the clearing members when acting as the
intermediary between the buyer and the seller.

e Whereas in transactions that are settled without the involvement of a CCP, the
counterparty is subject to credit risk and these entities assume this risk. This means that
the default by one of the intervening counterparties within the scope of the settlement
will result in the affected trade not being settled on its value date, with it entering (if
applicable) into the recycling process of transactions pending settlement for its possible
settlement during the following days, or its cancellation by the two intervening entities.

Key consideration 2: An FMI should identify sources of credit risk, routinely measure
and monitor credit exposures, and use appropriate risk-management tools to control
these risks

As discussed in Key Consideration 1, IBERCLEAR does not assume credit risk. The measures
that will be adopted in the case of default will depend on whether the settlement is performed
with the intervention of a Central Counterparty or not.

When the settlement is performed with the involvement of a CCP, the rules of the CCP are those
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that will determine how to proceed. IBERCLEAR shall inform the CCP of the incident and await
instructions, unless the CCP has by default already indicated how to proceed in such
circumstances. When the settlement is carried out without the intervention of a CCP, and it is
the settling entities that assume the counterparty risk, IBERCLEAR uses the T2S optimisation
process based on the following tools: technical netting, prioritisation, partial settlement, auto-
collateralisation and optimisation algorithms.

In the case that a matched trade is not settled on its intended settlement date, it is recycled
indefinitely (if applicable) until the delivering entity has those securities available and is able to
perform the settlement, or until the pending trade is cancelled by the two settlement participants
involved.

Key consideration 3: A payment system or SSS should cover its current and, where they
exist, potential future exposures to each participant fully with a high degree of
confidence using collateral and other equivalent financial resources (see Principle 5 on
collateral). In the case of a DNS payment system or DNS SSS in which there is no
settlement guarantee but where its participants face credit exposures arising from its
payment, clearing, and settlement processes, such an FMI should maintain, at a
minimum, sufficient resources to cover the exposures of the two participants and their
affiliates that would create the largest aggregate credit exposure in the system.

IBERCLEAR does it assume any credit risk as defined in Key Considerations 1. It is the
settlement participants or the Central Counterparties that assume the credit risk in the
settlement.

Key Consideration 4,5 and 6

These are not applicable to the CSD or the SSS and therefore do not apply to IBERCLEAR.

Key consideration 7: An FMI should establish explicit rules and procedures that address
fully any credit losses it may face as a result of any individual or combined default
among its participants with respect to any of their obligations to the FMI. These rules
and procedures should address how potentially uncovered credit losses would be
allocated, including the repayment of any funds an FMI may borrow from liquidity
providers. These rules and procedures should also indicate the FMI’s process to
replenish any financial resources that the FMI may employ during a stress event, so that
the FMI can continue to operate in a safe and sound manner.

IBERCLEAR does not assume credit risk.
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PRINCIPLE 5

Principle 5: Collateral

An FMI that requires collateral to manage its or its participants’ credit exposure should accept
collateral with low credit, liquidity, and market risks. An FMI should also set and enforce
appropriately conservative haircuts and concentration limits.

IBERCLEAR does not currently request the constitution of guarantees from its participants. This
principle is therefore not applicable.
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PRINCIPLE 6

Principle 6: Margin

A CCP should cover its credit exposures to its participants for all products through an effective
margin system that is risk-based and regularly reviewed.

These are not applicable to the CSD or the SSS and therefore do not apply to IBERCLEAR.
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PRINCIPLE 7

Principle 7: Liquidity risk

An FMI should effectively measure, monitor, and manage its liquidity risk. An FMI should
maintain sufficient liquid resources in all relevant currencies to effect same-day and, where
appropriate, intraday and multiday settlement of payment obligations with a high degree of
confidence under a wide range of potential stress scenarios that should include, but not be
limited to, the default of the participant and its affiliates that would generate the largest aggregate
liquidity obligation for the FMI in extreme but plausible market conditions.

Key consideration 1: An FMI should have a robust framework to manage its liquidity
risks from its participants, settlement banks, agents, custodian banks, liquidity
providers, and other entities.

IBERCLEAR has a clearly identified framework to manage the liquidity risks that the settlement
system may generate, and which solely arise among its own participants and never between
a participant and another entity and IBERCLEAR given that IBERCLEAR never intervenes in
securities settlements transactions or the corporate actions associated therewith. Therefore,
IBERCLEAR does not assume liquidity risk.

In the case that during the settlement process it is detected that the securities or the cash of
the account of an entity are insufficient to settle all the instructions, Target2-Securities technical
support implements an optimisation process that will allow it to maximise the result of the
settlement. The optimisation procedure draws on several tools: technical netting, prioritisation,
partial settlement, auto-collateralisation and optimisation algorithms.

As a means to prevent liquidity issues with the settlement participants, these are required to
hold their cash account for trade settlements with TARGET?2 so that they may directly resort
to the credit facilities of the central bank.

2: An FMI should have effective operational and analytical tools to identify, measure,
and monitor its settlement and funding flows on an ongoing and timely basis, including
its use of intraday liquidity.

As mentioned above, IBERCLEAR does not assume liquidity risk.

To manage the liquidity risk to which its participants are exposed, IBERCLEAR provides them
(either via computer to computer communications, the BME-PC app or the Target2-Securities
interface), with information to monitor their cash positions, any liquidity needs to cover the
unsettled transactions, settled transactions and the forecast of liquidity.

Key consideration 3: A payment system or SSS, including one employing a DNS

mechanism, should maintain sufficient liquid resources in all relevant currencies to

effect same-day settlement, and where appropriate intraday or multiday settlement, of
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payment obligations with a high degree of confidence under a wide range of potential
stress scenarios that should include, but not be limited to, the default of the participant
and its affiliates that would generate the largest aggregate payment obligation in
extreme but plausible market conditions.

IBERCLEAR only makes cash settlements in euros.

As mentioned in Key Consideration 1, IBERCLEAR does not intervene in settlements nor does
it guarantee them. Entities can obtain liquidity from other entities or by performing monetary
policy operations. This principle is therefore not applicable to IBERCLEAR.

Key consideration 4: A CCP should maintain sufficient liquid resources in all relevant
currencies to settle securities-related payments, make required variation margin
payments, and meet other payment obligations on time with a high degree of confidence
under a wide range of potential stress scenarios that should include, but not be limited
to, the default of the participant and its affiliates that would generate the largest
aggregate payment obligation to the CCP in extreme but plausible market conditions.
In addition, a CCP that is involved in activities with a more-complex risk profile or that
is systemically important in multiple jurisdictions should consider maintaining
additional liquidity resources sufficient to cover a wider range of potential stress
scenarios that should include, but not be limited to, the default of the two participants
and their affiliates that would generate the largest aggregate payment obligation to the
CCP in extreme but plausible market conditions.

This Key Consideration is not applicable to the CSD or the SSS and therefore, does not apply
to IBERCLEAR.

Key consideration 5: For the purpose of meeting its minimum liquid resource
requirement, an FMI’s qualifying liquid resources in each currency include cash at the
central bank of issue and at creditworthy commercial banks, committed lines of credit,
committed foreign exchange swaps, and committed repos, as well as highly marketable
collateral held in custody and investments that are readily available and convertible into
cash with prearranged and highly reliable funding arrangements, even in extreme but
plausible market conditions. If an FMI has access to routine credit at the central bank
of issue, the FMI may count such access as part of the minimum requirement to the
extent it has collateral that is eligible for pledging to (or for conducting other appropriate
forms of transactions with) the relevant central bank. All such resources should be
available when needed.

As explained in Key Considerations 1 and 3, this principle does not apply.

Key consideration 6: An FMI may supplement its qualifying liquid resources with other
forms of liquid resources. If the FMI does so, then these liquid resources should be in
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the form of assets that are likely to be saleable or acceptable as collateral for lines of
credit, swaps, or repos on an ad hoc basis following a default, even if this cannot be
reliably prearranged or guaranteed in extreme market conditions. Even if an FMI does
not have access to routine central bank credit, it should still take account of what
collateral is typically accepted by the relevant central bank, as such assets may be more
likely to be liquid in stressed circumstances. An FMI should not assume the availability
of emergency central bank credit as a part of its liquidity plan.

As explained in Key Considerations 1 and 3, this principle does not apply.

Key consideration 7: An FMI should obtain a high degree of confidence, through
rigorous due diligence, that each provider of its minimum required qualifying liquid
resources, whether a participant of the FMI or an external party, has sufficient
information to understand and to manage its associated liquidity risks, and that it has
the capacity to perform as required under its commitment. Where relevant to assessing
a liquidity provider’s performance reliability with respect to a particular currency, a
liquidity provider’s potential access to credit from the central bank of issue may be
taken into account. An FMI should regularly test its procedures for accessing its liquid
resources at a liquidity provider.

Cash settlements are always made cash accounts designated by the participants for cash
settlements, which must be open at the Bank of Spain, European Central Bank or other Central
Bank of another member State of the European Union whose system is connected to that of the
Bank of Spain through the Eurosystem framework.

IBERCLEAR only performs settlement processes on these accounts. IBERCLEAR neither
intervenes nor guarantees the settlement. Entities can obtain liquidity from other entities or by
performing monetary policy operations.

IBERCLEAR does not assume liquidity risk and does not contract liquidity services with
external providers.

Key consideration 8: An FMI with access to central bank accounts, payment services,
or securities services should use these services, where practical, to enhance its
management of liquidity risk.

Cash settlements are always made cash accounts designated by the participants for cash
settlements, which must be open at the Bank of Spain, European Central Bank or other Central
Bank of another member State of the European Union whose system is connected to that of the
Bank of Spain through the Eurosystem framework.

IBERCLEAR only performs settlement processes on these accounts. IBERCLEAR neither
intervenes nor guarantees the settlement. Entities can obtain liquidity from other entities or by
performing monetary policy operations.
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Key consideration 9: An FMI should determine the amount and regularly test the
sufficiency of its liquid resources through rigorous stress testing. An FMI should have
clear procedures to report the results of its stress tests to appropriate decision makers
at the FMI and to use these results to evaluate the adequacy of and adjust its liquidity
risk-management framework. In conducting stress testing, an FMI should consider a
wide range of relevant scenarios. Scenarios should include relevant peak historic price
volatilities, shifts in other market factors such as price determinants and yield curves,
multiple defaults over various time horizons, simultaneous pressures in funding and
asset markets, and a spectrum of forward-looking stress scenarios in a variety of
extreme but plausible market conditions. Scenarios should also take into account the
design and operation of the FMI, include all entities that might pose material liquidity
risks to the FMI (such as settlement banks, nostro agents, custodian banks, liquidity
providers, and linked FMIs), and where appropriate, cover a multiday period. In all
cases, an FMI should document its supporting rationale for, and should have
appropriate governance arrangements relating to, the amount and form of total liquid
resources it maintains.

As explained in Key Considerations 1 and 3, this principle does not apply.

Key consideration 10: An FMI should establish explicit rules and procedures that enable
the FMI to effect same-day and, where appropriate, intraday and multiday settlement of
payment obligations on time following any individual or combined default among its
participants. These rules and procedures should address unforeseen and potentially
uncovered liquidity shortfalls and should aim to avoid unwinding, revoking, or delaying
the same-day settlement of payment obligations. These rules and procedures should
also indicate the FMI’s process to replenish any liquidity resources it may employ
during a stress event, so that it can continue to operate in a safe and sound manner.

See Key Consideration 1.
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PRINCIPLE 8

Principle 8: Settlement finality

An FMI should provide clear and certain final settlement, at a minimum by the end of the
value date. Where necessary or preferable, an FMI should provide final settlement intraday
or in real time.

Key consideration 1: An FMI’s rules and procedures should clearly define the point at
which settlement is final.

Pursuant to Article 3 c) of Law 41/1999 on payments and securities settlement systems
(hereinafter “Law 41/1999”), the general rules for membership to and the functioning of the
systems managed by IBERCLEAR stipulate that transfer instructions processed on the system
are considered as accepted and are final. Along these same lines, article 101.1 of the Spanish
Securities Markets Law establishes that it is the IBERCLEAR Regulation that must determine
these matters.

Within this framework, article 31 of IBERCLEAR's Regulation establishes that the transfer
orders sent to the ARCO Settlement System shall be considered received and accepted as of
the moment the Target2-Securities technical support states that they meet its validation
requirements. As of this moment and pursuant to the provisions of Article 11 of Law 41/1999
and the requirements set out in Article 39 of the CSD Regulation, the transfer orders and,
consequently, the obligations resulting from them, shall be considered final and legally
enforceable for the participant required to comply with them and binding on third parties, and
they may not be challenged or cancelled for any reason.

Pursuant to Law 41/1999, IBERCLEAR publishes its Regulations, with regard to both
membership and the functioning of the systems, in Spain’s Official State Gazette. This
document is also posted on the public area of IBERCLEAR’s website.

When IBERCLEAR opens an account at another CSD, generally, the legislation by which the
CSD with which the account is opened is applicable to the account opened by IBERCLEAR. As
detailed in Key Consideration 4 in Principle 1 IBERCLEAR shall seek a legal opinion issued by
an independent professional with regard to, among other matters, the legality of the transfer
orders, analysing the national provisions for the transposition of EU law or other rules that are
applicable in terms of determining the moment of entry and irrevocability of the transfer order
for securities and cash on systems managed by the central securities depository.

Key consideration 2: An FMI should complete final settlement no later than the end of
the value date, and preferably intraday or in real time, to reduce settlement risk. An LVPS
or SSS should consider adopting RTGS or multiple-batch processing during the
settlement day.
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In general terms, settlements are performed in real time during every settlement business day,
within the times of 5:00 a.m. and 6:00 p.m. Furthermore, the remainder of the day is structured
into settlement processes that complement the liquidation period in real time, and these are the
start of day, night-time settlement, maintenance window and end of day periods.

Key consideration 3: An FMI should clearly define the point after which unsettled
payments, transfer instructions, or other obligations may not be revoked by a
participant.

Article 11 of Law 41/1999 establishes that transfer orders made to a system by its participants
may not be revoked by the participants or by third parties as of the moment defined in the
system's operating regulations.

Pursuant to the forgoing, IBERCLEAR's Regulation establishes the point after which transfer
instructions posted on and accepted by the system become irrevocable, binding and legally
enforceable against the participant with the payment obligation, and binding on third parties,
whereby they cannot be contested or rendered null and void for any reason.

Article 31.2 and 31.3 of IBERCLEAR's Regulation establish that transfer orders can only be
revoked by participants or third parties up until the moment when these orders are matched by
the TARGET2-Securities technical support with those other orders placed by their respective
counterparties.

As a special rule, those transfer orders that are received from markets, multilateral trading
systems and central counterparties already matched, as they arrive accompanied by their
corresponding transfer order of the opposing sign, shall be irrevocable as of the moment the
TARGET2-Securities technical support states that they meet its validation requirements.

Sociedad de Sistemas shall not accept any transfer order from a settlement participant regarding

which insolvency proceedings have been brought once Sociedad de Sistemas has become
aware of these proceedings.
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PRINCIPLE 9

Principle 9: Money settlements

An FMI should conduct its money settlements in central bank money where practical and
available. If central bank money is not used, an FMI should minimise and strictly control the
credit and liquidity risk arising from the use of commercial bank money.

Key consideration 1. An FMI should conduct its money settlements in central bank
money, where practical and available, to avoid credit and liquidity risks.

When settlement is against payment, on the trade-settlement date IBERCLEAR shall execute
the cash transfer order by making the corresponding credits and debits to the accounts
designated by the settlement participants for cash settlements. These accounts must be open
at the Bank of Spain, Central European Bank or the central bank of another member State of
the European Union whose system is connected to Banco de Espafia, within the framework of
the European System of Central Banks.

IBERCLEAR only performs settlement processes on these accounts. IBERCLEAR neither
intervenes nor guarantees the settlement. Entities can obtain liquidity from other entities or by
performing monetary policy operations.

IBERCLEAR does not assume liquidity risk and does not contract liquidity services with
external providers.

Key consideration 2: If central bank money is not used, an FMI should conduct its money
settlements using a settlement asset with little or no credit or liquidity risk.

IBERCLEAR conducts all its settlements in central bank money.

Key consideration 3: If an FMI settles in commercial bank money, it should monitor,
manage, and limit its credit and liquidity risks arising from the commercial settlement
banks. In particular, an FMI should establish and monitor adherence to strict criteria for
its settlement banks that take account of, among other things, their regulation and
supervision, creditworthiness, capitalisation, access to liquidity, and operational
reliability. An FMI should also monitor and manage the concentration of credit and
liquidity exposures to its commercial settlement banks.

IBERCLEAR conducts all its settlements in central bank money.

Key consideration 4: If an FMI conducts money settlements on its own books, it should
minimise and strictly control its credit and liquidity risks.

IBERCLEAR conducts all its settlements in central bank money.

Key consideration 5: An FMI’s legal agreements with any settlement banks should state
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clearly when transfers on the books of individual settlement banks are expected to occur,
that transfers are to be final when effected, and that funds received should be
transferable as soon as possible, at aminimum by the end of the day and ideally intraday,
in order to enable the FMI and its participants to manage credit and liquidity risks.

IBERCLEAR does not have any settlement bank.

In any case, transfers made as a result of cash settlements sent by IBERCLEAR are final when
effected. Funds received from entities are transferable as from that point.
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PRINCIPLE 10

Principle 10: Physical deliveries

An FMI should clearly state its obligations with respect to the delivery of physical instruments or
commodities and should identify, monitor, and manage the risks associated with such physical
deliveries.

Key consideration 1: An FMI’s rules should clearly state its obligations with respect to
the delivery of physical instruments or commodities.

Currently, securities represented by physical securities admitted to trading on the AIAF Private
Fixed Income Market and on the Stock Market are registered in the IBERCLEAR Book Entries
Register.

For these securities that take the form of physical certificates, IBERCLEAR contracts a financial
institution with the necessary experience and security systems for the safekeeping and
administration of the certificates in each issue. Hence, the certificates are immobilised in the
institution in the name of IBERCLEAR, but on account and in the interest of the current owner
of the securities. Once they are included in the system, IBERCLEAR registers them along with
all the transfers made through book entries.

The principles and procedures followed for securities registered by the book-entry system will
be adopted for this type of securities, with the following special features:

- Securities can be excluded from the system upon the holder’s request. Any such holder
will be entitled to obtain the physical certificates at any time representing a number of
securities equal to those held in its name in the accounts opened by the participants on
the System. Such requests will be made through the settlement participant in which the
securities are registered.

- Securities must be excluded in cases of immobilisation or the arrangement of pledges
thereon. IBERCLEAR will not permit the participants to transfer securities represented
by physical certificates to a blocked account.

IBERCLEAR will ensure at all times that the sum of the balances registered in the entities’
accounts for each security matches the balance of securities included in the system, which was
delivered for safekeeping to the depositaries.

Key consideration 2: An FMI should identify, monitor, and manage the risks and costs
associated with the storage and delivery of physical instruments or commodities.

As explained in Key Consideration 1, when securities take the form of physical certificates,

IBERCLEAR contracts a financial institution with the necessary experience and security
systems for the safekeeping and administration of the certificates in each issue.
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The depository entity of an issue must perform, by virtue of the custody contract signed with
IBERCLEAR, all the functions typical of the administration and custody of the securities, such
as: reporting to IBERCLEAR the deposit of the securities in its vaults; managing, subject to
provision of funds, the payment of coupons, as applicable, early redemption, amortisations of
principal and final maturities for settlement participants, as per the documentation regularly
provided by IBERCLEAR; and, lastly, handling the exclusion of securities from the system
pursuant to the instructions of IBERCLEAR.
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PRINCIPLE 11

Principle 11: Central securities depositories

A CSD should have appropriate rules and procedures to help ensure the integrity of securities
issues and minimise and manage the risks associated with the safekeeping and transfer of
securities. A CSD should maintain securities in an immobilised or dematerialised form for their
transfer by book entry.

Key consideration 1: A CSD should have appropriate rules, procedures, and controls,
including robust accounting practices, to safeguard the rights of securities issuers and
holders, prevent the unauthorised creation or deletion of securities, and conduct
periodic and at least daily reconciliation of securities issues it maintains.

The book-keeping of trades involving securities in Spain is an activity based on clearly defined
rules that protect issuers and investors. IBERCLEAR is a central securities depository in the
form of a public limited company. It is subject to authorisation as provided for in article 97 of the
Spanish Securities Markets Law and Royal Decree 878/2015, as well as its internal Regulation,
authorised pursuant to article 101 of the Spanish Market Securities Law. It is also subject to the
CSD Regulation

Pursuant to the provisions set forth in article 36 of Royal Decree 878/2015, IBERCLEAR has
procedures in place that allow it to perform a strict control of the balances of the securities
accounts in the central register, as well as the coherence of the total of such balances with the
total number of securities forming each issue or which are mutually fungible. It also has rules
and procedures in place to ensure the adequate fulfilment of the registration functions of the
settlement participants, which are responsible for ensuring the balances of the second-tier
register securities accounts match the balances of the third-party general accounts of the
central register.

With regard to the registration/deregistration of the securities on the central register,
IBERCLEAR has implemented a series of measures in its internal procedures. Using the
documentation sent by the issuer, IBERCLEAR records the details of the security prior to the
agent entity facilitating the positions that must be recorded in the accounts of the settlement
participants. It is validated that the total securities to be registered in the accounts of the
settlement participants coincides with the total securities of the issue in accordance with the
documentation submitted by the issuer.

In respect of the day to day operations, IBERCLEAR analyses its positions based on the
settlements performed that follow the double entry accounting principle. Under no circumstances
are negative balances permitted, as the sufficiency of the balances is validated in the act.
IBERCLEAR performs its reconciliation based on the information received in the settlement
messages and the information provided at the end of day. Any discrepancy will be resolved
before executing the end of day processes (submission of reconciliation reports to the settlement
participants, execution of corporate actions, etc.).

53



https://eur-lex.europa.eu/legal-content/ES/TXT/PDF/?uri=OJ:JOL_2014_257_R_0001&from=ES

With the aim of ensuring the reconciliation in the corporate actions, IBERCLEAR has established
a series of measures. The issuer must appoint an entity as the agent entity, which shall inform
IBERCLEAR of the details of the action. In the event of a movement of securities, the action is
processed in such a manner that all or nothing is settled. The relevant dates (exdate, record
date, last trading day, payment date) ensure the execution of the reconciliation processes before
the settlement. Finally, technical validations have been established that ensure the number of
securities communicated by the issuer in its registration/deregistration instructions does not
exceed the total securities that make up the issue.

"IBERCLEAR will notify the settlement participants on a daily basis of the position and
movements made in the securities accounts and the list of the movements between the balances
into which each securities account is broken down. Participants are required to reconcile their
records each day against the information provided by IBERCLEAR.

With respect to the balances held in the third-party general accounts, participants are required
to ensure their Second-Tier Register is an exact match for the data submitted to the Central
Register. If a participant detects a discrepancy, it must immediately inform IBERCLEAR, who
will analyse any possible mismatches and contrast the transactions performed in this account.
Efforts shall be made to ensure any incident is resolved before the start of the next business
day. In case the discrepancy is attributable to a bookkeeping error made by the participant,
provided it did not affect the integrity of the issue itself and, therefore, did not entail the unjustified
creation or suppression of securities in the book-entry register, the participant shall submit a
report to IBERCLEAR describing the procedure used to resolve the discrepancy and the
measures adopted so that it does not happen again.

With regard to accounts opened by IBERCLEAR at another CSD, a daily reconciliation of the
balances is performed in accordance with the provisions set forth in the CSDR.

For securities accessing IBERCLEAR via a Liaison entity designed by the issuer, this entity will
be required to establish and maintain, in coordination with the Custody Entity abroad, the
necessary mechanisms to guarantee the correct and correspondence at all times between the
balance of securities included in IBERCLEAR and the balance of the securities deposited in
the Custody Entity abroad, in addition to their immobilisation. IBERCLEAR will send information
about the balance of securities included in the system to the liaison entity on a daily basis. The
liaison entity will carry out internal checks, check with the custodian and confirm that the
reported balance is a match to IBERCLEAR. In case of a discrepancy, the liaison entity must
immediately contact IBERCLEAR and this incident must be resolved before the end of the
settlement processes on the following business day. In the event that the incident remains
unresolved at the end of that period, the settlement of the securities included in the system will
be suspended until the incident is resolved. During this suspension period, IBERCLEAR will
reject operations carried out involving this security. Other participants will be informed of the
suspension of the settlement for this security, as well as when the suspension is lifted. In turn,
the participants must suspend the settlement of this security in their third-party general
accounts.

Regular audits are also performed with the aim of checking that the positions held by
IBERCLEAR in the central register match those of the entities in the second-tier register. In
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addition to the regular reconciliations of third-party general account balances, IBERCLEAR may
call on settlement participants to provide the balances of some or all accounts open in the
second-tier register (SAC) at the close of the two dates, to enable IBERCLEAR to check that
the movements reported to the Information System associated with said SAC account for the
differences between balances on the two specified dates.

IBERCLEAR is subject to periodic internal and external audits to identify and prevent possible
risks.

Key consideration 2: A CSD should prohibit overdrafts and debit balances in securities
accounts.

As explained in the previous Key Consideration, the settlement procedures do not permit
negative balances.

Key consideration 3: A CSD should maintain securities in an immobilised or
dematerialised form for their transfer by book entry. Where appropriate, a CSD should
provide incentives to immobilise or dematerialise securities.

In general, the securities registered by book entries with IBERCLEAR are securities that are
issued directly in a dematerialised manner.

For securities that take the form of physical certificates, IBERCLEAR contracts a financial
institution with the necessary experience and security systems for the safekeeping and
administration of the certificates in each issue. Hence, the certificates are immobilised in the
institution in the name of IBERCLEAR, but on account and in the interest of the current owner
of the securities. Once they are included in the system, IBERCLEAR registers them via book
entries along with all the transfers made through book entries.

The depository entity of an issue must perform, by virtue of the custody contract signed with
IBERCLEAR, all the functions typical of the administration and custody of the securities, such
as: reporting to IBERCLEAR the deposit of the securities in its vaults; managing, subject to
provision of funds, the payment of coupons, as applicable, early redemption, amortisations of
principal and final maturities for settlement participants, as per the documentation regularly
provided by IBERCLEAR; and, lastly, handling the exclusion of securities from the system
pursuant to the instructions of IBERCLEAR.

Key consideration 4: A CSD should protect assets against custody risk through
appropriate rules and procedures consistent with its legal framework.

The two-tier register (see Key Consideration 5) ensure the balances held in the central

repository for which IBERCLEAR is responsible and the second-tier register maintained kept
by participants reconcile perfectly. Regular and complementary audits are carried out.
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Pursuant to article 74 of Royal Decree 878/2015, IBERCLEAR has the authority to request any
information it deems appropriate with the aim of fulfilling its monitoring and control obligations
established in Article 117 of the Spanish Securities Markets Law.

Settlement participants are subject to various supervisory measures set forth in a battery of
rules.

The effects of the insolvency of a settlement participant are set forth in Law 41/1999, of 12
November, on payment and securities settlement systems. Article 11 stipulates that accepted
transfer instructions are final, binding and legally enforceable against the participant with the
payment obligation, and binding on third parties, whereby they cannot be rendered null and
void pursuant to Article 878 of the Spanish Commercial Code or contested or rendered null and
void for any other reason. Chapter IV on the effects of insolvency proceedings provides
extensive rules for this situation (Articles 12 to 16).

Title Il of IBERCLEAR's Regulation governs the regime applicable to settlement participants in
systems managed by IBERCLEAR. Article 12 sets out the cases in which status as a settlement
participant might be lost or suspended, whilst article 13 sets out the action to be taken by
IBERCLEAR in the event of insolvency of a settlement participant, pursuant to the specific
provisions set down in general regulations applicable to IBERCLEAR.

Circular 5/2017 on "Procedures relating to the loss and suspension of settlement participant
status. Insolvency of settlement participants" firstly implements the provisions of article 12.3 of
IBERCLEAR's Regulation, setting out the procedures in the event of the loss or suspension of
settlement participant status; how IBERCLEAR becomes aware of the causes of such
situations; and the timetable for the resulting actions, the information to be furnished to the
CNMYV and the precautionary measures and guarantees required for the orderly transfer of the
securities held by the entity involved.

Furthermore, pursuant to article 13 of IBERCLEAR's Regulation, this Circular also develops the
rules and procedures for handling the insolvency of one or more participants, establishing that
coordination with supervisors, participants and other market infrastructures with which an
access agreement has been signed, as well as testing, will be subject to the general provisions
applicable to IBERCLEAR.

IBERCLEAR has a Procedure to handle the insolvency of a participant that specifies the actions
that must be carried out in the event of the insolvency of a participant and the details of the tests
and regular reviews contemplated.

Pursuant to Article 15 of the Spanish Securities Markets Law, the holders of securities recorded
in those registers will have the right to withdraw the securities registered in their name and to
request their transfer to another entity, without prejudice to the provisions described in the
previous paragraph.

In respect of the liability of the participants responsible for maintaining the book-entry register,
article 7.4 of the Spanish Securities Markets Law establishes that they shall be accountable
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before those affected resulting from the failure to carry out the corresponding book-entries, any
inaccuracies and delays relating to the foregoing and, in general terms, the intentional or
negligent non-compliance with their legal obligations.

Key consideration 5: A CSD should employ a robust system that ensures segregation
between the CSD’s own assets and the securities of its participants and segregation
among the securities of participants. Where supported by the legal framework, the CSD
should also support operationally the segregation of securities belonging to a
participant’s customers on the participant’s books and facilitate the transfer of
customer holdings.

IBERCLEAR keeps securities accounts in compliance with the segregation obligations set out
in Article 38 of CSD Regulation. In the scope of the two-tier registration system foreseen in the
Spanish Securities Markets Law, IBERCLEAR offers its participants different levels of
segregation in the manner prescribed by article 9 of LMV and further developed by article 32 of
Royal Decree 878/2015. These provisions are detailed in article 19 of IBERCLEAR's Regulation.

a)

b)

First tier: the Central Register, managed by IBERCLEAR, through which the settlement
participants can hold: one or more proprietary accounts, one or more third-party general
accounts and one or more individual accounts.

Settlement participant's proprietary account: these accounts shall reflect the balance
owned by the settlement participant at any given time.

Third-party general accounts: these accounts shall reflect the overall balance of
securities that Registrar settlement participants keep registered in the name of third
parties in their Second-Tier Register accounts.

Individual accounts pertaining to public entities: these accounts shall reflect the balance
of securities held by Public Administration departments and their associated or
dependent public bodies, the members of the European System of Central Banks and
other public sector entities and international bodies, in cases established as such by the
Minister for the Economy and Competitiveness, provided that they have expressly
requested that IBERCLEAR open this type of account.

Individual third-party accounts: these accounts shall reflect the balance of securities held
by individual clients of settlement participants who have arranged to have such accounts
keptin the Central Register. The settlement participant who requests the opening of such
an account by IBERCLEAR shall be responsible for the management of that account
and must agree with its client the terms and conditions of provision of the securities
registered therein.

Second tier: Second-tier register maintained by each settlement participant for each
third-party general account maintained. The second-tier register will consist of each one
of the securities accounts corresponding to each client. Each second-tier register
account will at all times reflect the balance of the securities corresponding to the holder
thereof. The number of securities grouped in this register must match the global position
held by IBERCLEAR in the corresponding third-party general account of the first-tier.
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Therefore, the IBERCLEAR registration system permits the following segregation methods
provided for in the CSD Regulation:

a) To segregate on a continuous basis between the securities of a participant from those of any
other participant.

b) To segregate the securities of the participant from those of the participant’s clients.

c) To hold in one or several securities account the securities that belong to different clients of a
participant (‘omnibus client segregation’).

d) To segregate the securities of any of the participant’s clients, if and as required by the
participant (‘individual client segregation’).

Accordingly, the omnibus client segregation option is available through the opening and
maintenance of third-party general accounts, while individual segregation option is available
through the opening and maintaining of third-party individual accounts.

Finally, the IBERCLEAR Procedures Manual describes the technical and functional details of
the register structure and the different accounts available to participants.

Key consideration 6: A CSD should identify, measure, monitor, and manage its risks
from other activities that it may perform; additional tools may be necessary in order to
address these risks.

Pursuant to the provisions set forth in article 4.3 of its Regulation, IBERCLEAR abstains from
assuming risks with the settlement participants in the settlement.
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PRINCIPLE 12

Principle 12: Exchange of value settlement systems

If an FMI settles transactions that involve the settlement of two linked obligations (for example,
securities of foreign exchange transactions), it should eliminate principal risk by conditioning the
final settlement of one obligations upon the final settlement of the other.

Key consideration 1: An FMI that is an exchange-of-value settlement system should
eliminate principal risk by ensuring that the final settlement of one obligation occurs if
and only if the final settlement of the linked obligation also occurs, regardless of whether
the FMI settles on a gross or net basis and when finality occurs.

Article 78 of Royal Decree 878/2015, of 2 October, which details the main governing principles
of the trade settlement system, contemplates delivery versus payment as one of the general
principles.

The ARCO System connected to the TARGET-2 Securities (T2S) European Technical Support,
is a "Model 1" delivery versus payment system according to the classification of the Bank for
International Settlements, that is, a "trade by trade" settlement system, whereby the settlement
of transfers, both cash and securities, in gross terms and with equal finality are executed, in
other words, resulting in the definitive transfer (irrevocable and unconditional) of securities from
the seller to the buyer (delivery) at the same time as the definitive transfer of the funds from the
buyer to the seller (payment).

IBERCLEAR performs the settlement in real time during each business day, as well as several
night-time settlement cycles. During any settlement process, the transfers of securities and
cash take place simultaneously via the dedicated cash accounts linked to the securities
accounts in central bank currency.
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PRINCIPLE 13

Principle 13: Participant-default rules and procedures

An FMI should have effective and clearly defined rules and procedures to manage a participant
default. These rules and procedures should be designed to ensure that the FMI can take timely
action to contain losses and liquidity pressures and continue to meet its obligations.

Key consideration 1: An FMI should have default rules and procedures that enable the
FMI to continue to meet its obligations in the event of a participant default and that
address the replenishment of resources following a default.

a) Default as a "failed settlement"

Royal Decree 878/2015, of 2 October, on the clearing, settlement and registration of marketable
securities represented in the form of book entries, as well as IBERCLEAR's Regulation and its
Circular govern the prevention and control of settlement fails.

As prevention and control measures against settlement fails, IBERCLEAR has the option to
partially settle the trades, or use the recycling function:

- IBERCLEAR offers the option to partially settle the trades, which shall be settled during
the partial settlement windows, where relevant. To do so, the entities can indicate the
trades that are to be settled partially, which shall be performed in the case that the full
amount is not settled on the first attempt.

- In accordance with the recycling rules, IBERCLEAR will attempt to settle the unsettled
transactions on the next business day. In the case of the partially settled transactions, an
unsettled transaction will be understood to mean the unsettled part of the original
transaction.

In the case of insufficient securities to settle the instructions sent by a CCP, the internal
regulations of said CCP shall be followed, (loans, buy-ins, etc.).

IBERCLEAR will soon establish new measures to prevent settlement failures and to deal with
such failures pursuant to the requirements established in the CSD Regulation and the
corresponding rules for its implementation and application. These measures will be applied
when the Commission Delegated Regulation (EU) 2018/1229 of 25 May 2018 supplementing
the CSD Regulation comes into force.

b) Default as "Participant insolvency"
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On the other hand, Circular 5/2017 on "Procedures relating to the loss and suspension of
settlement participant status. Insolvency of settlement participants" firstly implements the
provisions of article 12.3 of IBERCLEAR's Regulation, setting out the procedures in the event of
the loss or suspension of settlement participant status; how IBERCLEAR becomes aware of the
causes of such situations; and the timetable for the resulting actions, the information to be
furnished to the CNMV and the precautionary measures and guarantees required for the orderly
transfer of the securities held by the entity involved.

Furthermore, pursuant to article 13 of IBERCLEAR's Regulation, this Circular also develops the
rules and procedures for handling the insolvency of one or more participants, establishing that
coordination with supervisors, participants and other market infrastructures with which an
access agreement has been signed, as well as testing, will be subject to the general provisions
applicable to IBERCLEAR.

Finally, IBERCLEAR has a Procedure to handle the insolvency of a participant that specifies the
actions that must be carried out in the event of the insolvency of a participant and the details of
the tests and regular reviews contemplated in the aforementioned regulations.

Key consideration 2: An FMI should be well prepared to implement its default rules and
procedures, including any appropriate discretionary procedures provided for in its rules.

IBERCLEAR has rules and procedures establishing the actions to be taken regarding fails
management. These rules and procedures are regulated by Royal Decree 878/2015 and the
internal regulations mentioned in Key Consideration 1.

These procedures include measures to coordinate with and inform both the platforms, the CCPs,
the settlement participants and the CSDs, as well as the CNMV and Banco de Espafia.

Key consideration 3: An FMI should publicly disclose key aspects of its default rules
and procedures.

IBERCLEAR provides a wide range of information in English and Spanish on its website
(www.iberclear.es) including details of its legal framework, the services offered, its organisation,
fees, etc.

This information is more extensive in the private area of the website which can be accessed by
its settlement participants, including all IBERCLEAR'’s internal regulations and the applicable
procedures.

All information published on the website is revised and updated frequently. Moreover, any
regulatory or procedural changes, as applicable, are published in the public and/or private area.

Key consideration 4: An FMI should involve its participants and other stakeholders in
the testing and review of the FMI's default procedures, including any close-out
procedures. Such testing and review should be conducted at least annually or following
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material changes to the rules and procedures to ensure that they are practical and
effective.

Circular 5/2017 establishes that IBERCLEAR will test and review the actions provided for in the
case of the insolvency of a participant, as well as its communication systems with the CNMV,
Banco de Espafia and settlement participants, and any others that might be established in
accordance with the access or link agreement signed with central counterparties and central
securities depositories. These tests and reviews are carried out once a year and when it is
necessary after the amendment of the general provisions applicable to IBERCLEAR and its
activity.

The actions relating to the tests are included in an IBERCLEAR Procedure that includes the
preliminary actions for the definition of the test, the processes and case studies to be carried
out in the performance of the test, in addition to the content of the Report that IBERCLEAR
must prepare concerning the outcome of the test.

IBERCLEAR also has a training environment that is permanently available to settlement
participants to enable them to perform as many tests as they consider appropriate of any of the
procedures included in the services offered by IBERCLEAR.

Moreover, in certain instances and prior to launching a new function, IBERCLEAR defines a
specific timeframe during which settlement participants can test that the technical
developments made to implement the function are correct and work as planned.

IBERCLEAR is always at settlement participants’ disposal and offers the support needed to
resolve any queries or provide help needed. This support is continuous, with entities able to
contact IBERCLEAR directly by telephone or email. Where required, meetings can also be held
to respond to participants’ requests or clarify their doubts.
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PRINCIPLE 14

Principle 14: Segregation and portability

A CCP should have rules and procedures that enable the segregation and portability of
positions of a participant’s customers and the collateral provided to the CCP with respect to
those positions.

These are not applicable to CSDs or SSSs and therefore, do not apply to IBERCLEAR.
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PRINCIPLE 15

Principle 15: General business risk

An FMI should identify, monitor, and manage its general business risk and hold sufficient liquid
net assets funded by equity to cover potential general business losses so that it can continue
operations and services as a going concern if those losses materialize. Further, liquid net assets
should at all times be sufficient to ensure a recovery or orderly wind-down of critical operations
and services.

Key consideration 1: An FMI should have robust management and control systems to
identify, monitor, and manage general business risks, including losses from poor
execution of business strategy, negative cash flows, or unexpected and excessively
large operating expenses.

As stated in article 8(1)(c) of Delegated Regulation 2017/392, IBERCLEAR has a 3-year
business plan that includes a financial plan and an estimated budget for the provision of its
services under different market conditions.

In accordance with article 60 of Royal Decree 878/2015, IBERCLEAR acts under the principle
of maximising the return on its own funds and cover the cost of the services provided for its
users.

Furthermore, IBERCLEAR adequately monitors its costs and income using internal tools. It also
compares its fees with those of other central securities depositories and analyses any
differences.

Based on these studies, the Company establishes its cost structure and adapts its fees, as can
be verified in comparing the most recent versions of the Circulars on Fees published on its
website (www.iberclear.es).

In the estimated budget mentioned above, IBERCLEAR includes a detailed breakdown of the
prices and fees that will be applied to its services. This budget is sent to the CNMV so that it
may, where appropriate perform any observations on said prices and fees when these may
affect the financial solvency of IBERCLEAR, have harmful implications on the development of
the securities market or the principles governing the market, or introduce unjustified
discrimination among different users of the services.

Key consideration 2: An FMI should hold liquid net assets funded by equity (such as
common stock, disclosed reserves, or other retained earnings) so that it can continue
operations and services as a going concern if it incurs general business losses. The
amount of liquid net assets funded by equity an FMI should hold should be determined
by its general business risk profile and the length of time required to achieve arecovery
or orderly wind-down, as appropriate, of its critical operations and services if such
action is taken.
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IBERCLEAR has an own funds investment policy approved by its Board of Directors with a view
to contemplating the criteria that, concerning the investment of its minimum share capital, are
applicable to it as the central securities depository, pursuant to the provisions of the CSD
Regulation and its implementing regulations.

This specifies the criteria pursuant to which the Company should purchase assets, the term of
such operations and authorisation levels. The main objective is to prioritise security and
minimise investment risk, and this rules out the possibility of carrying out speculative operations.

Key consideration 3: An FMI should maintain a viable recovery or orderly wind-down
plan and should hold sufficient liquid net assets funded by equity to implement this
plan. At a minimum, an FMI should hold liquid net assets funded by equity equal to at
least six months of current operating expenses. These assets are in addition to
resources held to cover participant defaults or other risks covered under the financial
resources principles. However, equity held under international risk-based capital
standards can be included where relevant and appropriate to avoid duplicate capital
reguirements.

Pursuant to the obligations established in article 8(3) of Delegated Regulation 2017/392 and in
relation to article 22(2) of CSDR, IBERCLEAR has an orderly recovery plan with a view to
guaranteeing the continuity of its critical operations. The recovery plan includes a
recapitalisation plan and, as indicated in article 47(2)(b) of CSDR, it includes a plan to guarantee
the orderly settlement of the company if it is unable to obtain sufficient capital.

Key consideration 4: Assets held to cover general business risk should be of high quality
and sufficiently liquid in order to allow the FMI to meet its current and projected operating
expenses under a range of scenarios, including in adverse market conditions.

IBERCLEAR has an own funds investment policy approved by its Board of Directors with a view
to contemplating the criteria that, concerning the investment of its minimum share capital, are
applicable to it as the central securities depository, pursuant to the provisions of the CSD
Regulation and its implementing regulations.

This specifies the criteria pursuant to which the Company should purchase assets, the term of
such operations and authorisation levels. The main objective is to prioritise security and
minimise investment risk, and this rules out the possibility of carrying out speculative operations.

Key consideration 5: An FMI should maintain a viable plan for raising additional equity
should its equity fall close to or below the amount needed. This plan should be
approved by the board of directors and updated regularly.

The Parent of the BME Group is a listed company and is therefore part of the most efficient
funding mechanism available. It is in permanent contact with the leading domestic and
international financial institutions. The Company is also regularly analysed by more than
eighteen analysts from these financial institutions, providing transparency and information on
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the Company’s position, value and business outlook for use by investors.

Should the financial resources of IBERCLEAR not be sufficient to continue providing its main
services and the decision not to distribute profit is not possible, the CEO of IBERCLEAR shall

request that the Board of Directors propose an injection of additional capital from its sole
shareholder (BME Holding).
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PRINCIPLE 16

Principle 16: Custody and investment risks

An FMI should safeguard its own and its participants’ assets and minimize the risk of loss on
and delay in access to these assets. An FMI’s investments should be in instruments with minimal
credit, market, and liquidity risks.

Key consideration 1: An FMI should hold its own and its participants’ assets at
supervised and regulated entities that have robust accounting practices, safekeeping
procedures, and internal controls that fully protect these assets.

IBERCLEAR has its own cash funds in the account that the entity itself holds directly with
TARGET2-Banco de Espafia or in the accounts that it holds with other entities that are
supervised and regulated by Banco de Espafa, which are also IBERCLEAR settlement
participants.

Due to the current interest rate, when an attempt is made to make such funds profitable, this is
performed through a repo with a maturity date of 1 day in the third-party account of one of the
aforementioned entities. The securities received as collateral/guarantee for said repos are
deposited in a securities account that IBERCLEAR has open in the bank that is a participant
and supervised by Banco de Espafa. These securities are Spanish government debt

In the past, when the economic scenario so allowed, IBERCLEAR made its funds profitable
through simultaneous short-term transactions with these entities, in some cases also using
Spanish Corporate Fixed Income securities with a high credit rating; this option remains open,
depending on the financial decisions to be made in the future.

As an investing Central Securities Depository (CSD), IBERCLEAR also has direct accounts
open with other CSDs, the issuers of these securities, which are also entities that are
supervised by the corresponding stock market supervisor and/or the Central Bank. Foreign
securities are deposited in such accounts on behalf of settlement participants, without
IBERCLEAR having any rights over them. The opening of such accounts is performed after a
process during which the legal matters are analysed, including an Independent Legal Opinion
regarding the legislation of the issuing CSD's country, as well as operational, during which the
legal and operational procedures are established between both CSDs. Both CSDs sign a
Contract/Agreement for opening accounts. For further details, see "Principle 20.

Key consideration 2: An FMI should have prompt access to its assets and the assets
provided by participants, when required.

As previously explained, IBERCLEAR holds the majority of its funds liquid, or when it invests

them, in assets that are discountable before Banco de Espafia, in repo trades with a 1-day
maturity.
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Participants’ assets deposited in IBERCLEAR’s own accounts opened with other CSD are fully
accessible by settlement participants following the corresponding procedures determined by
IBERCLEAR published as part of its regulations.

Key consideration 3: An FMI should evaluate and understand its exposures to its
custodian banks, taking into account the full scope of its relationships with each.

As mentioned in "Key Consideration 1" the limited positions that IBERCLEAR has as an
investment are deposited in a financial institution. In the event that, following a change in
financial circumstances, a more generalised investment strategy is followed, these positions will
be held in different financial entities for the sake of risk diversification. As a further mitigating
factor, these financial institutions are subject to the supervision of Banco de Espafia.

Key consideration 4: An FMI’s investment strategy should be consistent with its overall
risk-management strategy and fully disclosed to its participants, and investments
should be secured by, or be claims on, high-quality obligors. These investments should
allow for quick liquidation with little, if any, adverse price effect.

As mentioned throughout all the sections of this principle, when IBERCLEAR invests its funds it

does so in highly liquid assets with a high credit rating, and with financial entities supervised by
the National Central Bank, Banco de Espafia.
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PRINCIPLE 17

Principle 17: Operational risk

An FMI should identify the plausible sources of operational risk, both internal and external, and
mitigate their impact through the use of appropriate systems, policies, procedures, and controls.
Systems should be designed to ensure a high degree of security and operational reliability and
should have adequate, scalable capacity. Business continuity management should aim for
timely recovery of operations and fulfilment of the FMI’s obligations, including in the event of a
wide-scale or major disruption.

Key consideration 1: An FMI should establish a robust operational risk-management
framework with appropriate systems, policies, procedures, and controls to identify,
monitor, and manage operational risks.

In accordance with the Integrated Risk Management System (IRMS) for coordinated
management (see Principle 3 - Key Consideration 1), IBERCLEAR has its own control, risk and
process maps. Within the Operational Risks category risks have been identified that affect the
internal processes and human errors; and which also affect the information technologies,
information security, matters of a legal nature, human resources management, corporate
communication, financial and business aspects and international relations. Files on each risk
provide details of possible risk events, the processes that could be affected, and the controls in
place to mitigate any effects.

The most significant risk events identified in the information technology section are the
maintenance of the systems and databases, as well as the operational start-up of inadequate
versions or the incorrect use of the software that supports the IBERCLEAR systems.

The most significant risk events identified within the internal processes are: errors in the
documentation or processes for the registration/deregistration of securities or a corporate action,
the incorrect updating of a security and the possibility of incorrectly reconciling positions.

The most significant risk events that stand out in the information security section are the possible
vulnerability of the systems and services, the loss of information confidentiality and the loss of
its integrity.

In respect of business continuity, the IBERCLEAR systems are duplicated in order to eliminate
single points of failure. Critical infrastructure and equipment is duplicated in an alternative back-
up centre at a different location to the main DPC. All data stored by the central system is backed
up simultaneously and in real time at the backup DPC. Back-up copies of all processes are kept.
As with the primary DPC, the alternative centre is equipped with all the technical means required
to resume the Company's activity in the event of a disruption of the primary centre.

The communications network providing access points for participants provides dual connections
to the primary DPC and the back-up centre, with diversification of suppliers. Procedures and
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agreements are in place with the main communications suppliers to ensure lines from the
primary DPC to the back-up centre can be switched transparently for the entities.

The Systems Department is responsible for monitoring any error messages, alerts or flags in
any application, communication system, network, database or system. An internal server
monitoring system is in place which reviews a series of parameters by default. The system can
be configured so that updates and alert messages are triggered in certain circumstances
involving usage of disk space, memory and processing power.

The Systems Department documents incident response procedures. The various system
performances are monitored daily. Data obtained from this monitoring are automatically
processed to prepare statistics and reports that are available to authorised users on the intranet.
All procedures are documented and available on the intranet.

IBERCLEAR’s Business Continuity Plan and operating procedures are designed to meet the
best market practices and ISO 22301 standards. The system has the necessary security
measures and complies with ISO Standards (ISO/IEC 27001).

Key consideration 2: An FMI’s board of directors should clearly define the roles and
responsibilities for addressing operational risk and should endorse the FMI's
operational risk-management framework. Systems, operational policies, procedures,
and controls should be reviewed, audited, and tested periodically and after significant
changes.

The functions and responsibilities of the intervening parties in the operating risk management
function are as follows:

Board of Directors: is the most senior decision-making body and has all the competences to
manage the company, except for those matters reserved for the General Shareholders' Meeting.
Subsequently, it has the competences to manage the IBERCLEAR's activity, business and
operations.

As part of its duties, the Board of Directors ensures the monitoring of the risk management
function and the decision-making associated thereto. This involves the definition of the risk
tolerance level and capacity to assume risks in such a manner that the policies, procedures and
controls are consistent with them. It also guarantees the interdependence and correct sizing of
the technology, compliance, internal control and internal auditing functions.

Senior_ management: The Board of Directors relies on the Senior Management to run the
IBERCLEAR business. Currently, Senior Management is made up of the Chief Executive Officer
(CEO) and the Deputy General Manager.

As part of its duties, Senior Management must supervise the BIA (Business Impact Analysis)
and Risk Map carried out by IBERCLEAR, and design and establish procedures for risk
management, internal control, compliance and technology in cooperation with the Risks
Committee and the CRO.
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Risk Committee: Responsible for advising the Board of Directors in defining the risk tolerance.
Providing advice, it collaborates with the Board of Directors in developing the risk management
policy established by the Board and in the implementation of risk controls.

Chief Risk Officer (CRQO): implements the risk management framework, including the policies
and procedures established by the Senior Management and the Board of Directors. Specifically:

e verifies that the different IBERCLEAR departments carry out the BIA under the
supervision of the Senior Management and checks that this is updated annually.

e monitors the risks that arise as a result of the company's activities.

e develop and update the risk scorecard.

e assist the different areas and departments in updating the Risk Map. ensure that the
information contained therein is updated at least once a year.

e inform the Board of Directors of any relevant aspect in relation to risks and their evolution.

Audit Committee: the Board of Directors' advisory committee that oversees the Internal Audit
function.

Remuneration Committee: The Board of Directors' advisory committee on the IBERCLEAR
Remuneration Policy.

IBERCLEAR’s systems are subject to a battery of tests to ensure they are stable and reliable
under different circumstances. In addition to operational testing, contingency tests are
performed at least once a year.

BME’s Internal Audit team also perform periodic reviews of IBERCLEAR’s risk management
system.

Key consideration 3: An FMI should have clearly defined operational reliability
objectives and should have policies in place that are designed to achieve those
objectives.

IBERCLEAR has an Incident Register in place for continuously monitoring and analysing any
problems or incidents arising in its daily operations.

The analysis of incidents registered shows a high degree of reliability in the operation and
execution of IBERCLEAR's processes.

The Incident Register and operational risk indicators are periodically monitored and controlled
at both information technology meetings and by operational departments at IBERCLEAR and
the Operations Committee. The most relevant incidents are reported to the CRO and the Risk
Committee also reviews the main incidents arising, the corrective actions taken and
improvements made.
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Key consideration 4: An FMI should ensure that it has scalable capacity adequate to
handle increasing stress volumes and to achieve its service-level objectives.

IBERCLEAR’s primary system is based on IBM mainframe hardware, IBM zOS and DB2 Data
Base management software. The capability of the Systems can be expanded. The main
components are as follows:

IBM SMF: System Management Facility

IBM RMF: Resource Measurement Facility

TIVOLI OMEGAMON XE for DB2 Performance Monitor
IBM WLM: Work Load Manager

IBM System Management Facility (SMF) is a component of IBM's z/OS which manages
systems including: I/O, network activity, software usage, error resolution, process management,
etc.

Resource Measurement Facility (RMF) is a component of IBM's z/OS enabling system
configurations to be optimised, adapting them to business requirements. It prevents, or at least
minimises, process delays.

Systems programmers use a range of reports to perform their tasks, which help to optimise
system usage. As a result workloads are reduced, thereby improving efficiency and productivity
within the company.

z/OS Workload Management (WLM) defines and prioritises objectives. Objectives are defined
in business terms, and the system allocates the resources (such as CPU capacity) that need to
be assigned to each objective in order to fulfil them. Workload Management constantly monitors
the system and modifies processes to meet objectives.

Specific procedures are in place to exploit these functions. System performance is evaluated
weekly.

The daily average CPU usage is around 50%, meaning that IBERCLEAR is sufficiently equipped
to support significant increases in volume. Furthermore, the constant monitoring of the systems
allows decisions to be taken sufficiently in advance should such be required.

Key consideration 5: An FMI should have comprehensive physical and information
security policies that address all potential vulnerabilities and threats.

The BME Group, and subsequently IBERCLEAR, has a Physical Security Plan setting forth the
measures in place to protect the facilities in Madrid (primary and back-up centres), especially
the areas in these DPCs where IT equipment and data processing and storage systems are
stored. These measures provide protection against natural phenomena, force majeure or
accidents.
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The facilities where the Company's activities take place are equipped with all the necessary
security measures. 24-hour CCTV seven days a week, television cameras, anti-intrusion
measures, access control, control centre for the systematic monitoring of all components in the
facility.

The state of repair of buildings, facilities and systems is continually checked by specialised and
authorised personnel, and any faults detected are immediately repaired.

All data are backed up. The periods during which the information is conserved are established
in the functional specifications. Two months in the case of daily backups and years in the case
of monthly backups.

IBM DB2 Utilities Suite for zOS is used for the database backups. A backup is made of all tables
every day and is conserved for 15 days. A full back-up is made each week and stored for 15
weeks.

All information relating to secondary backups is also saved following these rules:

- All data are backed up daily. These backups are stored for five days.
- Afull back-up of all disks is made each week and stored for five weeks.
- A full back-up of all disks is made each month and stored for a year.

The system is protected by the required security measures to avoid unauthorised access to the
system and its databases. A dual perimeter firewall is in place along with security policies for
using the IBM Resource Access Control Facility (RACF).

Key consideration 6: An FMI should have a business continuity plan that addresses
events posing a significant risk of disrupting operations, including events that could
cause a wide-scale or major disruption. The plan should incorporate the use of a
secondary site and should be desighed to ensure that critical information technology
(IT) systems can resume operations within two hours following disruptive events. The
plan should be designed to enable the FMI to complete settlement by the end of the day
of the disruption, even in case of extreme circumstances. The FMI should regularly test
these arrangements.

See Principle 4 - Key Consideration 3.
The objectives of the IBERCLEAR Business Continuity Plan are as follows:

* Provide an organised and consolidated focus in the management of response and recovery
activities in unforeseen incidents or disruptions to the infrastructures.

* Provide a quick and appropriate response to any unforeseen incident that can reduce the
recovery time of critical business functions, while minimising economic or reputation losses,
legal liabilities and insurance premiums.
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» Avoid redundancy in the business management of BME Group companies in a coordinated
manner and with use of common real estate and technology infrastructures.

As mentioned in the response to the previous question, data cannot be lost as a simultaneous,
real-time back-up system is in place, which mirrors all the data storage activity at the primary
DPC in the back-up centre.

The section on "Activating the Plan" of IBERCLEAR's Business Continuity Plan sets out the
tools for communicating internally and with the managers of IBERCLEAR settlement participants
and their management, and the relevant instructions to be followed.

IBERCLEAR has two Data Processing Centres (hereinafter, DPC), a primary and a back-up, in
the Autonomous Community of Madrid. Both are equipped with the highest-standard
installations of electricity, air conditioning, fire protection and security, and they have similar and
redundant resources and equipment.

The two centres are at a sufficient distance from one another for security and they are
interconnected with two double disjoint fibre optic links, using two different communications
providers, plus an additional Ethernet connection that guarantees the communication between
them at all times.

The contingency plan and availability of the back-up system are checked twice a year.

Communications network redundancy is based on procedures with several communication
service providers enabling all lines from the primary DPC to the back-up centre to be switched
in a transparent manner for participants, avoiding the need to make changes to the
corresponding connection configuration definitions.

Key consideration 7: An FMI should identify, monitor, and manage the risks that key
participants, other FMIs, and service and utility providers might pose to its operations.
In addition, an FMI should identify, monitor, and manage the risks its operations might
pose to other FMIs.

See Principle 3 - Key Consideration 3.
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PRINCIPLE 18

Principle 18: Access and participation requirements

An FMI should have objective, risk-based, and publicly disclosed criteria for participation, which
permit fair and open access.

Key consideration 1:An FMI should allow for fair and open access to its services,
including by direct and, where relevant, indirect participants and other FMIs, based on
reasonable risk-related participation requirements.

The access procedure to the ARCO System for participants is set out in Circular 4/2017, partially
amended by IBERCLEAR Circular 1/2018 and 1/2020. All the aspects related to the activities to
be carried out as settlement participants are subject to IBERCLEAR's Regulation.

If a participant's registration is rejected, the decision is communicated in writing, providing a
reasoned account of the causes justifying the decision.

Similarly, Article 98.4 of the Spanish Securities Markets Law establishes that IBERCLEAR may
enter into agreements with central counterparties, official secondary markets and multilateral
trading systems or establish links with other central securities depositories. Title 1X of
IBERCLEAR's Regulation sets out the regime for such agreements, which is implemented via
Circulars 12/2017 and 13/2017.

The various access procedures are available for any interested party in the "How to become a
client" section of the IBERCLEAR website.

Key consideration 2: An FMI’s participation requirements should be justified in terms
of the safety and efficiency of the FMI and the markets it serves, be tailored to and
commensurate with the FMI’s specific risks, and be publicly disclosed. Subject to
maintaining acceptable risk control standards, an FMI should endeavour to set
requirements that have the least-restrictive impact on access that circumstances
permit.

Entities wishing to access IBERCLEAR's services must fulfil the requirements established in
the following regulation:

e Circular 4/2017 - Procedure for membership of entities of the securities registration and
settlement system managed by IBERCLEAR

e Circular 12/2017 — Agreements with markets, trading systems, central counterparties
and other entities.

e Circular 13/2017 — Access of a CSD to IBERCLEAR services: Establishment of Links.

e Circular 1/2018 - Procedure for membership of entities of the securities registration and
settlement system managed by IBERCLEAR. Madification of the letter of authorisation
for crediting and debiting the payments module account
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e Circular 1/2020 - Procedure for membership of entities to the securities registration and
settlement system managed by IBERCLEAR. Madification of technical and functional
requirements.

All the access documentation is also published in the public area of IBERCLEAR’s website.

The entity interested in accessing IBERCLEAR must submit the corresponding documentation.

Once the documentation has been reviewed and after the performance of a risk assessment,
IBERCLEAR shall inform the entity of the acceptance or rejection of its application.

IBERCLEAR shall reply to the request for access within a maximum period of one months for
settlement participants and 3 months in the case of infrastructures.

When an entity uses its own technical resources, it must conduct a series of tests to ensure it
complies with the established technical requirements.

An entity will be included once all the aforesaid documentation has been submitted and, if
applicable, the corresponding technical tests passed. IBERCLEAR shall inform the CNMV of
the inclusion of each new entity prior to the date on which membership becomes effective.

Key consideration 3: An FMI should monitor compliance with its participation
regquirements on an ongoing basis and have clearly defined and publicly disclosed
procedures for facilitating the suspension and orderly exit of a participant that
breaches, or no longer meets, the participation requirements.

IBERCLEAR monitors the compliance with the participation requirements on an ongoing basis.
Settlement participants are required to report any events that could affect their ability to fulfil the
requirements for participating in IBERCLEAR, and any changes to their conditions of
membership.

Settlement participants must perform a series of tests for each of the projects implemented to
enable IBERCLEAR to confirm that they are correctly adapted to its systems.

The withdrawals or suspensions of settlement participants are treated on a case-by-case basis.
The essential elements of said procedure are detailed in article 69 of Royal Decree 878/2015,
IBERCLEAR's internal regulation and Circular 5/2017 — Procedures relating to the loss and
suspension of settlement participant status. Insolvency of settlement participants.

The aforementioned details the circumstances for the loss and suspension of the settlement
participant status, the procedures to follow, the manner in which to discover the cause of the
situation, the deadlines for carrying out the necessary actions, the information to be submitted
to the Supervisor or the other entities and the precautionary measures and guarantees
necessary for the transfer of the affected entity's securities.
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All the above is published in the public area of IBERCLEAR’s website.
Furthermore, IBERCLEAR performs an annual assessment and review of the agreements it

maintains with other financial market infrastructures based on the information provided by the
corresponding infrastructure in the responses to an IBERCLEAR due diligence questionnaire.
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PRINCIPLE 19

Principle 19: Tiered participation arrangements

An FMI should identify, monitor, and manage the material risks to the FMI arising from tiered
participation arrangements.

Key consideration 1: An FMI should ensure that its rules, procedures, and agreements
allow it to gather basic information about indirect participation in order to identify,
monitor, and manage any material risks to the FMI arising from such tiered participation
arrangements.

The requirements for acquiring the status of settlement participant are the same for all entities
and are set forth in Principle 18 of this questionnaire. They are all direct participants

A provision has been made so that settlement participants can delegate the maintenance of the
technical resources required to another settlement participant that has previously passed the
relevant tests.

Settlement participants will also be able to set up direct debits for the settlement of the cash
generated as a result of their operations in the cash account of another settlement participant.
To do so the corresponding authorisation documentation must be provided.

IBERCLEAR's continuous supervision of its settlement participants' activity consists of the
requirements established in article 67 of Delegated Regulation 2017/392.

In accordance with the foregoing, when a systemic participant is identified, IBERCLEAR shall
request that said settlement participant identify those of its clients with a significant proportion
of transactions or whose trades, whether by volume or amount, or whose registration activity
volume (assets under custody) must be taken into account by the entity for risk control
purposes, as set out in the Monitoring and Control Manual.

Key consideration 2: An FMI should identify material dependencies between direct and
indirect participants that might affect the FMI.

In accordance with the provisions set forth in Key Consideration 1, insofar as it is not classified
as a direct participant, the key consideration shall not be applicable.

Key consideration 3: An FMI should identify indirect participants responsible for a
significant proportion of transactions processed by the FMI and indirect participants
whose transaction volumes or values are large relative to the capacity of the direct
participants through which they access the FMI in order to manage the risks arising
from these transactions.
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As explained in Key Consideration 1, this Key Consideration is not applicable.

Key consideration 4: An FMI should regularly review risks arising from tiered
participation arrangements and should take mitigating action when appropriate.

As explained in Key Consideration 1, this Key Consideration is not applicable.
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PRINCIPLE 20

Principle 20: FMI links

An FMI that establishes a link with one or more FMIs should identify, monitor, and manage link-
related risks.

Key consideration 1: Before entering into a link arrangement and on an ongoing basis
once the link is established, an FMI should identify, monitor, and manage all potential
sources of risk arising from the link arrangement. Link arrangements should be
designed such that each FMI is able to observe the other principles in this report.

In accordance with the CSD Regulation, the Spanish Securities Markets Law, the provisions of
Title IX of IBERCLEAR's Regulations and their implementing regulations, IBERCLEAR may
enter into agreements with other CSDs. It will also be able to provide other market infrastructures
other than the CSDs access to its settlement system, such as central counterparties.

IBERCLEAR currently has the following links with European CSDs involving Spanish and/or
foreign securities: Euroclear France (France), Euroclear Netherlands (the Netherlands), Monte
Titoli (Italy), CBF (Germany), OeKB (Austria) and Interbolsa (Portugal).

Moreover, it has granted the following Central Counterparties access to the IBERCLEAR
systems: BME Clearing, European Central Counterparty N.V., LCH Ltd., LCH S.A. and SIX x-
Clear.

Prior to the formalisation of the corresponding agreement with the CSD or the CCP, and
permanently once the contract has been signed, IBERCLEAR identifies, evaluates, monitors
and manages any risks that may arise from the performance thereof.

Likewise, in the case of a CSD establishing a link with IBERCLEAR as an issuing CSD and a
CCP accessing the systems managed by IBERCLEAR, tests shall be established that are
deemed appropriate to verify and ensure on-going compliance with access requirements and
the adequacy and suitability of the technical and functional resources available.

In the case of IBERCLEAR acting as an issuing CSD, a comprehensive assessment shall be
carried out of the legal, financial and operational risks of the requesting party and in doing so
will rely on the information provided in the access questionnaire and any other information the
requesting party may have provided, with the ultimate aim of reaching a reasoned decision.
IBERCLEAR also requires that each Issuing CSD submits a "Due Diligence" questionnaire with
the aim of identifying the most significant risks of each one of the issuing CSDs.
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Key consideration 2: A link should have a well-founded legal basis, in all relevant
jurisdictions, that supports its design and provides adequate protection to the FMIs
involved in the link.

The agreement entered into to establish the link with another CSD or for the access of a CCP
to the IBERCLEAR systems establishes the applicable legislation that corresponds to the
issuing CSD. The body responsible for settling any conflicts that may arise in these link
arrangements that have not been amicably resolved is also stipulated in this agreement.

As mentioned in "Key Consideration 5", during the opening of accounts for IBERCLEAR as an
investing CSD, and prior to the signing of the agreement, an independent legal opinion shall be
sought which analyses all the aspects relating to the law applicable to the system managed by
the issuing CSD.

Key consideration 3: Linked CSDs should measure, monitor, and manage the credit and
liquidity risks arising from each other. Any credit extensions between CSDs should be
covered fully with high-quality collateral and be subject to limits.

This "Key Consideration" is not applicable as IBERCLEAR is not a financial institution and
therefore not authorised to provide credit.

Key consideration 4: Provisional transfers of securities between linked CSDs should be
prohibited or, at a minimum, the retransfer of provisionally transferred securities should
be prohibited prior to the transfer becoming final.

Transfers of securities are only made when there are sufficient securities in the securities
account against which the transaction will be registered. Provisional securities transfers are
prohibited in IBERCLEAR and the CSDs with which it has link arrangements.

Key consideration 5: An investor CSD should only establish a link with an issuer CSD
if the arrangement provides a high level of protection for the rights of the investor CSD’s
participants.

The process for opening an account for IBERCLEAR as an investing CSD with the
corresponding issuing CSD is performed after a process that analyses the legal concerns,
including an independent legal opinion of the law applicable to the system managed by the
issuing CSD, and operational concerns, establishing the legal and functional procedures
between both CSDs.

The aforementioned legal opinion shall assesses aspects relating to: the position assumed by
IBERCLEAR when opening an account in the other system; how rights to securities are
recognised and demonstrated in such accounts; the custody and settlement risks for trades; the
legal regime for securities in the book-entry register kept by IBERCLEAR through the account
in the other system; and the regulatory, tax and other liabilities and obligations IBERCLEAR
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might incur or assume in the performance of the agreement, including the criteria permitting their
evaluation in each case. The legal opinion also assesses the transposition into Spanish law of
EU regulations determining the moment of deposit and irrevocability of transfer orders for cash
and securities in the system managed by the CSD, together with applicable Spanish regulations.

This agreement entered into with the other CSD sets out a series of measures that ensure
sufficient securities are held in the IBERCLEAR account to provide protection should an issuing
CSD become insolvent. It is also established that the issuing CSD cannot immobilise these
securities or perform any other action involving them, as the sole owners of these securities are
the IBERCLEAR settlement participants.

The type of account that IBERCLEAR opens at each of the CSDs depends both on legal and
operating aspects, always taking into account each of the cases independently. In the event that
the account opened by IBERCLEAR in the issuing CSD is an omnibus account, and the
separation of the global position is not carried out at the issuing CSD, IBERCLEAR will keep the
separation thereof in its registers, maintaining the same account model as for those securities
in which it is the issuing CSD. Operational procedures also take into account the strict
desegregation of securities balances at that level, whereby settlements of the various
transactions are completed provided that there are sufficient securities in the account against
which settlement participants register trades, irrespective of the global balance IBERCLEAR has
in the account opened at the issuing CSD.

IBERCLEAR reconciles the securities the issuing CSD confirms are deposited in the
IBERCLEAR account at that CSD with those disclosed by its settlement participants.

Key consideration 6: An investor CSD that uses an intermediary to operate a link with
an issuer CSD should measure, monitor, and manage the additional risks (including
custody, credit, legal, and operational risks) arising from the use of the intermediary.

All links maintained by IBERCLEAR are direct links in which there are no intermediaries that
generate custody, credit or legal risks.

The accounts that IBERCLEAR has open with issuing CSDs with which it has established a
direct link, are held in the name of IBERCLEAR and on behalf of its settlement participants.

In the links with issuing CSDs in TARGET2-Securities, IBERCLEAR is responsible for the
operational management of the custody services of the link to entities that provide “account
operator” services. These entities have no rights over the securities registered in the accounts
opened with the issuing CSD, nor can they hold or hinder the balances of the securities.
IBERCLEAR has immediate access at any time to the securities held with the issuing CSD.
Furthermore, the responsibilities and obligations with regard to the registration, transmission
and custody of securities resulting from the establishment of a link are only enforceable between
both CSDs, the issuer and the investor.
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PRINCIPLE 21

Principle 21: Efficiency and effectiveness

An FMI should be efficient in meeting the requirements of its participants and the markets it
serves.

Key consideration 1: An FMI should be designed to meet the needs of its participants
and the markets it serves, in particular, with regard to choice of a clearing and
settlement arrangement; operating structure; scope of products cleared, settled, or
recorded; and use of technology and procedures.

With a view to meeting its requirements to improve the registration and settlement system,
IBERCLEAR is permanently at the disposal of its settlement participants, the markets and its
regulator, maintaining direct communication with them and through different groups and forums
that ensure the fulfilment of this principle. Notably:

Users' Committee

IBERCLEAR Circular 1/2019 provides for the creation of the ARCO System Users' Committee
and implement the provisions of article 27 of IBERCLEAR's Regulation, establishing rules
concerning the composition and representation of the Users’ Committee, the functions and
responsibilities of its chair, the length of the terms of its members, and rules for convening its
meetings, the frequency of meetings, deliberations and voting on any issues submitted thereto.

The ARCO System Users' Committee is governed by the provisions of the regulations of Central
Securities Depositories, Delegated Regulation (EU) 2017/392, IBERCLEAR's Regulation and
Circular 1/2019.

The Users' Committee is a collegiate body which carries out the following functions:

a) It advises the IBERCLEAR Board of Directors on fundamental provisions affecting
the various categories of users accessing the ARCO System, including criteria for
access to IBERCLEAR by issuers, participants and infrastructures and service levels.

b) When the Users' Committee considers this necessary, it issues motivated opinions
on the structure of prices established by IBERCLEAR that are applicable to its users.

c) It reviews and examines, prior to approval, the rules of operation of the information
and data transmission and storage system referred to in Title VI of IBERCLEAR
Regulations, and any amendments thereto.

The opinions issued by the Users' Committee in the exercise of these functions will not be
binding on the Board of Directors. IBERCLEAR will inform the CNMV and the Users' Committee
of the decisions in which the Board of Directors has not followed the criteria of the Users'
Committee. Notwithstanding the foregoing, the Users' Committee may inform the CNMV when,
in its judgment, it considers that its advice has not been followed.
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IBERCLEAR will periodically inform the Users' Committee about the functioning of the ARCO
System. It shall also report to it on the conclusions of the internal audit report with regard to
criteria for the acceptance of issuers or users in the ARCO System, when these may affect
service levels or the guarantee of business continuity, and in any other cases referring to the
Users' Committee's mandate.

Technical monitoring groups

In addition to the Users' Committee, IBERCLEAR offers participants dialogue and innovation
environments to address the more technical issues that, although they do not form part of the
Users' Committee's remit, may be of interest to entities and users. Specifically, the Technical
Monitoring Groups for the operational evolution of the registration and settlement system,
hereinafter TMG.

The main goal of the TMGs is to contribute to improving the efficiency, security and
competitiveness of the registration and settlement system of the Spanish market. In this
connection, these forums serve to pool, analyse and, where appropriate, define, from a
technical and operational perspective, the opportunity for procedural changes and ongoing
initiatives, whether regulatory, operational or strictly technical in nature.

In addition, they serve as an information channel and monitoring tool for those existing
committees or forums, at both national and international level, in which matters of interest to
IBERCLEAR entities and users related to general post-trading activities are discussed.

TMGs are defined as dynamic working groups. Under this premise, IBERCLEAR may create
as many TMGs as it deems necessary. There are currently two TMGs:

() Settlement Technical Monitoring Group, TMG-S.

(I Corporate Actions Technical Monitoring Group, TMG-CA.

Other working groups

The Spanish Banking Association’s Securities Technical Committee meets monthly to support
IBERCLEAR. During these meetings, the design and progress of future projects is analysed
and, in certain instances, specific working groups are established.

IBERCLEAR is a member of the AMI-SeCO T2S Group, comprising the group of national users
that seek to avoid incorporating national particularities in Target2-Securities, and actively
promoting harmonisation.

IBERCLEAR is also an active member of the ECSDA working groups. It therefore works hard to
implement and comply with all the standards defined by each of this association’s working
groups.

Once it has been deemed feasible and appropriate to modify or add a new function to the
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system, this is developed in line with the other associated procedures. Thereafter and in order
to make the pertinent disclosures to the market, the corresponding regulations are published,
which determine, where necessary, a test period during which participants can verify that the
new procedure works correctly. Procedures manuals are therefore continuously updated with
the new systems modifications, and published in the private area of IBERCLEAR’s website.

Key consideration 2: An FMI should have clearly defined goals and objectives that are
measurable and achievable, such as in the areas of minimum service levels, risk
management expectations, and business priorities.

The inherent risks of the activity carried out by BME Group companies are managed with criteria
which allows the Company to pursue its interests and maximise its value, profitability and
efficiency along with its other legitimate interests, both public and private, in a way whereby it is
able to grow and operate in the markets and systems where Group subsidiaries operate and
abide by the Spanish Securities Markets Law and its provisions.

Pursuant to the objectives established in IBERCLEAR's Regulations (promoting the proper,
efficient and secure settlement of trades and contributing to ensuring the integrity of securities
issues and reducing and managing the risks associated with the custody of the securities, as
well as to provide support to the stability and security of the financial system), IBERCLEAR's
objectives are defined by the Board of Directors. The Board of Directors may appoint expert
committees to issue reports on matters entrusted to them. The resolution of the Board of
Directors must specify the scope of the tasks assigned to each committee, as well as their
powers and the period established for carrying out the tasks assigned.

Its settlement rate is comparable with other CSDs, since IBERCLEAR patrticipates in surveys
and studies performed by ECSDA measuring, inter alia, settlement rates and degrees of
compliance with international settlement matching standards. Moreover, IBERCLEAR compares
its efficiency and effectiveness ratios pursuant to the data published by the CSD in its annual
reports.

IBERCLEAR also carries out a thorough daily monitoring of the trades with a view to reaching
the maximum fulfilment of the trades by the stipulated deadline, applying, where necessary, the
fails management procedures established for said purpose.

Key consideration 3: An FMI should have established mechanisms for the regular
review of its efficiency and effectiveness.

IBERCLEAR monitors all its projects before and after they are implemented. The effects and
implications of each project are analysed, as are the outcomes thereof to ensure they are in line
with the objectives set during the analysis phase. If required, reports are also prepared on the
performance of certain procedures to verify that they work correctly.

IBERCLEAR continuously controls the daily settlement processes to achieve the highest level
of efficiency. Daily statistics are obtained of the number of registered, settled and failed
transactions, and the values thereof. This information is sent to the CNMV.
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IBERCLEAR periodically reviews the level and quality of its services through meetings between
the Sales Department and settlement participants.

IBERCLEAR checks equipment on a daily basis, analysing the impact of future workloads based
on possible demand.
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PRINCIPLE 22

Principle 22: Communication procedures and standards

An FMI should use, or at a minimum accommodate, relevant internationally accepted
communication procedures and standards in order to facilitate efficient payment, clearing,
settlement, and recording.

Key consideration 1: An FMI should use, or at a minimum accommodate, internationally
accepted communication procedures and standards in order to facilitate efficient
payment, clearing settlement and recording.

The settlement participants must communicate with IBERCLEAR using BME's IP networks,
including the IBERCLEAR IP external network or SwiftNet.

The settlement participants must communicate in real-time, in both operational modes, for the
transmission of information:

- via "host to host", using the following products approved by IBERCLEAR: MQ Series or
SWIFTNet InterAct. Furthermore, if the settlement participant is a Central Securities
Depository with which IBERCLEAR has established a link, it will be able to use SWIFT-
FIN.

- via BME-PC, using the software developed by IBERCLEAR. User access to the BME-
PC application will be via a web browser using a digital certificate (PKI).

Settlement patrticipants will be able to use file transfer as a method for exchanging information,
provided they always use one of the products approved by IBERCLEAR: sFTP or SWIFTNet
FileAct. File transfer will be the method used when interacting with the Information System (PTI).

In any event, if the portfolio of IBERCLEAR participants is based solely on Fixed-Income
securities, and these act on their own behalf and are not responsible for the technical resources
of any other participant, it will only be possible to communicate via BME-PC.

Those settlement participants that have a direct connection with T2S, in addition to the one they
have with IBERCLEAR, shall use one of the following network providers: SWIFT or SIA/Colt, as
these are available for the T2S European technical support:

- via Application-Application (A2A) using the SWIFT messaging implemented by T2S,
- via User-Application (U2A) using the graphic user interface solution provided by the
ECB.

All messaging must follow international standards (ISO 15022, 1ISO 20022). However, in the
case that there is no standard format, IBERCLEAR shall provide its entities with the option to
use in-house formats designed for such purpose (e.g. information on ownership). In the latter
case, IBERCLEAR shall implement the corresponding standard formats once they are available.
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Any changes made by IBERCLEAR and its settlement participants take into account the
international messaging standards and the STP objective.
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PRINCIPLE 23

Principle 23: Disclosure of rules, key procedures, and market data

An FMI should have clear and comprehensive rules and procedures and should provide
sufficient information to enable participants to have an accurate understanding of the risks, fees,
and other material costs they incur by participating in the FMI. All relevant rules and key
procedures should be publicly disclosed.

Key consideration 1: An FMI should adopt clear and comprehensive rules and
procedures that are fully disclosed to participants. Relevant rules and key procedures
should also be publicly disclosed.

Information on the services IBERCLEAR offers and its rules and the associated procedures are
set forth in various documents. One of these is the Regulation of Sociedad de Gestion de los
Sistemas de Registro, Compensacion y Liquidacion de Valores, which details the general
aspects referring to, among other aspects, the functioning of IBERCLEAR, the settlement
participants, the maintenance of the book-entry register, the management of the settlement
systems, the information system, the data transmission and storage system, the monitoring and
control system, the links with central securities depositories, and agreements with markets,
trading systems, central counterparties and other entities, and other services.

IBERCLEAR implements the provisions of this Regulation through Circulars and Instructions
requiring mandatory compliance by the settlement participants forming part of the systems
managed by said company and other users of its services. The Circulars establish the system
for maintaining and controlling the book-entry registers and settlement processes, and require
the approval of IBERCLEAR’s Board of Directors or a delegated board committee. The Circulars
are submitted to the CNMV. They are also published in the public area of IBERCLEAR’s website.
When Circulars may affect the organisation of settlement processes or the system for the
upkeep and control of the securities registers, the CNMV has powers to suspend their
application or to render them ineffective if it considers that they infringe existing law or undermine
the correct implementation of settlement processes or the system for the upkeep and control of
the book-entry registers in accordance with the principles underpinning them.

Instructions specify, in accordance with the Circulars, any development or change in technical
procedures. They are sent to participants by email to the address provided by them for the
purposes of communicating with IBERCLEAR, and are also available on the private area of
IBERCLEAR’s website.

In the performance of its duties, IBERCLEAR distributes Notices and Alerts to its settlement
participants. IBERCLEAR also has procedures manuals detailing how each process and service
offered works. These manuals are split into sections, procedures and communication formats to
make it as easy as possible to find the information required. There is also an appendix on
technical requirements in the Procedures Manual, which includes details of the communications
channels and technical products on offer. These procedures manuals are constantly updated
and adapt to the changes and requirement of the settlement participants.
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Furthermore, participants are sent communications regarding daily operations (for example,
delays in the expected closing time), using the generic email address provided in response to
the membership Circular.

Key consideration 2: An FMI should disclose clear descriptions of the system’s design
and operations, as well as the FMI’s and participants’ rights and obligations, so that
participants can assess the risks they would incur by participating in the FMI.

With a view to facilitating the selection of potential clients, IBERCLEAR has published on its
website, in the section "How to become a client", all the documentation that must be submitted
in those cases in which an entity wishes to apply for the status as an IBERCLEAR client, either
as a settlement participant, CSD, or other infrastructures, such as a CCP or securities issuer.
These include details of participants’ rights and obligations, including the duty to strictly comply
with IBERCLEAR’s Regulation, its Procedures Manual, and all rules approved by IBERCLEAR
when conducting its duties under Royal Decree 878/2015, of 2 October.

In addition to the information for new clients, there is also information on IBERCLEAR and its
organisation structure, the ARCO System and its contingency plan, a description of the services
offered by IBERCLEAR such as the management of corporate actions or the links with other
CSDs or those voluntary services such as cash reconciliation.

All documentation relating to the functions and services of IBERCLEAR is also published on the
IBERCLEAR website, including IBERCLEAR's Regulation and a link to the applicable general
provisions.

Furthermore, when accessing the public website, all the Circulars published by IBERCLEAR
can be found, in both English and Spanish.

Entities also have the option to enter IBERCLEAR's private website, by logging on using the
username and password provided.

The private area contains all the Circulars, Instructions and Notes published as well as the Alerts
and Procedures Manuals where all the information on CSD operations and the documentation
on the ARCO System can be found, as well as other information.

Key consideration 3: An FMI should provide all necessary and appropriate
documentation and training to facilitate participants’ understanding of the FMI’s rules
and procedures and the risks they face from participating in the FMI.

IBERCLEAR has a Procedures Manual for the ARCO Platform and a training environment that
is permanently available to settlement participants to enable them to perform as many tests as
they consider appropriate of any of the procedures included in the services offered by
IBERCLEAR.

Moreover, in certain instances and prior to launching a new function, IBERCLEAR defines a
specific timeframe during which settlement participants can test that the technical developments
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made to implement the function are correct and work as planned.

IBERCLEAR is always at settlement participants’ disposal and offers the support needed to
resolve any queries or provide help needed. This support is continuous, with entities able to
contact IBERCLEAR directly by telephone or email. Where required, meetings can also be held
to respond to participants’ requests or clarify their doubts.

Key consideration 4: An FMI should publicly disclose its fees at the level of individual
services it offers as well as its policies on any available discounts. The FMI should
provide clear descriptions of priced services for comparability purposes.

IBERCLEAR fees are made public and available to parties concerned on its website.

The CNMV is notified of any changes to IBERCLEAR’s fees, which are introduced through the
publication of a Circular for settlement participants.

The Circular setting out the current fees established by IBERCLEAR is published on its website.

With a view to assisting IBERCLEAR settlement participants reconcile their invoices, each of
the applicable fees or penalties is identified with a two-digit alphanumeric code. These codes
are also published on the website and members are notified of any updates through a Notice.

Invoices are made available to the settlement participants for consultation through the BMP-PC
web app.

IBERCLEAR also offers settlement participants as an additional service a monthly file containing
the invoiced movements with a detailed breakdown of all the chargeable movements, such as
settlement instructions or active users of BME-PC.

Key consideration 5: An FMI should complete regularly and disclose publicly responses
to the CPSS-IOSCO disclosure framework for financial market infrastructures. An FMI
also should, at a minimum, disclose basic data on transaction volumes and values.

Currently, IBERCLEAR completes the following questionnaires: “CPSS-IOSCO Principles for
financial markets infrastructures” and “The Association of Global Custodians”in addition to other
guestionnaires provided by international institutions.

IBERCLEAR regularly publishes information on the registered volume, the number of settled
trades, and the cash amount settled. These data are published in BME’s quarterly and annual
reports, and in the CNMV Report and the "Blue Book".

91



PRINCIPLE 24

Principle 24: Disclosure of market data by trade repositories

A TR should provide timely and accurate data to relevant authorities and the public in line with
their respective needs.

These are not applicable to the CSD or the SSS and therefore do not apply to IBERCLEAR.
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V - List of publicly available resources

All information needed to gain an understanding of IBERCLEAR’s activity pursuant to all the
principles covered in this document, and all information on the services offered and procedures
applicable in each instance, is published at various locations:

IBERCLEAR website

https://www.iberclear.es/

IBERCLEAR'’s website mainly presents the following information:

- General description of IBERCLEAR's functions and organisational structure.

- Description of the ARCO system, with its contingency and backup systems

- List of settlement participants

- Description of its services, including the securities registration and settlement
system or the management of corporate actions, as well as additional services

- Description of the links it has with other CSDs

- Information on how to become an IBERCLEAR participant, including settlement
participants, central securities depositories, other infrastructures or issuers

- Information regarding IBERCLEAR fees

- IBERCLEAR regulations, including:
o Legal framework including the main laws and Royal Decrees applicable to

IBERCLEAR.

The main laws and royal decrees regulating IBERCLEAR’s activity are as follows:

a)

b)

Regulation (EU) No 909/2014 of the European Parliament and of the Council of 23 July
2014 on improving securities settlement in the European Union and on central securities
depositories and amending Directives 98/26/EC and 2014/65/EU and Regulation (EU)
No 236/2012 ("CSD Regulation" or "CSDR").

Commission Delegated Regulation (EU) 2017/392 of 11 November 2016 supplementing
Regulation (EU) No 909/2014 of the European Parliament and of the Council with regard
to regulatory technical standards on authorisation, supervisory and operational
requirements for central securities depositories.

Commission Implementing Regulation (EU) 2017/394 of 11 November 2016 laying down
implementing technical standards with regard to standard forms, templates and
procedures for authorisation, review and evaluation of central securities depositories, for
the cooperation between authorities of the home Member State and the host Member
State, for the consultation of authorities involved in the authorisation to provide banking-
type ancillary services, for access involving central securities depositories, and with
regard to the format of the records to be maintained by central securities depositories in
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d)

e)

9)
h)
i)
)

K)
)

accordance with Regulation (EU) No 909/2014 of the European Parliament and of the
Council.

Royal Legislative Decree 4/2015, of 23 October approving the revised text of the Spanish
Securities Markets Law (hereinafter, "TRLMV" or "LMV").

Royal Decree 878/2015, of 2 October, on the clearing, settlement and registration of
marketable securities represented in the form of book entries, on the legal system for
central securities depositories and for central counterparties, and on the requirements of
transparency of the issuers of securities admitted to trading on a regulated market
(hereinafter "RD 878/2015").

Royal Decree 827/2017, of 1 September, amending Royal Decree 878/2015 of 2 October,
on the clearing, settlement and registration of marketable securities represented in the
form of book entries, on the legal system for central securities depositories and for central
counterparties, and on the requirements of transparency of the issuers of securities
admitted to trading on a regulated market.

IBERCLEAR Internal Regulation.

IBERCLEAR Circulars and Instructions

Law 41/1999, of 12 November, on payment and securities settlement systems.

Royal Legislative Decree 1/2010, of 2 July, approving the revised text of the Corporate
Enterprises Act.

Articles of Association

Board of Directors Regulation

All information presented on the IBERCLEAR website is published in English and Spanish.

As BME holds 100% of IBERCLEAR'’s share capital, in addition to the aforementioned
information a link is included to BME’s website http://www.bolsasymercados.es/, where all
public information on the Group may be consulted.

Private area of the IBERCLEAR website

The information published in the private area of IBERCLEAR’s website is available to all its
settlement participants. Participants have their own user name and password to access this
area.

The private area of the IBERCLEAR website includes the following:

- The procedures manuals and applicable communications formats.
- Rules published by IBERCLEAR: Circulars, Instructions, Notices and Alerts.

- The documentation relating to the work groups.

The ECSDA website (European Central Securities Depositories Association)

https://www.ecsda.eu
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The European Central Securities Depositories Association website provides a large amount
of information on each of its members, including IBERCLEAR, enabling them to be rapidly
compared.

Specific data on each CSD is available including: nhumber of (domestic and international)
participants, number of issues, securities deposited, headcount, and participation in T2S.

Furthermore, information is published that makes it easier to understand the purpose of a
central securities depository, the activities it performs, the difference between such entities
and a central counterparty chamber or a bank, and in general, the current situation in Europe
as far as they are concerned.

This website also provides documents that are also posted on the websites of IBERCLEAR
and BME, such as the Group’s annual report and the Association of Global Custodians and

CPSS-I0SCO questionnaires completed by IBERCLEAR.

Websites of the CNMV and Banco de Esparfa

The annual CNMV report and the following information on IBERCLEAR can be consulted on
the CNMV website:

¢ Financial statements audit report
e List of Fees

e Interim financial reporting

e Regulations

As it is the supervisory body, the bulletin and other Public Debt Market information published
on Banco de Espafia’s website.

In addition to the aforementioned sources of information, the European Central Bank’s "Blue
Book" is publicly available. This publication provides details of the operations of the European
payment and securities  settlement systems including those in  Spain
(https://www.ecb.int/paym/intro/book/html/index.en.html).

A wealth of information on the T2S technical support is also available on the European
Central Bank website.
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